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The First State

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

DELAWARE, DO HEREBY CERTIFY "BUSINESS FINLAND USA, INC. " IS DULY

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS

OF THIS OFFICE SHOW, AS OF THE FIFTH DAY OF JUNE, A.D. 2018.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID CORPORATION

IS AN EXEMPT CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "BUSINESS FINLAND

USA, INC." WAS INCORPORATED ON THE TWENTY-SECOND DAY OF JUNE, A.D.

2006.

Jonny W Bullock. S+cretiry St*1» J

Authentication: 2028239874163496 8300

Date: 06-05-18
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SR# 20184974640
You may verify this certificate online at corp.delaware.gov/authver.shtml
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BYLAWS

OF

FINPRO USA, INC.

(the “Corporation”)

Adopted on June 22, 2006

ARTICLE IOFFICES

Registered Office. The registered office of the Corporation in the

ARTICLE II

MEETINGS OF STOCKHOLDERS

as may be

so specified, at

ires ent.

Special Meeting. Special meetings of the stockholders, for
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Other Offices. The Corporation may also have offices at such other 

determine or the business of the Corporation may require.

SECTION 1.01. Te­
state of Delaware shall be in the City of Wilmington, County of New Castle.

Voting List. The officer who has charge of the stock ledger of the 
X 1__J- 4 A 1 1 f , _

a complete

SECTION 1.02. C ‘
places both within and without the State of Delaware as the Board of Directors may from time to time

SECTION 2.02. U „ ’ _  „
Corporation shall prepare and make, at leaser 10 days before every m7e^g tKtocMders" aloxnpiere 
list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the 
r u i, ?f CaC 1 stockholder and ,hc number of shares registered in the name of each stockholder Such 
list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during 
ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the notice, or if not so specified at 
the place where the meeting is to be held. The list shall also be produced and kept at the time and place 
of the meeting during the whole time thereof, and may be inspected by any stockholder who is p;

SECTION 2.01.
a onih r " ............— oi otuLisAHjiueis snau De neiciApril 20 of each year, if not a legal holiday, or if a legal holiday, then on the next day which is

SECTION 2.03. Special Meeting. Special meetings of the stockholders for any
purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Incorporation, may

Annual Meeting. The annual meeting of stockholders shall be held
on j
not a legal holiday, at such time and place either within or without the State of Delaware 
designated by the Board of Directors, or on such other date as may be designated from time to 
time by the Board of Directors.
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Voting of Stock of Certain Volders. Shares of the Corporation's
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SECTION 2.06. Voting. When a quorum is present at any meeting of the
stockholders, the vote of the holders of a majority of the shares of the Corporation's capital stock having

SECTION 2.08. I ’ '  ' “ ’ * ~
capital stock standing in the name of another corporation, domestic or foreign, may be voted by such 

be called by the President of the Corporation or by the Board of Directors or by written order of a 
majority of the directors or shall be called by the President or the Secretary at the request in writing of 
stockholders owning a majority in amount of the entire capital stock of the Corporation issued and 
outstanding and entitled to vote. Such request shall state the purposes of the proposed meeting. The 
I resident of the Corporation or directors so calling, or the stockholders so requesting, any such meeting 
shall fix the time and any place, either within or without the State of Delaware, as the place for holding 
such meeting.

Voting. When a quorum is present at any meeting of the 

voting power present in person or represented by proxy shall decide any question brought before such 
meeting, unless the question is one upon which, by express provision of the statutes, of the Certificate of 
Incorporation or of these Bylaws, a different vote is required, in which case such express provision shall 
govern and control the decision of such question. Every stockholder having the nght to vote shall be 
entitled to vote in person, or by proxy appointed by an instrument in writing subscribed by such 
stockholder and filed with the Secretary of the Corporation before, or at the time of, the meeting.

SECTION 2.04. Notice of Meeting. Written notice of the annual, and each special
meeting of stockholders, stating the time, place, and purpose or purposes thereof, shall be given to each 
stockholder entitled to vote thereat, not less than 10 nor more than 60 days before the meeting.

SECTION 2.05. Quorum. The holders of a majority of the shares of the 
Corporations capital stock issued and outstanding and entitled to vote thereat, present in person or 
represented by proxy, shall constitute a quorum at any meeting of stockholders for the transaction of 
business, except as otherwise provided by statute or by the Certificate of Incorporation. 
Notwithstanding the other provisions of the Certificate of Incorporation or these Bylaws, the holders of 
a majority of the shares of the Corporation's capital stock entitled to vote thereat, present in person or 
represented by proxy, whether or not a quorum is present, shall have power to adjourn the meeting from 
time to time, without notice other than announcement at the meeting, until a quorum shall be present or 
represented. If the adjournment is for more than 30 days, or if after the adjournment a new record date 
is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder 
of record entitled to vote at the meeting. At such adjourned meeting at which a quorum shall be present 
or represented, any business may be transacted which might have been transacted at the meeting as 
originally notified.

SECTION 2.07. Consent of Stockholders. Whenever the vote of stockholders at a
meeting thereof is required or permitted to be taken for or in connection with any corporate action by 
any provision of the statutes, the meeting and vote of stockholders may be dispensed with if all the 
stockholders who would have been entitled to vote upon the action if such meeting were held shall 
consent in writing to such corporate action being taken; or on the written consent of the holders of 
shares of the Corporation s capital stock having not less than the minimum percentage of the vote 
required by statute for the proposed corporate action, and provided that prompt notice must be given to 
all stockholders of the taking of corporate action without a meeting and by less than unanimous written 
consent.
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Organisation. Meetings of stockholders shall be presided over by

Telephonic Meetings Permitted. Any stockholder may participate in a
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officer, agent, or proxy as the Bylaws of such corporation may prescribe, or in the absence of such 
provision, as the Board of Directors of such corporation may determine. Shares standing in the name of 
a deceased person may be voted by the executor or administrator of such deceased person, either in 
person or by proxy. Shares standing in the name of a guardian, conservator, or trustee may be voted by 
such fiduciary, either in person or by proxy, but no such fiduciary shall be entitled to vote shares held in 
such fiduciary capacity without a transfer of such shares into the name of such fiduciary. Shares standing 
in the name of a receiver may be voted by such receiver. A stockholder whose shares are pledged shall 
be entitled to vote such shares, unless in the transfer by the pledgor on the books of the Corporation, he 
has expressly empowered the pledgee to vote thereon, in which case only the pledgee, or his proxy, may 
represent the stock and vote thereon.

SECTION 2.11. Organisation. Meetings of stockholders shall be presided over by
the Chairman of the Board, or in his absence by the Vice Chairman, or in his absence by the Chief 
Executive Officer, or in his absence by the President, or in his absence by a Vice President, or in the 
absence of the foregoing persons by a chairman designated by the Board of Directors, or in the absence 
of such designation by a chairman chosen at the meeting. The Secretary shall act as secretary of the 
meeting, but in his absence the Chairman of the meeting may appoint any person to act as secretary of 
the meeting.

SECTION 2.12.  ” ‘
meeting of the stockholders by means of a conference telephone or similar communications equipment 
by means of which all persons participating in the meeting can hear each other, and participation in a 
meeting pursuant to these Bylaws shall constitute presence in person at such meeting.

SECTION 2.09. Treasury Stock. The Corporation shall not vote, directly or
indirectly, shares of its own capital stock owned by it; and such shares shall not be counted in 
determining the total number of outstanding shares of the Corporation's capital stock.

SECTION 2,13, Proxies. A stockholder entitled to vote at a meeting of
stockholders or entitled to express consent or dissent without a meeting may authorize other persons to 
act for him or her by a proxy. A proxy shall be signed by die stockholder or his or her authorized agent 
or other representative. A proxy is not valid after the expiration of 12 months from its date unless 
otherwise provided in the proxy.

SECTION 2.10. Fixing Record Date. The Board of Directors may fix in advance a
date, which shall not be more than 60 days nor less than 10 days preceding the date of any meeting of 
stockholders, nor more than 60 days preceding the date for payment of any dividend or distribution, or 
the date for the allotment of tights, or the date when any change, or conversion or exchange of capital 
stock shall go into effect, or a date in connection with obtaining a consent, as a record date for the 
determination of the stockholders entitled to notice of, and to vote at, any such meeting and any 
adjournment thereof, or entitled to receive payment of any such dividend or distribution, or to receive 
any such allotment of rights, or to exercise the rights in respect of any such change, conversion or 
exchange of capital stock, or to give such consent, and in such case such stockholders and only such 
stockholders as shall be stockholders of record on the date so fixed, shall be entitled to such notice of, 
and to vote at, any such meeting and any adjournment thereof, or to receive payment of such dividend 
or distribution, or to receive such allotment of tights, or to exercise such tights, or to give such consent, 
as the case may be, notwithstanding any transfer of any stock on the books of the Corporation after any 
such record date fixed as aforesaid.
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ARTICLE III

BOARD OF DIRECTORS

Pouters. The business and affairs of the Corporation shall be

Vacancies, Additional Directors, and Removal From Office. If any

removal from office of any director, or otherwise, or if any new directorship is created by an increase in

Compensation. Directors shall not be entitled to any stated salary

RgwJyr Meeting. Regular meetings of the Board of Directors

Notice of Special Meeting. Written notice of special meetings of the
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SECTION 3.07. ~ '
Board of Directors shall be given to each director at least 48 hours prior to die time of such meeting. 
Any director may waive notice of any meeting. The attendance of a director at any meeting shall 
constitute a waiver of notice of such meeting, except where a director attends a meeting for the purpose

SECTION 3.01. '
managed by its Board of Directors, which may exercise all such powers of the Corporation and do all 
such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these Bylaws 
directed or required to be exercised or done by the stockholders.

SECTION 3.03. Vacancies, Additional Directors, and Removal From Office. T"
vacancy occurs in the Board of Directors caused by death, resignation, retirement, disqualification^ or 
removal from office of any director, or otherwise, or if any new directorship is created by an increase in 
the authorized number of directors, a majority of the directors then in office, though less than a quorum, 
or a sole remaining director, may choose a successor or fill the newly created directorship; and a director 
so chosen shall hold office until the next applicable election and until his successor shall be duly elected 
and shall qualify, unless sooner displaced. Any director may be removed either for or without cause at 
any special meeting of stockholders duly called and held for such purpose.

SECTION 3.04. C
for their services unless voted by the stockholders or the Board of Directors; but by resolution of the 
Board of Directors, a fixed sum and expenses of attendance, if any, may be allowed for attendance at 
each regular or special meeting of the Board of Directors or any meeting of a committee of directors. 
No provision of these Bylaws shall be construed to preclude any director from serving the Corporation 
in any other capacity and receiving compensation therefor.

SEC I ION 3.05. Meeting. Regular meetings of the Board of Directors
may be held at such places within or without the State of Delaware and at such times as the Board 
may from time to time determine, and if so determined notice thereof need not be given.

SEC I ION 3.06. Special Meeting. A special meeting of the Board of Directors may
be called by the Chairman of the Board of Directors or by the President of the Corporation and shall be 
called by the Secretary on the written request of a majority of the directors. The Chairman or President 
so calling, or the directors so requesting, any such meeting shall fix the time and any place, either within 
or without the State of Delaware, as the place for holding such meeting.

SECT ION 3.02. Number, Election, Term, and Qualifications. The number of 
Directors which shall constitute the whole Board of Directors may be fixed from time to time by 
vote of the stockholders or of the Board of Directors, at any regular or special meeting, subject to 
the provisions of the Certificate of Incorporation, or if not so fixed, the number of directors shall 
be 1. The directors shall be elected at the annual meeting of stockholders, except as provided in 
Section 3.03 or in the Certificate of Incorporation, and each director elected shall hold office until his 
successor shall be elected and shall qualify. Directors need not be residents of Delaware or stockholders 
of the Corporation.
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SECTION 3.08.

SECTION 3.09.

SECTION 3.10.

ARTICLE IV

COMMITTEE OF DIRECTORS

Designation, Powers and Name. The Board of Directors may, by
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of objecting to the transaction of any business because the meeting is not lawfully called or convened. 
Neither the business to be transacted at, nor the purpose of, any special meeting of the Board of 
Directors need be specified in the notice or waiver of notice of such meeting, except that notice shall be 
given of any proposed amendment to the Bylaws if it is to be adopted at any special meeting or with 
respect to any other matter where notice is required by statute.

Organisation. Meetings of the Board of Directors shall be presided 
over by the Chairman of the Board, or in his absence by the Chief Executive Officer, or in his absence 
by the President, or in their absence by a chairman chosen at the meeting. The Secretary shall act as 
secretary of the meeting, but in his absence the chairman of the meeting may appoint any person to act 
as secretary of the meeting.

Telephonic Meetings Permitted. Unless otherwise restricted by the 
Certificate of Incorporation or these Bylaws, any member of the Board of Directors, or any committee 
designated by the Board, may participate in a meeting of the Board or of such committee, as the case 
may be, by means of conference telephone or similar communications equipment by means of which all 
persons participating in the meeting can hear each other, and participation in a meeting pursuant to these 
Bylaws shall constitute presence in person at such meeting.

Quorum and Vote Required for Action. A majority of the Board of 
Directors shall constitute a quorum for the transaction of business at any meeting of the Board of 
Directors, and the act of a majority of the directors present at any meeting at which there is a quorum 
shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute, by 
the Certificate of Incorporation or by these Bylaws. If a quorum shall not be present at any meeting of 
the Board of Directors, the directors present thereat may adjourn the meeting from time to time, 
without notice other than announcement at the meeting, until a quorum shall be present.

SECTION 4.01. Designation, Powers and Name. The Board of Directors may, by
resolution passed by a majority of the whole Board of Directors, designate one or more committees, 
each such committee to consist of two or more of the directors of the Corporation. Hie committee 
shall have and may exercise such of the powers of the Board of Directors in the management of the 
business and affairs of the Corporation as may be provided in such resolution. The committee may 
authorize the seal of the Corporation to be affixed to all papers that may require it. The Board of 
Directors may designate one or more directors as alternate members of any committee, who may replace 
any absent or disqualified member at any meeting of such committee. In the absence or disqualification 
of any member of such committee or committees, the member or members thereof present at any

SECT ION 3.11. Action Without a Meeting. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting 
of the Board of Directors, or of any committee thereof as provided in Article IV of these Bylaws, may 
be taken without a meeting, if a written consent thereto is signed by all members of the Board of 
Directors or of such committee, as the case may be, and such written consent is filed with the minutes of 
proceedings of the Board of Directors or such committee.
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SECTION 4.02.

SECTION 4.03.

ARTICLE V

OFFICERS

SECTION 5.03 Chairman of the Board. The Chairman of the Board or, if there

6
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Minutes. Each committee of directors shall keep regular minutes 
of its proceedings and report the same to the Board of Directors when required.

Compensation. Members of special or standing committees may be
allowed compensation for attending committee meetings, if the Board of Directors shall so determine.

SECTION 4.04. Committee Rules. Unless the Board of Directors otherwise
provides, each committee designated by the Board may adopt, amend and repeal rules for the conduct of 
it business. In the absence of a provision by the Board or a provision in the rules of such committee to 
the contrary, a majority of members of such committee shall constitute a quorum for the transaction of 
business, the vote of a majority of such members present at a meeting shall be the act of such 
committee, and in other respects each committee shall conduct its business pursuant to Article III of 
these Bylaws.

meeting and not disqualified from voting, whether or not he or they constitute a quorum, may 
unanimously appoint another member of the Board of Directors to act at the meeting in the place of any 
such absent or disqualified member. Such committee or committees shall have such name or names and 
such limitations of authority as may be determined from time to time by resolution adopted by the 
Board of Directors.

SECTION 5.02 Term of Office; Removal; Vacancies. Except as otherwise provided
in the resolution of the Board of Directors electing any officer, each officer shall hold office until 
the first meeting of the Board after the annual meeting of stockholders next succeeding his election, 
and until his successor is elected and qualified or until his earlier resignation or removal. Any 
officer may resign at any time upon written notice to the Board or to the President of the 
Corporation. Such resignation shall take effect at the time specified therein, and unless otherwise 
specified therein no acceptance of such resignation shall be necessary to make it effective. The 
Board may remove any officer with or without cause at any time, provided that such action by the 
Board shall require the vote of a majority of the whole Board. Any such removal shall be without 
prejudice to the contractual rights of such officer, if any, with the Corporation, but the election of 
an officer shall not of itself create contractual rights. Any vacancy occurring in any office of the 
Corporation by death, resignation, removal, or otherwise shall or may be filled for the unexpired 
portion of the term by the Board at any regular or special meeting in the manner provided in 
Section 4.1 for election of officers following the annual meeting of stockholders.

SECTION 5.01. Officers; Election. As soon as practicable after the annual
meeting of stockholders in each year, the Board shall elect a President and a Secretary. The Board 
may also elect a Chairman of the Board, one or more Vice Presidents, one or more Assistant Vice 
Presidents, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers and 
may give any of them such further designations or alternate titles as it considers desirable. Any 
number of offices may be held by the same person.
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SECTION 5.05

The Treasurer shall have charge of and be

deposit or cause to be deposited, in the name of the Corporation, all moneys or other valuable

Board or the President or as may be provided by law.

the extent not so stated, as generally pertain to their respective offices, subject to the control of the
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Vice Presidents. The Vice President or Vice Presidents, at the 
request of the President or in his absence or during his inability to act, shall perform the duties of 
the President, and when so acting shall have the powers of the President. If there be more than 
one Vice President, the Board of Directors may determine which one or more of the Vice 
Presidents shall perform any of such duties; or if such determination is not made by the Board, the 
President may make such determination; otherwise any of the Vice Presidents may perform any of 
such duties. The Vice President or Vice Presidents shall have such other powers and perform such 
other duties as may be assigned to him or them by the Board or the President or as may be

the faithful discharge of his duties, with such surety or sureties as the Board may determine; he shall 
keep or cause to be kept full and accurate records of all receipts and disbursements in books of the 
Corporation and shall render to the President and to the Board, whenever requested, an account of 
the financial condition of the Corporation; and, in general, he shall perform all the duties incident 
to the office of treasurer of a corporation, and such other duties as may be assigned to him by the

is not a Chairman of the Board, the President, shall be the chief executive officer and shall have 
general charge and supervision of the business of the Corporation. In addition, he shall preside at 
all meetings of the Board of Directors and of the stockholders at which he shall be present. He 
shall have and may exercise such powers and perform such other duties as are, from time to time, 
assigned to him by the Board and as may be provided by law.

SECTION 5.07 Treasurer.
responsible for all funds, securities, receipts, and disbursements of the Corporation and shall 
(’ •' ................................ - -
effects in such banks, trust companies, or other depositories as shall, from time to time, be selected 
by or under authority of the Board of Directors; if required by the Board, he shall give a bond for 
the faithfui discharge of his duties, with such surety or sureties as the Board may determine; he shall 
keep or cause to be kept full and accurate records of all receipts and disbursements in books of the

SECTION 5.06 Secretary. The Secretary shall have the duty to record the 
proceedings oi the meetings of the stockholders, the Board of Directors, and any committees in a 
book to be kept for that purpose; he shall see that all notices are duly given in accordance with the 
provisions of these Bylaws or as required by law; he shall be custodian of the records of the 
Corporation; he may affix the corporate seal to any document the execution of which, on behalf of 
the Corporation, is duly authorized, and when so affixed may attest the same; and, in general, he 
shall perform all duties incident to the office of secretary of a corporation, and such other duties as, 
from time to time, may be assigned to him by the Board or the President or as may be provided by 
law.

such duties. The Vice President or Vice Presidents shall have such other powers and perform such 
other duties as may be assigned to him or them by the Board or tire President or as may be 
provided by law.

SECTION 5.08 Other Officers. The other officers, if any, of the Corporation
shall have such powers and duties in the management of the Corporation as shall be stated in a 
resolution adopted by the Board of Directors which is not inconsistent with these Bylaws and to 
J-1- _ .... 1 11 . . J >

Board. The Board may require any officer, agent, or employee to give security for the faithful 
performance of his duties.

SEC 1 ION 5.04 President. The President shall be the chief operating officer and 
shall perform all duties incident to such office, and such other duties as, from time to time, may be 
assigned to him by the Board or as may be provided by law.
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ARTICLE VI

STOCK

SECTION 6.01

SECTION 6.02

ARTICLE VII

INDEMNIFICATION

SECTION 7.01

Payment of Expenses. The Corporation shall pay any expenses

Indemnity Not Exclusive. The rights conferred on any person
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Indemnification. The Corporation shall indemnify to the fullest 
extent permitted by law any person made or threatened to be made a party to any action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that such 
person, or a person of whom he or she is the legal representative, is or was a director, officer, 
employee, or agent of the Corporation or any predecessor of the Corporation, or serves or served 
any other enterprise as a director, officer, employee, or agent at the request of the Corporation or 
any predecessor of the Corporation.

Certificates. Every holder of stock in the Corporation shall be 
entitled to have a certificate signed by or in the name of the Corporation by the Chairman of the 
Board of Directors, or the President or a Vice President, and by the Treasurer or an Assistant 
Treasurer, or the Secretary or an Assistant Secretary, of the Corporation, certifying the number of 
shares owned by him in the Corporation. If such certificate is manually signed by one officer or 
manually countersigned by a transfer agent or by a registrar, any other signature on the certificate 
may be a facsimile. In case any officer, transfer agent, or registrar who has signed or whose 
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer 
agent or registrar before such certificate is issued, it may be issued by the Corporation with the 
same effect as if he were such officer, transfer agent, or registrar at the date of issue.

Lost, Stolen or Destroyed Stock Certificates. The Corporation may 
issue a new certificate of stock in the place of any certificate theretofore issued by it, alleged to have 
been lost, stolen, or destroyed, and the Corporation may require the owner of the lost, stolen, or 
destroyed certificate, or his legal representative, to give the Corporation a bond sufficient to 
indemnify it against any claim that may be made against it on account of the alleged loss, theft, or 
destruction of any such certificate or the issuance of such new certificate.

SECTION 7.02 Payment of Expenses. The Corporation shall pay any expenses 
reasonably incurred by a director or officer in defending a civil or criminal action, suit, or 
proceeding in advance of the final disposition of such action, suit, or proceeding upon receipt of an 
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be 
determined that he or she is not entitled to be indemnified by the Corporation under this Article or 
otherwise. The Corporation may, by action of its Board of Directors, provide for the payment of 
such expenses incurred by employees and agents of the Corporation as it deems appropriate.

SECTION 7.03 Indemnity Not Exclusive. The rights conferred on any person 
under this Article shall not be deemed exclusive of any other rights that such person may have or 
hereafter acquire under any statute, provision of the Corporation’s Certificate of Incorporation, By- 
Law, agreement, vote of stockholders or disinterested directors or otherwise.
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ARTICLE VIII

MISCELLANEOUS

SECTION 8.02

SECTION 8.03

SECTION 8.05

9
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For purposes of this Article, references to “the Corporation” shall be deemed to 
include any subsidiary of the Corporation now or hereafter organized under the laws of the State of 
Delaware.

Seal. The Corporation may have a corporate seal which shall 
have the name of the Corporation inscribed thereon and shall be in such form as may be approved 
from time to time by the Board of Directors. The corporate seal may be used by causing it or a 
facsimile thereof to be impressed or affixed or in any other manner reproduced.

SECTION 8.01 Waiver of Notice of Meetings. Whenever notice is required to be
given by law or under any provision of the Certificate of Incorporation or these Bylaws, a written 
waiver thereof, signed by the person entitled to notice, whether before or after the time stated 
therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a 
waiver of notice of such meeting, except when the person attends a meeting for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of any business because 
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the 
purpose of, any regular or special meeting of the stockholders, directors, or members of a 
committee of directors need be specified in any written waiver of notice unless so required by the 
Certificate of Incorporation or these Bylaws.

All rights to indemnification and to the advancement of expenses under this 
Article shall be deemed to be provided by a contract between the Corporation and the director, 
officer, employee, or agent who serves in such capacity at any time while these Bylaws and any 
other relevant provisions of the Delaware General Corporation Law and any other applicable law, if 
any, are in effect. Any repeal or modification thereof shall not affect any rights or obligations then 
existing.

Form of Records. Any records maintained by the Corporation in 
the regular course of its business, including its stock ledger, books of account, and minute books, 
may be kept on, or be in the form of, punch cards, magnetic tape, photographs, microphotographs, 
or any other information storage device, provided that the records so kept can be converted into 
clearly legible form within a reasonable time. The Corporation shall so convert any records so kept 
upon the request of any person entitled to inspect the same.

Reserves. Before the payment of any dividend, there may be set 
aside out of any funds of the Corporation available for dividends such sum or sums as the directors 
from time to time, in their absolute discretion, think proper as a reserve or reserves to meet 

SECTION 8.04 Dividends. Dividends upon the stock of the Corporation, 
subject to the provisions of the Certificate of Incorporation, if any, may be declared by the Board 
of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, 
bonds, in property, or in shares of stock, subject to the provisions of the Certificate of 
Incorporation.
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contingencies, or for equalizing dividends, or for repairing or maintaining any property of the 
Corporation, or for such other purposes as the directors shall think conducive to the interest of the 
Corporation, and the directors may modify or abolish any such reserve.

SECTION 8.07 Fiscal Year. The fiscal year of the Corporation shall be fixed by
resolution of the Board of Directors.

SECTION 8.06 Checks. All checks or demands for money and notes of the
Corporation shall be signed by such officer or officers or such other person or persons as the 
Board of Directors may from time to time designate.

SECTION 8.08 Amendments. These Bylaws may be altered, amended, or 
repealed at any regular meeting of the stockholders or of the Board of Directors or at any special 
meeting of the stockholders or of the Board of Directors if notice of such alteration, amendment, 
or repeal be contained in the notice of such special meeting.
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The First State

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

2018, AT 12:49 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

J«rrr*y W. Bwiiocb. Stcreury M 5**1* 7

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Authentication: 202806163
Date: 06-01-18

4163496 810C
SR# 20184857436

ft /I

CHANGING ITS NAME FROM "FINPRO USA, INC. " TO "BUSINESS FINLAND

USA, INC. ", FILED IN THIS OFFICE ON THE FIRST DAY OF JUNE, A.D.

COPY OF THE CERTIFICATE OF AMENDMENT OF "FINPRO USA, INC. ",



The corporation organized and existing under and by virtue <rf the General

" so that, as

THIRD:
prwissoas of Section 242 of the General Corporation Law of the State of
Delaware,

signed this 31st

By:

resolutions ’ ' *
Certificate of Incorporation "of said <

meeting of the stockholders of said corporation for

State of Delaware 

Secretary of State

Division of Corporations

Delivered 12:49 PM 06/01/2018

FILED 12:49 PM 06/01/2018

SR 20184857436 - FileNumber 4163496
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Authorized Officer
Title: President

STATE OF DELAWARE
SECOND CERTIFICATE OF AMENDMENT 
OF CERTIFICATE OF INCORPORATION

Name: Tomi Rauste
Print or Type
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Wlth Secdon 222 v* General Corporation Law of 

sai<i^amendment was duly adopted in accordance with the

WITNESS WHEREOF, said corporation has caused this certificate to be 

signed this ___________ day of Mav   2018

/<W 

Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of 
FINPRO USA, INC.

“f® fo1* • -"-fa® of the
he *«•----- ” ~— “HXJration, declaring said amendment to
oc HuvisRole snd cal ling g, p—x * -• - -

thwwt ne fa wopo^=t‘b

RESOLVED, that the Certificate of htcotponflon of thia cotpotation be amended

by changing the Article thereof numbered " FIRST

amended, said Article shall be and read as follows:

"The,name of the corporation is Busings FinlTnd”uSA;

- w *. of Mid . 3/S:/
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OF

FINPRO USA, INC.

THE UNDERSIGNED, for the purpose of forming a corporation pursuant to the
of the State of Delaware, does hereby certify as

FIRST: The name of the corporation is Finpro USA, Inc. (the “Corporation”)

to engage in any lawful act or activity for which corporations may be organized

FOURTH: The total number of shares of capital stock which the Corporation shall

FIFTH:

SIXTH: No
or its or its stockholders;

representing three-fourths in

C:\Documents and Settings\smcbean\Local Settings\Temporary Internet Files\OLK6\D<
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If a majority in number
value" of "the creditors or class of creditors, and/or of the

provisions of the General Corporation Law 

follows: 

provisions of 8 279 of Title 8 of the Delaware Code, order a meeting of the creditors or class of 
creditors and/or of the stockholders or class of stockholders of the Corporation, as the case may 
be to be summoned in such manner as the said court directs. If a majority m number 
representing three-fourths in value of the creditors or class of creditors and/or of the 
stockholders or class of stockholders of the Corporation, as the case may be, agree to any

FIFTH: The Board of Directors shall have the power to make, alter, amend or repeal 
the By-Laws of the Corporation, except to the extent that the By-Laws otherwise provide.

SIXTH- No director of the Corporation shall be personally liable to the Corporation 
or its stockholders for monetary damages for breach of fiduciary duty as a director except for 
liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, 

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

VL, } 174 of the Delaware General Corporation Law; or (iv) tor any 
tosactfon from which the director derived an improper personal benefit.

Whenever a compromise or arrangement is proposed between theSEVENTH- Whenever a compromise or arrangement
Corporation and its creditors or any class of them and/or between the Corporation and its 
stockholders or any class of them, any court of equitable jurisdiction within the State: of

SECOND* The address of the Corporation’s registered office in 
Delaware is 2711 Centerville Road, Suite 400, City of Wilmington, Countyof New

Delaware 19808. The name <

Company.
THIRD: The nature of the business or purposes to be conducted or promoted by the 

Corporation are t. . w .
under the General Corporation Law of the State of Delaware.

the State of 
' Castle,

of its registered agent at such address is Corporation Service

have authority to issue is One Thousand (1,000) shares of common stock, $.01 par value per 

share.

State of Delaware
Secretary of State 

Division of Corporations 
Delivered 02:31 PM 06/22/2006 

FILED 02:31 PM 06/22/2006
CERTIFICATE OF INCORPORATION srv 060602120 - 4163496 file

SXo fXX Delaw^e General Corportition Law; or (iv) for any
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compromise or arrangement, the sai anDijcatjon has been made, be binding on all

Corporation, as
s of

and supplemented, indemnify any and all persons ., liabilities, or other matters referred to

in or
exclusive of any other rights to which those otherwise, both as to action in such

who has ceased to be a

NINTH: The name an< , 701 Eighth Street, N.W., Washington, DC

T:\Documents and SettingsXsmcbeanXLocal SettingsXTemporary Internet F.les\OLK6\DOC<
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IN WITNESS WHEREOF, the 

named, does hereby certil

/s/ Andrea Schroepfer —------ -
Andrea Schroepfer, Incorporator

IN WITNESS WHEREOF, the undersigned, being the sole Incorporator hereinabove 

—. .h.~ “ •*

hereby executes this Certificate of Incorporation this 22 day of June, 2006.

the case may be, and also on the Corporation.

PTCHTH- The Corporation shall, to the fullest extent permitted by the provision: 
EIGHTH The Corporation s , Delaware, as the same may be amended

§ 145 of the General Corporation power t0 |ndcmmfy d

anM . expenses liabilities, or other matters referred to

inure to the benefit of the heirs, executors, and administrators of such person.

NINTH: The name and mailing address of the sole Incorporate of the Corporation is 

Andrea Schroepfer, c/o Thelen Reid & Priest LLP,

20001.
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Effective immediately, the Certificate of incorporation is hereby amended and 
restated to read as herein set forth in full:

This First Amended and Restated Certificate of Incorporation is being filed with 
the Secretary of State of the State of Delaware for the purpose of changing the Corporation’s 
corporate status from a for-profit corporation to a non-profit corporation, organized under the 
laws of the State of Delaware.

FINPRO USA, INC., a corporation organized and existing under the laws of the state of 
Delaware, hereby certifies as follows:

The name of the corporation is FINPRO USA, INC. (the ‘‘Corporation”). The 
date the Corporation filed its original Certificate of Incorporation with the Delaware Secretary of 
State was June 22, 2006, under the name FINPRO USA, INC.

This First Amended and Restated Certificate of Incorporation restates and 
integrates and further amends the provisions of the Certificate of Incorporation as heretofore in 
effect and was duly adopted by the Corporation’s Board of Directors and the Corporation’s 
stockholders in accordance with Sections 242 and 245 of the Delaware General Corporation Law 
(“DGCL”).

FIRST AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION 

OF
FINPRO USA, INC.

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 07:23 PM 12/11/2008 

FILED 07:26 PM 12/11/2008 
SRV 081188091 - 4163496 FILE
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ARTICLE VII
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The Board of Directors shall have the power to make, alter, amend or repeal the Bylaws 
of the Corporation, except to the extent that the Bylaws otherwise provide.

The address of the registered office of the Corporation in Delaware is 2711 Centreville 
Road, Suite 400, City of Wilmington, County of New Castle, Delaware 19808, and the name of 
its registered agent at such address is Corporation Service Company.

The total number of shares of capital stock which the Corporation shall have authority to 
issue is One Thousand (1,000) shares of common stock, $0.01 par value per share.

This Corporation shall be a nonprofit corporation. The purpose of the Corporation is to 
assist Finnish companies in accessing the US market and attract investment opportunities to 
Finland.

No director of the Corporation shall be personally liable to the Corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a director, notwithstanding 
any provision of law imposing such liability; provided, however, that to the extent required from 
time to time by applicable law, this Article Sixth shall not eliminate or limit the liability of a 
director, to the extent such liability is provided by applicable law, (i) for any breach of the 
director's duty of loyalty to the Corporation, (ii) for acts or omissions not in good faith or which 
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of Title 8 
of the DGCL, or (iv) for any transaction from which the director derived an improper personal 
benefit.

Whenever a compromise or arrangement is proposed between this Corporation and its 
creditors or any class of them and/or between the Corporation and its stockholders or any class of 
them, any court of equitable jurisdiction within the State of Delaware may, on the summary 
application of this Corporation or of any creditor or stockholder thereof or on the application of 
any receiver or receivers appointed for this Corporation under the provisions of Section 291 of
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the DGCL or on the application of trustees in dissolution or of any receiver or receivers 
appointed for this Corporation under the provisions of Section 279 of the DGCL, order a meeting 
of the creditors or class of creditors and/or of the stockholders or class of stockholders of the 
Corporation, to be summoned in such manner as the said court directs. If a majority in number 
representing three-fourths in value of the creditors or stockholders agree to any compromise or 
arrangement and to any reorganization of this Corporation as a consequence of such compromise 
or arrangement, the said compromise or arrangement and the said reorganization shall, if 
sanctioned by the court to which the said application has been made, be binding on all the 
creditors or class of creditors and/or the stockholders or class of stockholders of the Corporation, 
as the case may be, and also on this Corporation.

The Corporation shall, to the fullest extent permitted by the provisions of the DGCL, as 
the same may be amended and supplemented, indemnify any and all persons whom it shall have 
the power to indemnify under said section from and against any and all of the expenses, 
liabilities, or other matters referred to or covered by said section, and the indemnification 
provided for herein shall not be deemed exclusive of any other rights to which those indemnified 
may be entitled under any Bylaw, agreement, vote of disinterested directors or otherwise, both as 
to action in such person’s 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 inure to the benefit of the heirs, executors, and administrators of such person.
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By:
Lasse Baldauf
President

IN WITNESS WHEREOF, this First Amended and Restated Certificate of Incorporation 
has been executed and acknowledged as of this /6‘Aday of December, 2008.

••,—  
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In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.


