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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
originat document in the custody of the Secretary of Siatc and that the same
is a (rue copy of said original.

WITNESS my hand aad official seal of the,
Department of State, at the City of Albany, op
Murch 22, 2018.

Brendan Fitzgerald
Executive Deputy Secretary of State
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CERPIFICATE OF INCORFORATION

of

IMAGE BUILDERS, ING.

Undar- Sestion /102 of bthz Busginess
Corporation Law.

THZ UNDERSIGNED, being over the zge of twenhy-ons, cep-
tifles:

48& ‘ 1. The r;:ame ef 'tas Corperation s IMAGE BUILDERS, INC.

2, The purposes for which it 1s formed are: Ag princi- -
pal, agent, broker, commission merchant, conslgnee, factor, con- 0y
tracter, subteniractor or otherwise, to manufacture, fabriecate,
sompound, design, create, produce, rander, buy, seil, import,

i export, licensa, lease, let, menage; operaite, construct, demolish;
mprove, develop, aXplolt, and generally deal in and with all
1nds of godds, wares, merchandise, preducts, -amusements, stocks,
bonds, other securities, real prdperty, tangible sné intangible
righis and propextics, &nd busirsseos, =0 the extent permitied by

. ~aw,
3. The Corperatlon shall have all the powers conferred :
upon, or zuthorilzed to bz exercised by, corporations under applic- -3
able law, ' E
7 %, The offiec. of the Corporation ia to be located at ¢c/o HE
Laibman & 3chreler, 3€ West 44th Street, County and State of New ;
York. -
‘ RN 2
) . The Corporation shall have puthority to isaue two hun- A “
dred shares, all of one class and without par value. . g
.,g}-'— G, The Secrefary of State is designated as agent of the f
, Corporation uppn whom procéss against it may be served, A copy 7
thereol shall be malled toc Leibman & Schreier, 36 west 4lih N —
Street, New York, New York 10036, . .. . —  ocooorm oo 7T §

Da%EET New Yorle, New York,
Marech 5, 1965 ) \
'i 4 £ -‘,
e o~ on ., § -

{ . &afboia ;1_/ e .,;';' ey,

30 West U4th Btreet
New York, Kew York 10038

STATE OF NEW YORK - 2 ans ;
COUNTY OF HEW YORK } T

Liprmeel s s

3 Cn this 5t dGay of .Pﬁ!xf;:h A lélﬁi'fi before me personw - -
i,;lg camzbﬁ.:i THUR Mé, SCERE%ER, %o me known to be: the individual whoo-—ss s
8 deseribed in and who signed the . olng CepwiTionseE of Incor— .., -

poration, and he acknowiaqgéa“tb”pgsgﬁg%,hp%ﬁ rikﬁtggga”“Z" eex n.

s K

B R T

LEDMARD 5. LEIGKAN 25
Metary Public, Btate of Raw Verk . e SaC
Ho. £0-7178504 .
Quabliled Povanm Gouaty -
Commintion £xpirea Mareh 30, 1954
ok .

n
. &
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the

ariginal document in the custody of the Secretary of Staie and that the same
is a true copy of said original,

, WITNESS my hand and otficial seal of the
n"v..ah’“’a

DPepartment of State, at the City of Albany, en
March 22, 2018.

'l- &‘C' ".-
.o, (’, } E .6? N
' % * RF T D
o\ " R e,
DRSAN - Brendan Fitzgerald
% *{,{, - | o Executive Deputy Secretary of State
DN OF, '
w, " e
'...IO‘IOIQ-"..

Rev, 09/16
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CRRPTIFCATE OF AMENDMENS:

i

OF "HE
CERTIFICATE COF INCORPORATION OF
IMAGE BUILDERS) INC.

.

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

The undersigned, being the President and the Secretary
of IMAGE BUILDEHS, INC,, do hereby ceruvify and set forth:

1. The name of Ehe Corporation is IMAGK BUILDERS, NG,

2. The Certificate of incorporation of IMAGE BULLDERS, INC.
wag filed bhy the Denartment_a?’ﬂtabe on tne 8th day of March;
1965, '

3. The Geréifiuahe ¢f Incorporatisn of IMAGE BULLDERS, INC.
is hereby amended bto effect z change in the corporate name pur~
suani ta Secilon 801 (#) (1) of she Business Corporation Law.

L Paragrapn FI-'RBT of the Certificate of Incorporatbion ls

rereby amended as follows:

S ~-FIRST: The name-of the Corpardtion—is‘RUBENSTEIN PUBLIC -~

Fg

RELATIONS COMPANY, INGC,

5. The manner in which this amendnent to the (ertificate
uf Incorporation of IMAGE BUILDERS, Il\!{.‘. was suthorizsed by The
affirpative 63?5’;?\the holders of 211 autst&wdinsrahares .

entitled to vote therson ab & meeting ol the shareholdeﬂa cf

sald Corporation duly calleu ané held on the zlst day 0; June,

1971, a quorum belng present. =~ . omeie

IM WIThESS WHEREOF the’ under&igned have execited and

=

signed this Cert*f‘icate bhia Z—d day 01}41‘? S - ;o Al

T e T

Sl g oo o

""'-:ﬂ'ﬁ' ik T LT

T o
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- STATE DR NEW YORK )
’ 851 :
COUNTY OF NEW YORK} =

HOWARD 7. RUBENSTELN, being ﬁul& BWOTn . &époses and
says: ' -

TURT me is the President of TMAGE BUILDERS, ING, named
in and deseribed in the foregoing Certificate. ”

THAT he has read éha foregolng Certitficite and khowa
the‘contégta ihereof, and Ei - -

‘THAT 1the same is true of his own knowledge except as
bo the matbters thereln stated to be alleged upon informaticn znd

haliaf and as be those matters he believes it o pe true,

i

P

COWARD H. WORL
HOTARY PURLIG, Slate’alf Mew Yerk
Na. 41-4320022 ;
Queisfi=d 0 Queens Caunty ?3
Commissian Expires wuich 38, 9.0,

Fom o wlgrris e
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STATE OF NEW YORK

DEPARTMENT OF STATE

| hereby certity that the annexed copy hds been compared with the

original document in the custody of the Secretary of State and that the same
is a true copy of said original.

- WITNESS iy hand. and official seal of the
L Sdmiirhg. 2 Bepartment of State, at the City of Albany, on
March 22, 201 8.
: J
; v

" Hrendan itzgerald
Executive Deputy Secretary of State

Rev. 09/16
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CERTIFICATE OF AMENDMENT
OF THE CERTIFICATE OF INCORFORATION
OF

RUBENSTEN PUBLIC RELATIONS COMPANY, INC.

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

1. Thepame of the corporation s RUBENSTEIN PUBLIC RELATIONS COMPANY, INC.

2. Thecorperation was foomed under the name TMAGE BUILDERS, INC., and the
Centificete of [ncorpormion of sald corperation wias onginally filed by the Depanument of
Siaie on the 8® day of Mach, 1965,

3, The Cenificate of Incorporztion of RUBENSTEIN PUBLIC RELATIONS COMPANY,
INC. Is hereby amended 1o effect 2 change in the name of the corporation pursuant to
Section 801(b)(1) of the Busingss Corporation Law.

4, Parapraph.1 of the Cenificate of Incorporation is hereby amended 1o rand as follows:

“1, The name of the eorporation is RUBENSTEIN PUBLIC
RELATIONS, INC."

5. This Cenifioate of Amendmen to the Cerlificate nﬂ'm:orpamlon of RUBENSTEIN
PUBLIC RELATIONS COMPANY, INC, wes amtkorized by the unanimous written
consents of the directors and sharcholders of the carporation pirsvant.ta Scetions 665 and

708 of the Business Corporation Law,

fN WITNESS WHEREOF, RUBENSTEIN PUBLIC RELATIONS COMPANY, INC., the
corporation hereinbefore mentioned and described, has caused this centificate 1o be signed in its
namie by its President and the statements contained therein ace affiomed as true under penaltes of

perjury.
By: 2§ f'/ a e
© Namg@ Richard Rubenstein

Titler  Presidem
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b CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF

RUBENSTEIN FUBLIC RELATIONS COMPARNY, INC.

13 1 ¥
1!’\: .l‘

UNDER SECTION 805 OF THE BUSINESS CORPORATION AW

IO
STATE OF ¥EW YORK
DEPARTRAENT OF STATE

FER 26 2005

Flesl}

n;xs L
| (e~ T P
Wm%‘.‘.‘h

Prepered by,

Pryor Cashman Sherman & Flyns LLP
410 Parck Aveoue
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&

New Fork, New York 10022
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BYLAWS (“Bylaws”)
OF
RUBENSTEIN PUBLIC RELATIONS, INC.,
a New York corporation

ARTICLE 1
OFFICES

Section 1.01 Principal Office. The principal office of the corporation shall be located at
such place within or without the State of New York as the board of directors may from time to
time determine.

Section 1.02 Other Offices. The corporation may also have offices and places of
business at such other places within and without the State of New York as the board of directors
may from time to time determine.

ARTICLE 11
SHAREHOLDERS

Section 2.01 Annual Meeting. The annual meeting of the shareholders of the
corporation, for the election of directors and for the transaction of other business, shall be held
each year at such time and such place within or without the State of New York as the board of
directors shall determine. The board of directors may, in its sole discretion, determine that the
annual meeting be held solely by means of electronic communication, the platform or service of
which shall be the place of the meeting. If the annual meeting is to be held at a physical location,
the board of directors may, in its discretion, authorize shareholders not physically present to
participate and/or vote in the proceedings of such meeting by means of electronic communication,
as more fully set forth in Section 2.03.

Section 2.02 Special Meetings. Special meetings of the shareholders for any purpose or
purposes may be called by the board of directors and shall be held on such date, at such time and
place, either within or without the State of New York, as shall be determined by the board of
directors. The only business which may be conducted at a special meeting, other than procedural
matters and matters relating to the conduct of the meeting, shall be the matter or matters described
in the notice of such meeting. The board of directors may, in its sole discretion, determine that the
meeting be held solely by means of electronic communication, the platform or service of which
shall be the place of the meeting. If the meeting is to be held at a physical location, the board of
directors may, in its discretion, authorize shareholders not physically present to participate and/or
vote in the proceedings of such meeting by means of electronic communication, as more fully set
forth in Section 2.03.

Section 2.03 Electronic Communication. The board of directors may, in its discretion,
authorize shareholders not physically present, in person or by proxy, at a meeting of shareholders
to participate in the proceedings of such meeting and/or vote or grant proxies with respect to
matters submitted to the shareholders at such meeting by means of electronic communication. A
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shareholder participating in a sharcholders' meeting by such means is deemed to be present in
person at the meeting.

Section 2.04 Notice of Meetings. Written or electronic notice of each meeting of the
shareholders shall be given, personally or by mail or electronic transmission, not fewer than ten
nor more than 60 days before the date of the meeting; provided, however, that such notice may be
given by third class mail not fewer than 24 nor more than 60 days before the date of the meeting,
to each shareholder entitled to vote at such meeting. If mailed, such notice shall be deposited in
the United States mail, with postage therecon prepaid, directed to the shareholder at such
shareholder's address as it appears on the record of shareholders or, if a shareholder shall have
filed with the Secretary of the corporation a written request that notices to such sharcholder be
mailed to some other address, then directed to such shareholder at such other address. If transmitted
electronically, such notice shall be directed to the shareholder's electronic address supplied to the
Secretary of the corporation or as otherwise directed pursuant to the shareholder's authorization or
instructions. The notice shall state (i) the place, date and hour of the meeting, (ii) the means of
electronic communications, if any, by which shareholders and proxyholders may participate in the
proceedings of the meeting and vote or grant proxies at such meeting and (iii) unless it is the annual
meeting, the purpose or purposes for which the meeting is called and indicate that the notice 1s
being issued by or at the direction of the person or persons calling the meeting. The notice need
not refer to the approval of minutes or to other matters normally incident to the conduct of the
meeting.

Section 2.05 Waiver of Notice. Notice of a meeting need not be given to any shareholder
who submits a waiver of notice. Waivers of notice may be written or electronic and may be
submitted before or after the meeting. The attendance of any shareholder at a meeting, in person
or by proxy, without protesting prior to the conclusion of the meeting the lack of notice of such
meeting, shall constitute a waiver of such notice by such shareholder.

Section 2.06 Procedure. At each meeting of sharcholders, the order of business and all
other matters of procedure shall be determined by the person presiding at the meeting.

Section 2.07 List of Shareholders. A list of shareholders as of the record date, certified
by the corporate officer responsible for its preparation or by a transfer agent, shall be produced at
any meeting of shareholders upon the request thereat, or prior thereto, by any shareholder. If the
right to vote at any meeting is challenged, the inspectors of election, or person presiding thereat,
shall require such list of shareholders to be produced as evidence of the right of the persons
challenged to vote at such meeting, and all persons who appear from such list to be shareholders
entitled to vote thereat may vote at such meeting.

Section 2.08 Quorum. At each meeting of shareholders for the transaction of any
business, a quorum must be present to organize such meeting. Except as otherwise provided by
law, a quorum shall consist of the holders of a majority of the votes of shares of the corporation
entitled to vote at such meeting, present either in person or by proxy. When a quorum is once
present to organize a meeting of the shareholders, it is not broken by the subsequent withdrawal
of any shareholders.
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Section 2.09 Adjournments. The shareholders entitled to vote who are present in person
or by proxy at any meeting of sharcholders, whether or not a quorum shall be present at the
meeting, shall have power by a majority vote to adjourn the meeting from time to time without
notice other than announcement at the meeting of the time and place to which the meeting is
adjourned. At any adjourned meeting at which a quorum is present, any business may be transacted
that might have been transacted on the original date of the meeting, and the shareholders entitled
to vote at the meeting on the original date (whether or not they were present thereat), and no others,
shall be entitled to vote at such adjourned meeting. However, if after the adjournment the board
fixes a new record date for the adjourned meeting, notice of the adjourned meeting shall be given
to each shareholder of record on the new record date entitled to such notice.

Section 2.10 Voting; Proxies. Each shareholder of record shall be entitled at every
meeting of shareholders to one vote for each share having voting power standing in the
shareholder's name on the record of shareholders of the corporation on the record date fixed
pursuant to Section 7.03 of these Bylaws, unless otherwise provided in the certificate of
incorporation of the corporation. Each shareholder entitled to vote at a meeting of shareholders
may vote in person or, if authorized by the board of directors, by electronic communication, or
may authorize another person or persons to act for the shareholder by proxy. Any proxy shall be
signed by the shareholder or the shareholder's duly authorized officer, director, employee or agent
and shall be delivered to the secretary of the meeting. The signature of a shareholder or the
shareholder's duly authorized officer, director, employee or agent on any proxy may be affixed by
any reasonable means, including facsimile signature. No proxy shall be valid after the expiration
of 11 months from the date of its execution unless otherwise provided in the proxy. Every proxy
shall be revocable at the pleasure of the shareholder executing it, except as otherwise provided by
law.

Section 2.11 Directors shall, except as otherwise provided by applicable law or the
certificate of incorporation, be elected by a plurality of the votes cast by the holders of shares
entitled to vote in the election. All other corporate action to be taken by vote of the shareholders
shall, except as otherwise provided by law, the certificate of incorporation or these Bylaws, be
authorized by a majority of the votes cast in favor of such action at a meeting of the shareholders.
The vote for directors, or upon any corporate action coming before a meeting of shareholders, shall
not be by ballot unless the person presiding at such meeting shall so direct or any shareholder,
present in person or by proxy and entitled to vote thereon, shall so demand. Except as otherwise
provided in the certificate of incorporation, an abstention shall not constitute a vote cast.

Section 2.12 Appointment of Inspectors at Meetings. The board of directors may, in
advance of any meeting of the shareholders, appoint one or more inspectors to act at the meeting
(or any adjournment thereof) and make a written report thereof, and shall do so if the corporation
has a class of voting shares that is listed on a national securities exchange or authorized for
quotation on an interdealer quotation system of a registered national securities association. If
inspectors are required and not so appointed in advance of the meeting, the person presiding at
such meeting may, and on the request of any shareholder entitled to vote thereat shall, appoint one
or more inspectors. In case any inspector appointed fails to appear or act, the vacancy may be filled
by appointment made by the board of directors in advance of the meeting or at the meeting by the
person presiding thereat. Each inspector, before entering upon the discharge of such inspector's
duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting with

Received by NSD/FARA Registration Unit 10/12/2026 9:23:16 PM



Received by NSD/FARA Registration Unit  10/12/2026 9:23:16 PM

strict impartiality and according to the best of such inspector's ability. No person who is a candidate
for the office of director of the corporation shall act as an inspector at any meeting of the
shareholders at which directors are elected.

Section 2.13 Duties of Inspectors of Election. Whenever one or more inspectors of
election is appointed as provided in these Bylaws, such inspector or inspectors shall determine the
number of shares outstanding and entitled to vote, the shares represented at the meeting, the
existence of a quorum, and the validity and effect of proxies, and shall receive votes, ballots or
consents, hear and determine all challenges and questions arising in connection with the right to
vote, count and tabulate all votes, ballots, or consents, determine the result, and do such acts as are
proper to conduct the election or vote with fairness to all shareholders.

Section 2.14 Written Consent of Shareholders Without a Meeting. Whenever by law
shareholders are required or permitted to take any action by vote, such action may be taken without
a meeting on written consent, setting forth the action so taken, signed by the holders of outstanding
shares 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/all
outstanding shares entitled to vote thereon. Every written consent shall bear the date of signature
of each shareholder who signs the consent, and no written consent shall be effective to take the
corporate action referred to therein unless, within 60 days of the earliest dated consent delivered
in the manner required by this Section 2.14, written consents signed by the requisite shareholders
needed to take action are delivered to the corporation. Written consent thus given by the holders
of all such number of shares as is required under this Section 2.14 shall have the same effect as a
valid vote of holders of such number of shares.

ARTICLE III
DIRECTORS

Section 3.01 Number and Qualifications. The board of directors shall consist of one (1)
or more members. The sole director as of the date hereof shall initially consist of Richard
Rubenstein. Subject to any provision as to the number of directors contained in the certificate of
incorporation or these Bylaws, the exact number of directors shall be fixed from time to time by
action of the shareholders or by vote of a majority of the entire board of directors, provided that
no decrease in the number of directors shall shorten the term of any incumbent director. If the
number of directors is increased at any time, the vacancy or vacancies in the board arising from
such increase shall be filled as provided in Section 3.06. If the number of directors is not otherwise
fixed as provided above, it shall be one. Each of the directors shall be at least 18 years of age.

Section 3.02 Powers. The business of the corporation shall be managed under the
direction of the board of directors, which shall have and may exercise all of the powers of the
corporation, except such as are expressly conferred upon the shareholders by law, by the certificate
of incorporation or by these Bylaws.

Section 3.03 Election and Term of Office. Except as otherwise provided by law or these
Bylaws, each director of the corporation shall be elected at an annual meeting of shareholders, and
shall hold office until the next annual meeting of sharcholders and until such director's successor
has been elected and qualified.
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Section 3.04 Resignation. Any director of the corporation may resign at any time by
giving such director's resignation to the President or any Vice President or the Secretary. Such
resignation shall take effect at the later of the date of receipt of the notice or the time specified
therein. Unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 3.05 Removal of Directors. Any or all of the directors may be removed with or
without cause by vote of the shareholders.

Section 3.06 Vacancies. Except as otherwise provided by law or these Bylaws, newly
created directorships resulting from an increase in the number of directors and vacancies occurring
in the board of directors for any reason, except the removal of directors without cause, may be
filled by vote of a majority of the directors then in office, even if less than a quorum exists, at any
meeting of directors and notice of which shall have referred to the proposed election. Any such
newly created directorships and vacancies occurring in the board of directors for any reason may
also be filled by vote of the shareholders at any meeting of shareholders and notice of which shall
have referred to the proposed election. If any such newly created directorships or vacancies
occurring in the board of directors for any reason shall not be filled prior to the next annual meeting
of shareholders, they shall be filled by vote of the shareholders at such annual meeting. A director
elected to fill a vacancy, unless elected by the shareholders, shall hold office until the next meeting
of shareholders at which the election of directors is in the regular order of business, and until such
director's successor has been elected and qualified.

Section 3.07 Directors' Fees. Directors may receive a fee for their services as directors
and travelling and other out-of-pocket expenses incurred in attending any regular or special
meeting of the board. The fee may be a fixed sum to be paid for attending each meeting of the
board of directors or a fixed sum to be paid monthly, quarterly or semi-annually, irrespective of
the number of meetings attended or not attended. The amount of the fee, if any, and the basis on
which it shall be paid shall be determined by the board of directors. Nothing herein contained shall
preclude any director from serving the corporation in any other capacity and receiving
compensation for such services.

Section 3.08 First Meeting of Newly Elected Directors. The first meeting of each
newly elected board of directors (other than the initial board of directors elected by the
incorporator) shall be held immediately after the annual meeting of shareholders and at the same
place as such annual meeting of shareholders, provided a quorum be present, and no notice of such
meeting shall be necessary. In the event such first meeting of a newly elected board of directors is
not held at said time and place, the same shall be held as provided in Section 3.09.

Section 3.09 Other Meetings of Directors. Subject to Section 3.08, regular and special
meetings of the board of directors may be held at such times and at such places, within or without
the State of New York, as the board of directors may determine.

Section 3.10 Notice of Meetings. Regular meetings of the board of directors may be held
without notice if the times and places of such meetings are fixed by the board or these Bylaws.
Except as provided in the preceding sentence, notice of each regular or special meeting of the
board of directors to be held in accordance with Section 3.09, stating the time and place thereof,
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shall be given by the President, the Secretary, any Assistant Secretary or any member of the board
to each member of the board (a) by depositing the notice not less than three days before the meeting
in the United States mail, with first-class postage thereon prepaid, directed to such member of the
board at the address designated by such member for such purpose (or, if none is designated, at
such member's last known address), or (b) not less than 24 hours before the meeting by either (i)
delivering the same to such member of the board personally or (ii) transmitting the same by
telephone, electronic mail or other electronic transmission method to the address or contact
information designated by such member for such purposes (or, if none is designated, to such
member's last known address or other contact information). Notice of a meeting need not be given
to any director who submits a signed waiver of notice whether before or after the meeting. The
notice of any meeting of the board of directors need not specify the purpose or purposes for which
the meeting is called, except as provided in Section 3.06.

Section 3.11 Quorum and Action by the Board. At all meetings of the board of
directors, except as otherwise provided by law, the certificate of incorporation or these Bylaws, a
quorum shall be required for the transaction of business and shall consist of not less than a majority
of the entire board, and the vote of a majority of the directors present shall decide any question
that may come before the meeting. A majority of the directors present, whether or not a quorum is
present, may adjourn any meeting to another time or place without notice other than announcement
at the meeting of the time and place to which the meeting is adjourned.

Section 3.12 Procedure. The order of business and all other matters of procedure at
every meeting of directors may be determined by the person presiding at the meeting.

Section 3.13 Action Without a Meeting. Any action required or permitted to be taken
by the board or any committee thereof may be taken without a meeting if all members of the board
or the committee consent in writing to the adoption of a resolution authorizing the action. The
written consent of a member may be made electronically, where such consent is submitted via
email, text, or other secured platform for electronic communications, along with information from
which it can be reasonably determined that the transmission was authorized by such member. The
resolution and the written consents thereto by the members of the board or committee shall be filed
with the minutes of the proceedings of the board or committee.

Section 3.14 Presence at a Meeting by Telephone. Unless otherwise restricted by the
certificate of incorporation of the corporation, members of the board of directors or any committee
thereof may participate in a meeting of such board or committee by means of a conference
telephone or similar communications equipment allowing all persons participating in the meeting
to hear each other at the same time. Participation by a director in a board or committee meeting by
such means shall constitute presence in person at such meeting.

ARTICLE 1V
COMMITTEES OF DIRECTORS

Section 4.01 Designation of Committees. The board of directors, by resolution or
resolutions adopted by a majority of the entire board, may designate from among its members an
executive committee and other committees, each consisting of one or more directors, and may
designate one or more directors as alternate members of any such committee, who may replace
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any absent or disqualified member or members at any meeting of such committee. In the interim
between meetings of the board of directors, the executive committee, if and to the extent permitted
in the resolution designating such committee, shall have all the authority of the board of directors
except as otherwise provided by law and shall serve at the pleasure of the board of directors. Each
other committee so designated shall have such name as may be provided from time to time in the
resolution or resolutions, shall serve at the pleasure of the board of directors and shall have, to the
extent provided in such resolution or resolutions, all the authority of the board of directors except
as otherwise provided by law.

Section 4.02 Acts and Proceedings. All acts done and power and authority conferred by
the executive committee from time to time within the scope of its authority shall be, and may be
deemed to be, and may be specified as being, the act and under the authority of the board of
directors. The executive committee and each other committee shall keep minutes of its proceedings
and report its actions to the board of directors when required.

Section 4.03 Compensation. Members of the executive committee or of any other
committee may receive such compensation for their services as the board of directors shall from
time to time determine.

ARTICLE V
OFFICERS

Section 5.01 Officers. The officers of the corporation shall be chosen by the Board. The
board of directors may appoint or elect a President, one or more Vice Presidents, a Secretary and
a Treasurer. The board of directors may from time to time appoint or elect such additional officers
as it may determine. Such additional officers shall have such titles and such authority and perform
such duties as the board of directors may from time to time prescribe.

Section 5.02 Term of Office. The President, each Vice President, the Secretary and the
Treasurer shall, unless otherwise determined by the board of directors, hold office until the first
meeting of the board following the next annual meeting of shareholders and until their successors
have been appointed or elected and qualified. Each additional officer appointed or elected by the
board of directors shall hold office for such term as shall be determined from time to time by the
board of directors and until such officer's successor has been appointed or elected and qualified.
Any officer, however, may be removed or have its authority suspended by the board of directors
at any time, with or without cause. If the office of any officer becomes vacant for any reason, the
board of directors shall have the power to fill such vacancy.

Section 5.03 The President. The President shall be the chief executive officer of the
corporation. The President shall preside at all meetings of the shareholders and of the board of
directors. The President shall have the general powers and duties of supervision and management
of the corporation which usually pertain to such office, and shall perform all such other duties as
are properly required of the President by the board of directors. The President of the corporation
shall initially be Richard Rubenstein.

Section 5.04 The Vice Presidents. Each Vice President may be designated by such title
as the board of directors may determine, and each such Vice President in such order of seniority
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as may be determined by the board shall, in the absence or disability of the President, or at the
request of the President, perform the duties and exercise the powers of the President. Each Vice
President also shall have such powers and perform such duties as usually pertain to such office or
as are properly required of such Vice President by the board of directors.

Section 5.05 The Secretary and Assistant Secretaries. The Secretary shall issue notices
of all meetings of shareholders and directors where notices of such meetings are required by law
or these Bylaws. The Secretary shall attend all meetings of shareholders and of the board of
directors and keep the minutes thereof. The Secretary shall affix the corporate seal (if one is
adopted pursuant to Section 9.01) to and sign such instruments as require the seal and the signature
of the Secretary and shall perform such other duties as usually pertain to such office or as are
properly required of the Secretary by the board of directors. Each Assistant Secretary may, in the
absence or disability of the Secretary, or at the request of the Secretary or the President, perform
the duties and exercise the powers of the Secretary, and shall perform such other duties as the
board of directors shall prescribe.

Section 5.06 The Treasurer and Assistant Treasurers. The Treasurer shall have the
care and custody of all the moneys and securities of the corporation. The Treasurer shall cause to
be entered in books of the corporation to be kept for that purpose full and accurate accounts of all
moneys received by the Treasurer and paid by the Treasurer on account of the corporation. The
Treasurer shall make and sign such reports, statements and instruments as may be required of the
Treasurer by the board of directors or by the laws of the United States or by any state, country or
other jurisdiction in which the corporation transacts business, and shall perform such other duties
as usually pertain to such office or as are properly required of the Treasurer by the board of
directors. Each Assistant Treasurer may, in the absence or disability of the Treasurer, or at the
request of the Treasurer or the President, perform the duties and exercise the powers of the
Treasurer and shall perform such other duties as the board of directors shall prescribe.

Section 5.07 Officers Holding Two or More Offices. Any two or more offices may be
held by the same person. When all the issued and outstanding shares of the corporation are held
by one individual, such individual may hold all or any combination of offices.

Section 5.08 Duties of Officers May be Delegated. In case of the absence or disability
of any officer of the corporation or in case of a vacancy m any office or for any other reason that
the board of directors may deem sufficient, the board of directors, except as otherwise provided
by law, may temporarily delegate the powers or duties of any officer to any other officer or to any
director.

Section 5.09 Compensation. The compensation of each officer shall be determined by
the board of directors. The compensation of all other employees shall be fixed by the President or
the President's designees within such limits as may be prescribed by the board of directors.

Section 5.10 Security. The board of directors may require any officer, agent or employee
of the corporation to give security for the faithful performance of the duties of such officer, agent
or employee, in such amount as may be satisfactory to the board. Such security may be in the form
of a fidelity bond obtained by the corporation at its expense.
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ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 6.01 Right of Indemnification. Each director or officer of the corporation,
whether or not then in office, and any person whose testator or intestate was such a director or
officer, shall be indemnified by the corporation for the defense of, or in connection with, any
threatened, pending or completed actions or proceedings and appeals therein, whether civil,
criminal, administrative or investigative, in accordance with and to the fullest extent permitted by
the Business Corporation Law of the State of New York or other applicable law, as such law now
exists or may hereafter be adopted or amended, against, without limitation, all judgments, fines,
amounts paid in settlements, and all expenses, including attorneys' and other experts' fees, costs
and disbursements, actually and reasonably incurred by such person as a result of such action or
proceeding, or actually and reasonably incurred by such person (a) in making an application for
payment of such expenses before any court or other governmental body, (b) in otherwise seeking
to enforce the provisions of this Section 6.01, or (c) in securing or enforcing such person's right
under any policy or director or officer liability insurance provided by the corporation; provided,
however, that the corporation shall provide indemnification in connection with an action or
proceeding (or part thereof) initiated by such a director or officer only if such action or proceeding
(or part thereof) was authorized by the board of directors.

Section 6.02 Advancement of Expenses. Expenses incurred by a director or officer in
connection with any action or proceeding as to which indemnification may be given under Section
6.01 shall be paid by the corporation in advance of the final disposition of such action or
proceeding upon the receipt of an undertaking by or on behalf of such director or officer to repay
such advancement in case such director or officer is ultimately found not to be entitled to
indemnification as authorized by this Article VI. To the extent permitted by law, the board of
directors or, if applicable, the shareholders, shall not be required to find that the director or officer
has met the applicable standard of conduct provided by law for indemnification in connection with
such action or proceeding before the corporation makes any advance payment of expenses
hereunder.

Section 6.03 Availability and Interpretation. To the extent permitted under applicable
law, the rights of indemnification and to the advancement of expenses provided in this Article VI
(a) shall be available with respect to events occurring prior to the adoption of this Article VI,
(b) shall continue to exist after any rescission or restrictive amendment of this Article VI with
respect to events occurring prior to such rescission or amendment, (c) shall be interpreted on the
basis of applicable law in effect at the time of the occurrence of the event or events giving rise to
the action or proceeding or, at the sole discretion of the director or officer or, if applicable, the
testator or intestate of such director or officer seeking such rights, on the basis of applicable law
in effect at the time such rights are claimed and (d) shall be in the nature of contract rights that
may be enforced in any court of competent jurisdiction as if the corporation and the director or
officer for whom such rights are sought were parties to a separate written agreement.

Section 6.04 Other Rights. The rights of indemnification and to the advancement of
expenses provided in this Article VI shall not be deemed exclusive of any other rights to which
any director or officer of the corporation or other person may now or hereafter be otherwise entitled
whether contained in the certificate of incorporation, these Bylaws, a resolution of the
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shareholders, a resolution of the board of directors or an agreement providing for such
indemnification, the creation of such other rights being hereby expressly authorized. Without
limiting the generality of the foregoing, the rights of indemnification and to the advancement of
expenses provided in this Article VI shall not be deemed exclusive of any rights, pursuant to statute
or otherwise, of any director or officer of the corporation or other person in any action or
proceeding to have assessed or allowed in favor of such director, officer or other person, against
the corporation or otherwise, costs and expenses of such director, officer or other person incurred
therein or in connection therewith or any part thereof.

Section 6.05 Severability. If this Article VI or any part hereof shall be held
unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to
the minimum extent necessary to make it enforceable, and the remainder of this Article VI shall
remain fully enforceable.

ARTICLE VII
SHARES

Section 7.01 Certificate of Shares. The shares of the corporation shall be represented by
certificates which shall be numbered and shall be entered in the records of the corporation as they
are issued. Each share certificate shall when issued state upon the face thereof that the corporation
is formed under the laws of the State of New York, the name of the person or persons to whom
issued, and the number and class of shares and the designation of the series, if any, which such
certificate represents and shall be signed by the President or a Vice President and by the Treasurer,
an Assistant Treasurer, the Secretary or an Assistant Secretary, and may be sealed with the seal of
the corporation, if any, or a facsimile thereof. The signatures of the officers upon a certificate may
be facsimiles if: (a) the certificate is countersigned by a transfer agent or registered by a registrar
other than the corporation itself or its employee; or (b) the corporation's shares are listed on a
registered national securities exchange. In case any officer who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer before such
certificate is issued, it may be issued by the corporation with the same effect as if the officer were
such officer at the date of issue. No certificate shall be valid until countersigned by a transfer agent
if the corporation has a transfer agent, or until registered by a registrar if the corporation has a
registrar.

Section 7.02 Transfers of Shares. Shares of the corporation shall be transferable on the
books of the corporation by the holder thereof, in person or by duly authorized attorney, upon the
surrender of the certificate representing the shares to be transferred, properly endorsed. Except as
otherwise provided by law, the corporation shall be entitled to treat the holder of record of any
share as the owner thereof and shall not be bound to recognize any equitable or other claim to or
interest in such share on the part of any other person whether or not it shall have express or other
notice thereof. The board of directors, to the extent permitted by law, shall have power and
authority to make all rules and regulations as it may deem expedient concerning the issue, transfer
and registration of share certificates and may appoint one or more transfer agents and registrars of
the shares of the corporation.

Section 7.03 Fixing of Record Date and Time. The board of directors may fix, in
advance, a day and hour not more than 60 days nor less than ten days before the date on which any
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meeting of the shareholders entitled to notice of and to vote at such meeting and at all adjournments
thereof shall be determined and, in the event such record date and time are fixed by the board of
directors, no one other than the holders of record on such date and time of shares entitled to notice
of and to vote at such meeting shall be entitled to notice of or to vote at such meeting or any
adjournment thereof. If a record date and time shall not be fixed by the board of directors for the
determination of shareholders entitled to notice of and to vote at any meeting of the shareholders,
shareholders of record at the close of business on the day next preceding the day on which notice
of such meeting is given, and no others, shall be entitled to notice of and to vote at such meeting
or any adjournment thereof; provided, however, that if no notice of such meeting is given,
shareholders of record on the day such meeting is held, and no others, shall be entitled to vote at
such meeting or any adjournment thereof. The board of directors may fix, in advance, a day and
hour not more than 60 days before the date fixed for the payment of a dividend of any kind or the
allotment of any rights, as the record time for the determination of shareholders entitled to receive
such dividend or rights, and in such case only shareholders of record at the date and time so fixed
shall be entitled to receive such dividend or rights; provided, however, that if no record date and
time for the determination of shareholders entitled to receive such dividend or rights are fixed,
shareholders of record at the close of business on the day on which the resolution of the board of
directors authorizing the payment of such dividend or the allotment of such rights is adopted shall
be entitled to receive such dividend or rights.

Section 7.04 Record of Shareholders. The corporation shall keep at its office in the
State of New York, or at the office of its transfer agent or registrar in this state, a record containing
the names and addresses of all shareholders, the number and class of shares held by each and the
dates when they respectively became the owners of record thereof.

Section 7.05 Lost Share Certificates. The board of directors may in its discretion cause
a new certificate for shares to be issued by the corporation in place of any certificate theretofore
issued by it, alleged to have been lost or destroyed, and the board may require the owner of the
lost or destroyed certificate, or such owner's legal representatives, to give the corporation a bond
sufficient to indemnify the corporation against any claim that may be made against it on account
of the alleged loss or destruction of any such certificate or the issuance of any such new certificate;
but the board of directors may in its discretion refuse to issue such new certificate save upon the
order of a court having jurisdiction in such matters.

ARTICLE VIII
FINANCES

Section 8.01 Corporate Funds. The funds of the corporation shall be deposited in its
name with such banks, trust companies or other depositories as the board of directors or the officers
may from time to time designate. All checks, notes, drafts and other negotiable instruments of the
corporation shall be signed by such officers, employees or agents as the board of directors may
from time to time designate. No officers, employees or agents of the corporation, alone or with
others, shall have power to make any checks, notes, drafts or other negotiable instruments in the
name of the corporation or to bind the corporation thereby, except as provided in this Section 8.01.

Section 8.02 Fiscal Year. The fiscal year of the corporation shall be the calendar year
unless otherwise provided by the board of directors.
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Section 8.03 Loans to Directors. The corporation may not lend money to or guarantee
the obligation of a director of the corporation unless (a) the particular loan or guarantee is approved
by the shareholders, with the holders of a majority of the shares entitled to vote thereon constituting
a quorum, but shares held of record or beneficially by directors who are benefited by such loan or
guarantee shall not be entitled to vote or to be included in the determination of a quorum, or (b)
the board determines that the loan or guarantee benefits the corporation and either approves the
specific loan or guarantee or a general plan authorizing loans and guarantees. The fact that a loan
or guarantee is made in violation of this Section 8.03 does not affect the borrower's liability on the
loan.

ARTICLE IX
MISCELLANEOUS

Section 9.01 Corporate Seal. The board of directors may in its discretion adopt or alter
the seal of the corporation. The seal of the corporation, if the board elects to adopt one, shall be in
such form as may be determined from time to time by the board of directors. The seal on any
corporate obligation for the payment of money may be facsimile.

Section 9.02 Books and Records. The corporation shall keep correct and complete
books and records of account and shall keep minutes of the proceedings of its shareholders, board
and committees, if any, and shall keep at the office of the corporation in this state or at the office
of its transfer agent or registrar in this state, a record containing the names and addresses of all
sharcholders, the number and class of shares held by each and the dates when they respectively
became the owners of record thereof. Any of the foregoing books, minutes or records may be in
written form or in any other form capable of being converted into written form within a reasonable
time.

Section 9.03 Execution of Corporate Contracts and Instruments. The board of
directors, except as otherwise provided in these Bylaws, may authorize any officer or officers,
members of the Board, or agent or agents, to enter into any contract or execute any instrument in
the name of and on behalf of the corporation; such authority may be general or confined to specific
instances. Unless so authorized or ratified by the board of directors or within the agency power of
an officer, no officer, agent or employee shall have any power or authority to bind the corporation
by any contract or engagement, or to pledge its credit or to render it liable for any purpose or for
any amount.

Section 9.04 Inspection of Books and Records. The annual balance sheet and profit and
loss statement of the corporation, minutes of proceedings of the shareholders and record of
shareholders of the corporation shall, to the extent provided by law, be open to the inspection of
shareholders and voting trust certificate holders, in the manner provided by law.

Section 9.05 Affidavit of Proper Purpose. The corporation may require any shareholder
or voting trust certificate holder requesting an inspection under Section 9.03 to furnish to the
corporation, its transfer agent or registrar an affidavit that such inspection is not desired for a
purpose which is in the interest of a business or object other than the business of the corporation
and that such shareholder or holder has not within five years sold or offered for sale any list of
shareholders of any corporation of any type or kind, or aided or abetted any person in procuring
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any such record of sharcholders for any such purpose. An inspection requested under Section 9.03
may be denied to a shareholder or other person upon their refusal to furnish to the corporation, its
transfer agent or registrar such an affidavit.

Section 9.06 Amendment of By-Laws. In addition to the right of the stockholders of the
corporation to make, alter, amend, change, add to or repeal these Bylaws, the board of directors
shall have the power, subject to any approval rights and limitations set forth in the corporation’s
Certificate of Incorporation, to make, alter, amend, change, add to or repeal these Bylaws.
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EXECUTION

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 ef seq., that he/she is familiar with the contents thercof, and that such contents
are in their entirety true and accurate to the best of his/her knowledge and belief
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