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1. Name. The name of the corporation is MAS Advisory, Inc. (the “Corporation”).

2.

3.

4.

5.

6.

7. Indemnification.

7.1

7.2
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CERTIFICATE OF INCORPORATION
OF

MAS ADVISORY, INC.

State of Delaware 

Secretary of State 

Division of Corporations 

Delivered 08:59 PM 01/06/2022 

FILED 08:59 PM 01/06/2022

SR 20220055035 - File Number 6525307

Purposes. The purpose of the Corporation is to engage in any lawful act or 
activity for which corporations may be organized under the General Corporation Law.

Name and Mailing Address of Incorporator. The name and mailing address of the 
incorporator is Jeff Sivek, 1900 K Street NW, Washington, DC 20006.

Indemnification of Officers, Employees and Agents. The Corporation 
may indemnify and advance expenses to an officer, employee or agent who is not a 
director to the extent permitted by the Certificate of Incorporation, the bylaws or by law.

The undersigned incorporator, in order to form a corporation under the General 
Corporation Law of the State of Delaware (the “General Corporation Law”), certifies as follows:

Number of Shares. The total number of shares of stock that the Corporation shall 
have authority to issue is ten thousand (10,000), all of which shall be shares of Common Stock 
with a par value of $0.0001 per share.

Limitation of Liability. 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, provided that this provision shall not eliminate or limit the liability of a director (a) for 
any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing violation of 
law, (c) under section 174 of the General Corporation Law or (d) for any transaction from which 
the director derived any improper personal benefits.

Any repeal or modification of the foregoing provision shall not adversely affect any right 
or protection of a director of the Corporation existing at the time of such repeal or modification.

Indemnification of Directors. The Corporation shall indemnify directors 
to the full extent permitted by the Certificate of Incorporation, the bylaws or by law.

Address; Registered Office and Agent. The address of the Corporation’s initial 
registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, in the 
City of Wilmington, County of New Castle, Delaware 19801. The name of the Corporation’s 
initial registered agent at such address is The Corporation Trust Company,

8. Adoption, Amendment and/or Repeal of Bylaws. The Corporation’s Board of 
Directors may from time to time adopt, amend or repeal the bylaws of the Corporation; provided, 
however, that any bylaws adopted or amended by the Corporation’s Board of Directors may be 
amended or repealed, and any bylaws may be adopted, by the stockholders of the Corporation by
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vote of a majority of the holders of shares of stock of the Corporation entitled to vote in the 
election of directors of the Corporation.

IN WITNESS WHEREOF, the undersigned incorporator has executed this Certificate of 
Incorporation as of the 6th day of January, 2022.

. *■

Jeff Sivek, Incorporator
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Date Printed Name Signature
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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.
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ARTICLE I
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ARTICLE II

STOCKHOLDERS

120120994W-1

Received by NSD/FARA Registration Unit 06/24/2024 12:43:19 PM

BYLAWS
OF

MAS ADVISORY, INC.

Section 2.1 Place and Time of Meetings. An annual meeting of the stockholders shall 
be held for the purpose of electing directors and conducting such other business as may properly 
come before the meeting. The date, time and place of the annual meeting, either within or 
without the State of Delaware, shall be determined by resolution of the Board. Special meetings 
of stockholders for any other purpose may be held at such time and place, within or without the 
State of Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of 
notice thereof. Special meetings of the stockholders may be called by the Board.

Section 1.1 Registered Office. The location of the registered office of MAS Advisory, 
Inc. (the “Corporation”) required by the Delaware General Corporation Law to be maintained in 
the State of Delaware shall be as set forth in the certificate of incorporation of the Corporation 
(the “Certificate of Incorporation”) or as otherwise determined from time to time by resolution of 
the Board of Directors (the “Board”). The registered office need not be identical with the 
principal office of the Corporation.

Section 2.2 Notice of Meetings. Except as otherwise required by law, notice of each 
meeting of the stockholders, whether annual or special, shall be given not less than ten (10) nor 
more than sixty (60) days before the date of the meeting to each stockholder of record entitled to 
vote at such meeting by delivering a written notice thereof to the stockholder personally, or by 
depositing such notice in the United States mail, in a postage prepaid envelope, directed to the 
stockholder at stockholder’s post office address furnished by stockholder to the Secretary of the 
Corporation for such purpose or, if stockholder has not furnished to the Secretary stockholder’s 
address for such purpose, then at stockholder’s post office address last known to the Secretary, or 
by transmitting a notice thereof to stockholder at such address by email or facsimile 
telecommunication. Notice shall be deemed given upon delivery (if by hand) or upon deposit in 
the mail (if by mail) or upon stockholder’s receipt (if by email or facsimile).

Section 1.2 Other Offices. The Corporation may also have offices at such other 
places, both within and without the State of Delaware, as the Board may from time to time 
determine or the business of the Corporation may require.
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Except as otherwise expressly required by law, no publication of any notice of a meeting 
of the stockholders shall be required. Every notice of a meeting of the stockholders shall state 
the place, date and hour of the meeting, and, in the case of a special meeting, shall also state the 
purpose or purposes for which the meeting is called. Notice of any meeting of stockholders shall 
not be required to be given to any stockholder who waives such notice, and such notice shall be 
deemed waived by any stockholder who attends such meeting in person or by proxy, except by a 
stockholder who attends such 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.

Section 2.3 Adjournments. Any meeting of stockholders, annual or special, may 
adjourn from time to time to reconvene at the same or some other place and notice need not be 
given of any such adjourned meeting if the time and place thereof are announced at the meeting 
at which the adjournment is taken, unless such notice is otherwise expressly required by law or 
hereunder. At the adjourned meeting, the Corporation may transact any business that might have 
been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if 
after the adjournment a new record date is fixed for the adjourned meeting, the notice of the 
adjourned meeting shall be given to each stockholder of record entitled to vote at the adjourned 
meeting. At the adjourned meeting, the Corporation may transact any business that might have 
been transacted at the original meeting.

Section 2.5 Quorum. Except as otherwise provided by law or the Certificate of 
Incorporation, at each meeting of stockholders the presence in person or by proxy of the holders 
of shares of stock having a majority of the votes that could be cast by the holders of all 
outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to 
constitute a quorum. If a quorum is not present, the holders of the shares present in person or 
represented by proxy at the meeting, and entitled to vote thereat, shall have the power to adjourn 
the meeting to another time and/or place by the affirmative vote of the holders of a majority of 
such shares.

Section 2.4 List of Stockholders. The Secretary shall make, at least ten (10) days 
before every meeting of stockholders, a complete list of the stockholders entitled to vote at such 
meeting, arranged in alphabetical order and specifying the address and the 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 ten (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 of the meeting 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 place of the meeting during the whole time thereof and may be inspected by any stockholder 
who is present.
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of his intent to revoke the proxy, in writing, prior to the voting of the proxy. At any meeting of 
the stockholders at which a quorum is present, all matters (except as otherwise provided in the 

decided by the vote of a majority in voting interest of the stockholders present in person or by

Unless otherwise provided in a stockholders agreement, persons holding 
stock of the Corporation in a fiduciary capacity shall be entitled to vote such stock. Persons 
whose stock is pledged shall be entitled to vote such shares, unless in the pledgor’s transfer on 
the books of the Corporation he, she or it expressly empowered the pledgee to vote such shares, 
in which case only the pledgee or the pledgee’s proxy may represent and vote such stock. Stock 
having voting power standing of record in the names of two or more persons, whether 
fiduciaries, members of a partnership, joint tenants in common, tenants by entirety or otherwise, 
or with respect to which two or more persons have the same fiduciary relationship, shall be voted 
in accordance with the provisions of the Delaware General Corporation Law.

Unless otherwise provided in a stockholders agreement, voting rights may 

appointed by an instrument in writing, subscribed by such stockholder or by his, her or its 
attorney thereunto authorized and delivered to the secretary of the meeting; provided, however, 
that no proxy shall be voted or acted upon after three years from its date, unless that proxy shall 
provide for a longer period. A duly executed proxy shall be irrevocable if it so states and if, and 
only for so long as, it is coupled with an interest sufficient in law to support an irrevocable 
power. A stockholder who may have given a proxy prior to any meeting shall not, solely by 
attending such meeting, revoke the same unless he, she or it notifies the secretary of the meeting

At each meeting of the stockholders, each stockholder shall be entitled to 
vote in person or by proxy each share or fractional share of the stock of the Corporation having 
voting rights on the matter in question and held by the stockholder and registered in the 
stockholder’s name on the books of the Corporation:

on the date fixed pursuant to Section 7.5 of these bylaws as the 
record date for the determination of stockholders entitled to notice 
of and to vote at such meeting; or

if no such record date is so fixed, then (a) at the close of business 
on the day next preceding the day on which notice of the meeting 
is given or (b) if notice of the meeting is waived, at the close of 
business on the day next preceding the day on which the meeting is 
held.

(c) U ’ ' ’ ________ ,

be exercised by the stockholder entitled thereto in person or by the stockholder’s proxy

Certificate of Incorporation, a stockholders agreement, in these bylaws or by law) shall be 
decided by the vote of a majority in voting interest of the stockholders present in person or by 
proxy and entitled to vote thereat and thereon. Voting at any meeting of the stockholders on any 
question need not be by ballot, unless so directed by the chairman of the meeting. On a vote by 
ballot each ballot shall be signed by the stockholder voting, or by such stockholder’s proxy, if 
there be such proxy, and it shall state the number of shares voted.
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Section 3.4 Resignations; Removal. Any director of the Corporation may resign at 
any time by giving written notice to the Board or to the Secretary of the Corporation. Any such 
resignation shall take effect at the time specified therein or, if the time is not specified, 
immediately upon its receipt by the Board or the Secretary. Unless otherwise specified in the 
notice, the acceptance of such resignation shall not be necessary to make it effective. Any

Section 3.3 Election of Directors. The Board shall initially consist of the persons 
named as directors by the incorporator, and each director so elected shall hold office until the 
first annual meeting of the stockholders or until a successor is elected and qualified. At the first 
annual meeting of the stockholders and at each annual meeting thereafter, the stockholders shall 
elect directors, each of whom shall hold office for a term of one year or until a successor is 
elected and qualified.

Section 3.2 Number and Term of Office. The number of directors shall be initially as 
set forth in the Certificate of Incorporation of the Corporation or as fixed by the Incorporator of 
the Corporation, and shall thereafter be as fixed by the Board or the stockholders. Directors need 
not be stockholders of the Corporation. The exact number of directors shall be as established by 
resolution of the Board or by the stockholders by a plurality of the votes cast at a meeting of 
stockholders in conformity with applicable laws. The directors of the Corporation shall hold 
office until their successors shall have been duly elected or appointed and shall qualify or until 
their resignation or removal in the manner hereinafter provided.

Section 3.1 General Powers. The property, business and affairs of the Corporation 
shall be managed by the Board.

Section 2.7 Conduct of Meetings. Meetings of stockholders shall be presided over by 
the Chairman of the Board, if any, or in his or her absence by the President, or in his or her 
absence by a Vice President, or in the absence of the foregoing persons by a Chairman 
designated by the Board, or in the absence of such designation by a Chairman chosen at the 
meeting by the stockholders attending. The Corporation’s Secretary shall act as secretary of the 
meeting, but in his or her absence the Chairman of the meeting may appoint any person to act as 
secretary of the meeting.

Section 2.8 Action Without Meeting. Any action required or permitted to be taken at 
any annual or special meeting of stockholders of the Corporation may be taken without a 
meeting, without prior notice and without a vote, if a consent in writing setting forth the action 
so taken shall be signed by the holders of outstanding stock having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a meeting at which 
all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the 
corporate action without a meeting by less than unanimous written consent shall be given to 
those stockholders who have not consented in writing. Any action taken pursuant to such written 
consent of the stockholders shall have the same force and effect as if taken by the stockholders at 
a meeting thereof.
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shares of stock of the Corporation then entitled to vote at an election of directors, except as

number of directors or any other cause, may be filled by the remaining directors or by the

shall be held at the same hour and place on the next succeeding business day not a legal holiday.

law or by these bylaws, notice of the purpose of a special meeting need not be given. Notice of

is not

Certificate of Incorporation, a stockholders agreement, in these bylaws or by law, the presence of
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lawfully called or convened.

Section 3.10 Quorum and Manner of Acting. Except as otherwise provided in the 

a majority of the authorized number of directors shall be required to constitute a quorum for the 
transaction of business at any meeting of the Board, and all matters shall be decided at any such

place or places within or without the State of Delaware as the Board may from time to time by 
resolution designate or as shall be designated by the person or persons calling the meeting or in

called by a majority of the authorized number of directors. Except as otherwise provided by law 
or by these bylaws, notice of the time and place of each such special meeting shall be mailed to 
each director, addressed to him or her at his or her residence or usual place of business, at least 
three (3) days before the day on which the meeting is to be held, or shall be sent to him or her by 
email or facsimile telecommunication or be delivered personally not less than forty-eight (48) 
hours before the time at which the meeting is to be held. Except where otherwise required by 

any meeting of the Board shall not be required to be given to any director who is present at such 
meeting other than a director who attends such meeting for the express purpose of objecting, at 
the beginning of the meeting, to the transaction of any business because the meeting is not

the notice or a waiver of notice of any such meeting.

Directors may participate in any regular or special meeting of the Board by means of 
conference telephone or similar communications equipment pursuant to which all persons 
participating in the meeting of the Board can hear each other, and such participation shall 
constitute presence in person at such meeting.

Section 3.7 Annual Meeting. The Board shall meet as soon as practicable after each 
annual election of directors, and notice of such annual meeting shall not be required.

Section 3.8 Regular Meetings. Regular meetings of the Board may be held at such 
times as the Board shall from time to time by resolution determine. If any day fixed for a regular 
meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting 
shall be held at the same hour and place on the next succeeding business day not a legal holiday. 
Except as required by law, notice of regular meetings need not be given.

Section 3.9 Special Meetings. Special meetings of the Board shall be held whenever

director may be removed at any time, with or without cause, by the holders of a majority of 
shares of stock of the Corporation then entitled to vote at an election of directors, except as 
otherwise provided by statute or a stockholders agreement.

Section 3.5 Vacancies. Unless otherwise provided in a stockholders agreement, any 
vacancy in the Board, whether because of death, resignation, disqualification, an increase in the 
number of directors or any other cause, may be filled by the remaining directors or by the 
stockholders by a plurality of the votes cast at a meeting of stockholders. Each director so 
chosen to fill a vacancy shall hold office until his successor shall have been elected and shall 
qualify or until he or she shall resign or shall have been removed in the manner provided herein.

Section 3.6 Place of Meeting, Etc. The Board may hold any of its meetings at such
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meeting, a quorum being present, by the affirmative votes of a majority of the directors present. 
If no quorum exists, a majority of directors present at any meeting may adjourn the same from 
time to time until a quorum is present. Notice of any adjourned meeting need not be given.

Section 3.11 Action by Consent. Any action required or permitted to be taken at any 
meeting of the Board or of any committee thereof may be taken without a meeting if a written 
consent thereto is signed by all members of the Board or of such committee, as the case may be, 
and such written consent is filed with the minutes of the proceedings of the Board or committee.

Section 3.15 Presumption of Assent. A director of the Corporation who is present at a 
meeting of the Board or any committee designated by the Board at which action on any corporate 
matter is taken shall be deemed to have assented to the action taken unless his dissent is entered 
in the minutes of the meeting or unless he or she files a written dissent to such action with the 
person acting as the Secretary of the meeting before the adjournment thereof or forwards such 
dissent by registered mail to the Secretary of the Corporation immediately after the adjournment 
of the meeting. Such right to dissent shall not apply to a director who voted in favor of such 
action.

Section 3.14 Committee Rules. Each committee of the Board may fix its own rules of 
procedure and shall hold its meetings as provided by such rules, except as may otherwise be 
provided by resolution of the Board designating such committee, but in all cases the presence of 
at least a majority of the members of such committee shall be necessary to constitute a quorum.

Section 3.13 Committees. By resolution passed by a majority of the whole Board, the 
Board may designate one or more committees, each committee to consist of one or more of the 
directors of the Corporation. Any such committee, to the extent provided in the Board’s 
resolution and except as otherwise limited by law, shall have and may exercise all the powers 
and authority of the Board in the management of the business and affairs of the Corporation, and 
may authorize the seal of the Corporation to be affixed to all papers requiring it. Any such 
committee shall keep written minutes of its meetings and report the same to the Board at the next 
regular meeting of the Board. In the absence or disqualification of a member of a committee and 
that member’s alternate, if the Board appoints alternates, the member or members thereof present 
at any meeting and not disqualified from voting (whether or not the member or members 
constitute a quorum) may unanimously appoint another member of the Board to act at the 
meeting in the place of any such absent or disqualified member.

Section 3.12 Compensation. The directors shall receive only such compensation for 
their services as directors as may be allowed by resolution of the Board. The Board may also 
provide that the Corporation shall reimburse each director for any expense incurred on account 
of attendance at any meetings of the Board or committees of the Board. Neither the payment of 
such compensation nor the reimbursement of such expenses shall be construed to preclude any 
director from serving the Corporation or its subsidiaries in any other capacity and receiving 
compensation therefor.
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OFFICERS

officer shall hold office until his successor has been duly chosen and qualifies or until his

time prescribe. In addition to the President, the Chairman shall have authority to execute bonds.

Corporation.
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prescribe the duties of any such assistants, agents or employees. 

Section 4.4

as it 
or more

Resignation: Removal. Any officer or agent may resign at any time upon 
written notice to the Board or the Secretary of the Corporation. Any officer or agent elected or 

of the Corporation would be served thereby, but such removal shall be without prejudice to the

specified in Section 4.1, the Board may appoint such other assistants, agents and employees 
may deem necessary or advisable, including one or more Assistant Secretaries, and one cr 
Assistant Treasurers, each of whom shall hold office for such period, have such authority and 
perform such duties as the Board may from time to time determine. The Board may delegate to 
any officer of the Corporation or any committee of the Board the power to appoint, remove and

President, general responsibility for the active management of the business of the Corporation; 
and shall perform such other duties and have such other powers as the Board may from time to 

mortgages and other contracts (whether or not requiring a seal), except where required or 
permitted by law to be otherwise signed and executed and except where the signing and 
execution thereof are expressly delegated by the Board to some other officer or agent of the

Section 4.1 T' '
shall consist of a President, a Secretary, a Treasurer and such other officers and assistant officers

appointed by the Board may be removed by the Board whenever in its judgment the best interests 
of the Corporation would be served thereby, but such removal shall be without prejudice to the 
contract rights, if any, of the person so removed.

Section 4.5 Vacancies. A vacancy in any office caused by death, resignation, 
removal, disqualification or otherwise, may be filled by the Board for the unexpired portion of

Number. The officers of the Corporation shall be chosen by the Board and 

as may be deemed necessary or desirable by the Board. The Board may, if it so determines, elect 
one or more Vice Presidents and may choose a Chairman of the Board and Chief Executive 
Officer from among its members. Any number of offices may be held by the same person. In its 
discretion, the Board may choose not to fill any office for any period as it may deem advisable, 
except the offices of President and Secretary.

Section 4.2 Election: Term of Office; Qualifications. The officers of the Corporation, 
except such officers as may be appointed in accordance with Section 4.3, shall be elected 
annually by the Board at the first meeting thereof held after the election of the Board. Each 
t
resignation or removal in the manner hereinafter provided.

Section 4.3 Assistants. Agents and Employees, Etc. In addition to the officers

may deem necessary or advisable, including one or more Assistant Secretaries, and one

A vacancy in any office caused by death, resignation,

the term of that office by a majority vote of the directors then in office.

Section 4.6 Chairman of the Board (“Chairman”). The Chairman, if one is elected 
shall preside at all meetings of the Board and stockholders; shall have, with the assistance of the
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Section 4.10 Treasurer and Assistant Treasurer. The Treasurer shall have the custody 
of the corporate funds and securities; shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the Corporation; shall deposit all monies and other valuable 
effects in the name and to the credit of the Corporation as may be ordered by the Board taking 
proper vouchers for such disbursements; and shall render to the President and to the Board, at its 
regular meetings or when the Board so requires, an account of the Corporation. If required by 
the Board, the Treasurer shall give the Corporation a bond (which shall be rendered every six (6) 
years) in such sums and with such surety or sureties as shall be satisfactory to the Board for the 
faithful performance of the duties of the office of Treasurer and for the restoration to the 
Corporation, in case of death, resignation, retirement or removal from office, of all books, 
papers, vouchers, money and other property of whatever kind in the possession or under the 
control of the Treasurer belonging to the Corporation. The Assistant Treasurer, or if there shall 
be more than one, the assistant treasurers in the order determined by the Board, shall, in the 
absence or disability of the Treasurer, perform the duties and exercise the powers of the 
Treasurer and shall perform such other duties and have such other powers as the Board may from 
time to time prescribe.

Section 4.8 Vice President. The Vice President, or if there shall be more than one, the 
vice presidents in the order determined by the Board, shall, in the 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 powers as the Board or the Chairman may, from time to time, 
determine or these bylaws may prescribe.

Section 4.7 President. The President shall be the Chief Executive Officer of the 
Corporation and shall be responsible for the administration of the Corporation, including general 
supervision of the policies of the Corporation and general and active management of the 
financial affairs of the Corporation. He or she shall have the power to make and execute 
contracts on behalf of the Corporation and to delegate such power to others. He or she also shall 
have such powers and perform such duties as are specifically imposed on him or her by law and 
as may be assigned to him by the Board.

Section 4.9 Secretary and Assistant Secretaries. The Secretary shall attend all 
meetings of the Board and all meetings of the stockholders; shall record all the proceedings of 
the meetings of the stockholders and of the Board in a book to be kept for that purpose; and shall 
perform like duties for the Board’s standing committees when required. The Secretary shall 
give, or cause to be given, notice of all meetings of the stockholders and special meetings of the 
Board; shall perform such other duties as may be prescribed by the Board or President, under 
whose supervision he or she shall act; shall have custody of the corporate seal of the 
Corporation; and shall have authority to affix the same to any instrument requiring it and, when 
it is so affixed, may attest it by his or her signature. The Board may give general authority to any 
other officer to affix the seal of the Corporation and to attest the affixing by his or her signature. 
The Assistant Secretary, or if there be more than one, the assistant secretaries in the order 
determined by the Board, shall, in the absence or disability of the Secretary, perform the duties 
and exercise the powers of the Secretary and shall perform such other duties and have such other 
powers as the Board may from time to time prescribe.



Received by NSD/FARA Registration Unit 06/24/2024 12:43:19 PM

or any subsidiary corporation, in any other capacity and receiving such compensation by

INDEMNIFICATION

administrative or investigative (other than an action by or in the right of the Corporation) by

liability but in view of all the circumstances of the case, such person is fairly and reasonably
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pending or completed action or suit by or in the right of the Corporation to procure a judgment in 
its favor by reason ot the fact that he or she is or was a director, officer, employee or agent of the 
Corporation, or is or was < ’
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 

connection with the defense or settlement of such action or suit if he or she acted in good faith

Corporation, provided, however, except that no indemnification shall be made in respect of any

Corporation, or is or was serving at the request of the Corporation as a director, officer, 

against expenses (including attorneys, fees) actually and reasonably incurred by him or her in 
connection with the defense or settlement of such action or suit if he or she acted in good faith 
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the 
Corporation, provided, however, except that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be liable for 
negligence or misconduct in the performance of his or her duty to the Corporation unless and 
only to the extent that the Court of Chancery of the State of Delaware or 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 circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for such expenses as the Court of Chancery of the State of Delaware or 
such other court shall deem proper.

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 by him or her in connection with such action, suit or proceeding 
if he or she acted in good faith and in a manner he or she reasonably believed to be in or not 
opposed to the best interests of the Corporation, and, with respect to any criminal action or

_........................ .
any action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of 
nolo contenders or its equivalent, shall not of itself create a presumption that the person did not 
act in good faith and in a manner he or she reasonably believed to be in or not opposed to the 
best interests of the Corporation, or, with respect to any criminal action or proceeding, that he or

if he or she acted in good faith and in a manner he or she reasonably believed to be in or not 

proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of

Section 4.11 Compensation. The compensation of the officers of the Corporation shall 
be fixed from time to time by the Board. None of such officers shall be prevented from 
receiving such compensation by reason of the fact that he or she is also a director of the 
Corporation. Nothing contained herein shall preclude any officer from serving the Corporation,

- ■ . - ■ — — —£. —...—j reason
of the fact that he or she is also a director of the Corporation.

ARTICLE V

Section 5.1 Action, Etc. Other Than by or in the Right of the Corporation. The 
Corporation shall indemnify any person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, 
administrative or investigative (other than an action by or in the right of the Corporation) by 
reason of the fact that he or she 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.

act in good faith and in a manner he or she reasonably believed to be in or not opposed to the

she had reasonable cause to believe that his or her conduct was unlawful.

Section 5.2 Actions. Etc., by or in the Right of the Corporation. The Corporation shall 
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
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Section 5.4 Indemnification Against Expenses of Successful Party. Notwithstanding 
the other provisions of this Article, to the extent that a director, officer, employee 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 5.1 or 5.2, or in defense of any claim, issue or matter therein, 
he or she shall be indemnified against expenses (including attorneys’ fees) actually and 
reasonably incurred by him or her in connection therewith.

Section 5.7 Insurance. Upon resolution passed by the Board, the Corporation may 
purchase and maintain insurance on behalf of any person who is or was a director, officer, 
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or 
other enterprise, against any liability asserted against him or her and incurred by him or her in 
any such capacity, or arising out of his or her status as such, whether or not the Corporation 
would have the power to indemnify such person against such liability under the provisions of this 
Article.

Section 5.6 Other Rights and Remedies. The indemnification and advancement of 
expenses provided by, or granted pursuant to, this Article shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses may be entitled 
under any bylaws, agreement, vote of stockholders or disinterested directors or otherwise, both 
as to action in his 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 a person.

Section 5.5 Prepaid Expenses. Expenses incurred by an officer or director in 
defending a civil, criminal, administrative, or investigative 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 in the specific case upon receipt of an undertaking by or on behalf of the 
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 as authorized in this Article. Such expenses 
(including attorneys’ fees) incurred by other employees and agents may be so paid upon such 
terms and conditions, as the Board deems appropriate.

Section 5.8 Constituent Corporations. For the purposes of this Article, references to 
“the Corporation” include all constituent corporations absorbed in a consolidation or merger as 
well as the resulting or surviving corporation, so that any person who is or was a director, officer, 
employee or agent of such a constituent corporation or is or was serving at the request of such

Section 5.3 Determination of Right of Indemnification. Any indemnification under 
Section 5.1 or 5.2 (unless ordered by a court) shall be made by the Corporation only as 
authorized in the specific case upon a determination that indemnification of the director, officer, 
employee or agent is proper in the circumstances because he or she has met the applicable 
standard of conduct set forth in Section 5.1 or 5.2. Such determination shall be made (i) by the 
Board by a majority vote of a quorum consisting of directors who were not parties to such action, 
suit or proceeding, or (ii) if such a quorum is not obtainable, or, even if obtainable a quorum of 
disinterested directors so directs, by independent legal counsel in a written opinion or (iii) by the 
stockholders.
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constituent corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise shall stand in the same position under the 
provisions of this Article with respect to the resulting or surviving corporation as he or she would 
if he or she had served the resulting or surviving corporation in the same capacity.

Section 5.9 Other Enterprises, Fines, and Serving at Corporation’s Request. For the 
purposes of this Article, references to “other enterprises” shall include employee benefit plans; 
references to “fines” shall include any excise taxes assessed on a person with respect to any 
employee benefit plan; and references to “serving at the request of the Corporation” shall include 
any service as a director, officer, employee or agent of the Corporation that imposes duties on. or 
involves services by, such director, officer, employee, or agent with respect to an employee 
benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a 
manner he or she reasonably believed to be in the interest of the participants and beneficiaries of 
an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best 
interests of the Corporation” as used in this Article.

Section 6.4 General and Special Bank Accounts. The Board may from time to time 
authorize the opening and keeping of general and special bank accounts with such banks, trust 
companies or other depositories as the Board may select or as may be selected by any officer or

CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

Section 6.1 Execution of Contracts. The Board, except as otherwise provided in these 
bylaws, may authorize any officer or officers, agent or agents, to enter into any contract or 
execute any instrument in the name and on behalf of the Corporation, and such authority may be 
general or confined to specific instances. It may appoint, or authorize any officer or officers to 
appoint, one or more transfer clerks or one or more transfer agents and one or more registrars 
and may require all certificates for stock to bear the signature or signatures of any of them.

Section 6.2 Checks. Drafts. Etc. All checks, drafts or other orders for payment of 
money, notes or other evidence of indebtedness, issued in the name of or payable to the 
Corporation, shall be signed or endorsed by such person or persons and in such manner as, from 
time to time, shall be determined by resolution of the Board. Each such officer, assistant,’agent 
or attorney shall give such bond, it any, as the Board may require.

Section 6.j Deposits. All funds of the Corporation not otherwise employed shall be 
deposited from time to time to the credit of the Corporation in such banks, trust companies or 
other depositories as the Board may select, or as may be selected by any officer or officers, 
assistant or assistants, agent or agents, or attorney or attorneys of the Corporation to whom such 
power is delegated by the Board. For the purpose of deposit and for the purpose of collection for 
the account ot the Corporation, the President, any Vice President or the Treasurer (or any other 
officer or officers, assistant or assistants, agent or agents, or attorney or attorneys of the 
Corporation who shall from time to time be determined by the Board) may endorse, assign and 
deliver checks, drafts and other orders for the payment of money that are payable to the order of 
the Corporation.
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officers, assistant or assistants, agent or agents, or attorney or attorneys of the Corporation to 
whom such power is delegated by the Board. The Board may make such special rules and 
regulations with respect to such bank accounts, not inconsistent with the provisions of these 
bylaws, as it may deem expedient.

Section 7.2 Transfers of Stock. Transfers of shares of stock of the Corporation shall 
be made only on the books of the Corporation by the registered holder thereof, or by such 
holder’s attorney thereunto authorized by power of attorney duly executed and filed with the 
Secretary, or with a transfer clerk or a transfer agent appointed as provided in Section 7.3, and 
upon surrender of the certificate or certificates for such shares properly endorsed and the 
payment of all taxes thereon. The person in whose name shares of stock stand on the books of 
the Corporation shall be deemed by the Corporation to be the owner thereof for all purposes. 
Whenever any transfer of shares is made for collateral security, and not absolutely, such fact 
shall be so expressed in the entry of transfer if, when the certificate or certificates are presented 
to the Corporation for transfer, both the transferor and the transferee request the Corporation to 
do so.

Section 7.1 Certificates for Stock. Every owner of stock of the Corporation shall be 
entitled to have a certificate or certificates, to be in such form as the Board shall prescribe, 
certifying the number and class of shares of the stock of the Corporation owned by him, her or it. 
The certificates representing shares of such stock shall be numbered in the order in which they 
are issued and shall be signed in the name of the Corporation by the President or a Vice 
President, and by the Secretary or an Assistant Secretary or by the Treasurer or an Assistant 
Treasurer. Any or all of the signatures on the certificates may be a facsimile or PDF. If any 
officer, transfer agent or registrar who has signed, or whose facsimile or PDF signature has been 
placed upon, any such certificate, has ceased to be such officer, transfer agent or registrar before 
such certificate is issued, such certificate may nevertheless be issued by the Corporation with the 
same effect as though the person who signed such certificate, or whose facsimile or PDF 
signature was placed thereupon, were such officer, transfer agent or registrar at the date of issue. 
A record shall be kept of the respective names of the persons, firms or corporations owning the 
stock represented by such certificates, the number and class of shares represented by such 
certificates, respectively, and the respective dates thereof, and in case of cancellation, the 
respective dates of cancellation. Every certificate surrendered to the Corporation for exchange or 
transfer shall be cancelled, and no new certificate or certificates shall be issued in exchange for 
any existing certificate until such existing certificate shall have been so cancelled, except as 
provided in Section 7.4.

Section 7.3 Regulations. The Board may make such rules and regulations as it may 
deem expedient (if not inconsistent with these bylaws) concerning the issue, transfer and 
registration of certificates for shares of the stock of the Corporation. It may appoint, or authorize 
any officer or officers to appoint, one or more transfer clerks or one or more transfer agents and 
one or more registrars, and may require all certificates for stock to bear the signature or 
signatures of any of them.
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Section 8.1 f 
resolution of the Board.

Section 7.5 Fixing Date for Determination of Stockholders of Record. In order that 
the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of 
stockholders (or any adjournment thereof) or to express consent to corporate action in writing 
without a meeting, or entitled to receive payment of any dividend or other distribution or 
allotment of any rights, or entitled to exercise any rights in respect of any other change, 
conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix, 
in advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days 
before the date of such meeting, nor more than sixty (60) days prior to any other action. If, in 
any case involving the determination of stockholders for any purpose other than notice of or 
voting at a meeting of stockholders or expressing consent to corporate action without a meeting, 
the Board shall not fix such a record date, then the record date for determining stockholders for 
such purpose shall be the close of business on the day on which the Board adopts the resolution 
relating thereto. A determination of stockholders entitled to notice of or to vote at a meeting of 
stockholders shall apply to any adjournment of such meeting; provided, however, that the Board 
may fix a new record date for the adjourned meeting.

Section 8.3 Waiver of Notices. Whenever notice is required to be given by these 
bylaws, by the Certificate of Incorporation or by law, the person entitled to said notice may 
waive such notice in writing, either before or after the time stated therein, and such waiver shall 
be deemed equivalent to notice.

Section 8.4 Amendments. These bylaws, or any of them, may be amended, modified, 
repealed or adopted and new bylaws may be made (i) by the Board, acting at any meeting of the 
Board, or (ii) by the stockholders, at any annual meeting of stockholders, without previous 
notice, or at any special meeting of stockholders, provided that notice of such proposed 
amendment, modification, repeal or adoption is given in the notice of special meeting. Any 
bylaws made or altered by the stockholders may be altered or repealed by either the Board or the 
stockholders.

Section 7.4 Lost, Stolen, Destroyed and Mutilated Certificates. In any case of loss, 
theft, destruction or mutilation of any certificate of stock, another may be issued in its place upon 
proof of such loss, theft, destruction or mutilation and upon the giving of a bond of indemnity to 
the Corporation in such form and in such sum as the Board may direct; provided, however, that a 
new certificate may be issued without requiring any bond when, in the judgment of the Board, it 
is proper to do so.

Section 8.2 Seal. The Board shall provide a corporate seal, which shall bear the name 
of the Corporation and words and figures showing that the Corporation was incorporated in the 
State of Delaware.


