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GOVERNMENT OF THE DISTRICT OF COLUMBIA
"~ DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

**‘k

Busmess Corporatlon Act have been complled W|th and accordmgly, thls
CERTIFICATE OF INCORPORATION is hereby |ssued to:

' LEGISLATIVE STRATEGIES INC

IN WITNESS WHEREOF I have hereunto set my hand and caused the seal of thls ‘
oft" ice to be aff xed as of the 12th day of December 2002

 David Clark
 Director

lEhzabeth 0. Kl

e Act S|stant Supennte‘_ gént of Corporations
poratlons Division |

athony A. Williams
ayor
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ARTICLES OF INCORPORATION
OF
LEGISLATIV.E STRATEGIES INC.

o o DEC 12 v
TO: Department of Consumer & Regulatory Affairs o

"Business Regulation Administration
Corporations Division

941 North'Capitol Street, N: E.
Washington, D.C. 20002

1, the undersigned natural person of the age of eighteen (18) years or more and acting as-
incorporator of a corporation pursuant Business Corporation Act (D.C. Code, 1981 edition, Title 29,
Chapter 3, as amended), adopt the following Articles of Incorporatlon for such corporation:

- FIRST: '-I’he name of the corporatlon is: LEGISLATIVE STRATEGIES, INC.

SECOND The penod of its duratlon is perpetual.

THIRD: The corporation is formed for t_he following purposes:

To provide consulting services in government relations and otherwise to protect, promote, ’

assist and develop economic, trade and other interests of individuals, pannershlps associations, or
corporations, foreign or domestic, including governments or governmental agencies or governmental

authorities; -

To acquire,vh“'o.ld, own, employ, le‘ase; rent,.convey, mortgage, dispose of, and deal in all
property, real or personal, within or without the District of Columbia;

To ¢onduct such other business or operaﬁbns as may be necessary, convenient, or desirable
to proiote or accomplish the above-mentioned purposes, and to do all other things incidental thereto
that are not forbidden by law or these Articles of Incorporation; and

~ To otherwise perform any and all acts permitted by law.

FOURTH:' The corporaﬁOn is authorized to issue five thousand (5,000) shares of voting
common stock with par value of One Dollar ($1.00) per share.

FIFTH: None of the authorized capital stock of the corporation shall enjoy or be entitled -
to any preferences qualifications, limitations, restnctlons or special or relative rights.

SIXTH The corporation will not commence biisiness until at least One Thousand Dollars
($1,000)in. value has been received by it as conmderatlon for the issuance of its authouzed capital

stock

. Received by NSD/FARA Registration Unit 05/15/2015 9:52:35 AM



Received by NSD/FARA Registration Unit 05/15/2015 9:52:35 AM

SEVENTH The shareholders shall have no pre-emptive right to acquire additional shares
of capital stock in the corporation. '

EIGHTH: The provisions for the regulation of the internal affairs of the corporation are
as set forth in the Bylaws.

NINTH: The address of the initial registered office of the corporation is 1900 M Street;
NW, Suite 600, Washington, D.C. 20036, and the name of the initial registered agent at such address
is Michael F. Curtin, who is a resident of the District of Columbia. The address where the
. corporation conducts its principal business is 1900 M Street, N.-W., #600, Washington, D.C. 20036;

TENTH: The initial board of directors of the corporation shall consist of one (1) person
whose name and address are set forth below. This person shall serve as the sole director until the
first annual meeting of the shareholders or until his successor is elected and shall qualify:

)

~Name ' | Address
Laifry E. Smlth - | | 6924 Seven Locks Road
- Cabin John, MD 20818

, ‘ELEVENTH: The name and address, including street and number, of the incorporator are:
_ Néme : ' Address

Sam H. Roberson -~ 1900 M Street, NW, Suite 600
' - Washington, D.C.. 20036

Date: 13[/3—/0 - P shacak s
Sam H. Roberson

EOuAIEAsOITNARTINCO]S7-vbaker-08 doc
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DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
BUSINESS REGULATION ADMINISTRATION
CORPORATIONS DIVISION
941 NORTH CAPITAL STREET, NE..
WASHINGTON, D.C. 20002

of the
District of Columbla

WRITTEN CONSENT TO ACT AS REGISTERED AGENT

TO:
The Superintendent of Corporations

~ Department of Consumer and Regulatory Affairs

~ Business Regulation Administration, Corporations Division
941 North Capital Street, N.E.. -

Washington, D.C.. 20002

(A) BY A DISTRICT OF COLUMBIA RESIDENT

PURSUANT TO D.C. CODE TITLE 29, and TITLE 41

L : MICHAEL F. CURTIN
A Bona fide Resident of the District of Columbia Herein Consent to Act as a Regnstered Agent For;

LEGISLATIVE STRATEGIES INC

| e e _ -
““SIGNATURE OF REGISTERED AGENT M/% A

DATE:__ 12/12/02

(B) BY A LEGALLY AUTHORIZED CORPORATION

THE CORPORATION HEREIN NAMED IS:

An Authorized Corporate Registered Agent in the District of Columbia, per Signatures of it's President/Vice-
President and Secretary/Assistant Secretary, Hérein Consents to Act as Registered Agent For: ‘

NAME OF CORPORATION

SIGNATURE:___________ - OFPRESIDENT OR VICE-PRESIDENT
ATTEST: |  OFSECRETARY OR ASSISTANT SECRETARY
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o LEGISLATIVE STRATEGIES, INC.

(District of Columbia)

BYLAWS

As adopted by the Board of Directors as of JzinUary 1, 2003.
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BYLAWS
OF
LEGISLATIVE STRATEGIES, INC.
ARTICLE ]

OFFICES

Section 1. Office. "The principal office of the Corporation shall be located at 1101
Pennsylvania Avenue, N.W., Washington, D.C. 20004.

Section 2.  Additional Offices. The Corporation may have offices at such other pléceé,
both within and without the District of Colun'.xbia5 as the Board of Directors may determine fror

time to time or as the business of the Corporation may require.

ARTICLE 11

MEETINGS OF STOCKHOLDERS

Section 1.  Tiine and Place. Meetings of stockholders for any purpose may be held at

such time and place, within and without the District of Columbia, as the Boatd of Directors may -
fix from time to time and as shall be stated in the notice of the meeting or in a duly executed
waiver of notice thereof.

Section 2. Annual Meetings. Annual meetings of the stockholders, commencing with the

yea1 2004, shall be held on the second Tuesday of the first month of each fiscal year of the
‘Corp01at10n if not a legal holiday, or, if a legal holiday, then on the next business day

following, at 10:00 a.m., or at such other date and time as shall ﬁ'or_n time to time be designated
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by the Board of Directors and stated in the notice of the meeting. At such annual meeting, the
stockholders shall elect a Board of Directors and transact such other business as may properly
be brought before the meeting.

—

'Sect_ion 3. Notice of A1111ua1 Meeting.” Written notice of the annual meeting stating the

b]ace, date and time_thereof shall be given to each stbckholder entitled to vote at such meeting
not less than ten (1 0) nor mote than fifty (50) days prior to the meeting.

Section4. List of Stockholders. The officer in charge of the stock ledger of the
Corpofation or the transfer agent shall prepare énd make, at least ten (10) days before every
me_etir"lg of the stockholders, a complete list of the stockholders entitled to vote at the meet_ing,.
arranged in alphabetical order, and showing the address of eaqll stockholder. Such list shall be

.open to examination of any s‘tdckholder, 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 (other than the .plac'e of the meeting),
which place shall be specified in the notice of thé meeting, or, if not so specified, at the place
where the meeting is "tol be held. The list shall aiso be produced and kept at the plac;e of the.
meeting during the whole time thereof, and may be inspected by any stockholder who is
present. ,

Section 5.  Special Meetingis. Special meetings of thé stockholders, for any purpose or
pu‘fposes, including, without limitation, the election of a new Boar.d of Directors, unless
_otllerwi.sc‘presc1'ibed by statute or by the Articles of Incorporation, may be called by the
Pre_s’idént and shall promptly be called by the President or Secretary at the request in writing of

a majority of the Board of Directors, or at the request in writing of the stockholders owning fifty

K\
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percent (5'0%) or more of the sharels: of capital stqck of thc Corporation issued and opltsta{lding
and entitled to vote. Such request shalrl sfaté the purpose or purposes of the proposed meeting;
Sectiori 6. Notice of Special VM_e»'Vggug . Written notice of a special meeting stating the
~ place, date and time thereof and 'theupurpo'se or purposes for which the meeting is called, slia]l
be given to each sfock’holder entitled to vote at such meeting not less than ten (10) nor more

than fifty (50) days prior to the meeting.

Sec;tion 7. Presiding Officer; Order of Bus_i'ness.
(a) Meetings of stockholders shall be presided over by the President, or, if he
" or she is not present, by a Vice President, or; if he or slie is 1iot present, by such person who
j ‘mnay have been chosen by the Board of Directors, or, 1f hone of such persons is present, by a
chairman to be chosen by tlié stbckhé‘lders wl;o are preseni, in .pers.on ‘Or by prdxy, ovwﬁng a
majority of the shares of issued and outstanding capital stock of the Corporation which are
represented and are entitled to voted at the meeting. The Secretary of the Corporation, or, if he
of she is not present, an Assistant Secretary, or, if he o she is not present, such person who may
have bcen. chosen by the Boérd of Directors, shall act as secretary of meetings of the
‘-stockholders, but if none of such persons is present the stockholders who are present, in person
or by pI‘be, owining a majority of the ’shares of ‘issued and outstanding capital stock of the
Comoratién which are> repreéented and entitled to be voted at the meeting, shall choose any
pefson ﬁfe_se‘n_t to act as secretary of the mee'ting;
| (b) The following_ order of business, un}ess otherwise ordered at the.meeting,
shall be observed as far as practicable and consistent with the purposes of the 1’neet_ing-:
| 1. Call of the meéti‘ng to order.

2. Presentation of proof of mailing of the notice of the meeting, and, if
the meeting is a special meeting, the call thereof.

W)
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3. Presentation of proxies.
4. An_noun_cemeht t_hat a quorum is present.
5. Reading of the minutes of the previou's. meetiﬁg.
6. _Re_ports.o_f ofﬁc‘érs. ‘

7. Election of Directors, if the meeting is an annual meeting or a
meeting called for that purpose.

8. Miscellaneous business.
9. Adjdurnment.

Section 8. Quorum. Except as otherwise provided by statute or by the Articles of
Incofporation, the holders of more than fifty percent (.5‘0%) of the shares of issued and
. outstanding capitall stock of the corporation entitled to vote thereat, present in person or
represented by proxy, shall be necessary to, and shall constitute a quorum for, the transaction of
business at all meetings of the stockholders. If, however, a quorum shall not be present orf
represented at any meeting of the stockholders, the stockholders entitled to vote therea_t, present
in person or represented by proxy, shall have the power to adjourn the meeting from time to
time, without notice of the adjourned meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken, until a quorum shall be present or represented. Even
if a quorum shall be present or represented at any meeting of the stockholders, the stockholders
entitled té vote thereat, present in person or represented by ];roxy, shall have the.power to
adjourn the meeting from time to time for good cause, without notice of the adjourned meeting
if the tirhe and 'place thefeof are announced at the meeting at wﬁich the adjournment is takén,
until a date which is not more than thirty (30) days after the date of the original meeting. At.

such adjourned meeting, at which a quorum shall be present or represented, any business may
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be transacfed' which rﬁight have béén transacted at the m¢‘eting as originally called. ‘If the
adjomjnnent is for 4more than thirty (30) days or, if after the.adjournm._e_nt_ a new date is fixed for
the acijouljlled meeting, a notice of the adjourned meeting shall be given to each stockholder of
récord en_titled to vote at the meeting.

Section 9. Voting.

(a) At any meeting of the stockholders, every Sthkl1older having the right to
vote shall be entitled to vote in»person or by proxy. Except as otherwise provided herein, by
law or the Articles of Incorporation, each stockholder of record shall be entitled to one vote for
each share of capital stock registeljed in such stockholder's name on the books of the
Corporation.

(b) AH elections shéll be deteﬁni,néd ’b'y a j)lufality vote aﬁd, except asv
otherwise provided herein, by law or the Articles of Incorporation, all other matters shall be
detérmined by a vote of a maj ority of the shares preserllt or represented by proxy and voting on
sﬁch other matters.

Section 10. Consents. Whenever the vote of stockholders at a meeting is required or
permitted to bé taken for, or in connection with, any cofpole"me action, by reéson of law, the
Articles of Incorporation, or these Bylaws, the meeting and vote of stockholders may be
dispensed with if éll of the stockholders who would have been entitled to vote upon the action if
such meeting were held shall consent in writing to such corporate action being taken. However,
this Section shall fiot .be construed to alter of modify any provision of the Articles of
Incorporation or these Bylaws under which the written consent of the holders of less than all

outstanding shares of capital stock of the Corporation is sufficient for corporate action, provided
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that prompt notice must be given to all stockhdlders of the taking of coxja’orate action without a
meeting and by less than unanimous consent.
ARTICLE 111

. DIRECTORS

Section 1.  General Powers; Number; Tenure. The business of the Corporation shall be

managed by its Board of Directors which inay exercise all powers of the Corpora_tion and
be‘rfc'mn all lawful acts and things as are n.ot by law, the Artic\les of Incorporation or these
Byléws directed or required to be exercised or pei‘formed by the stockholders. The number of
directors coﬁstitu,t__ing thé whole Board of Directors shall be not less .than one (1) nor more than
four (4). The initial Board 'of Directo'rs‘ shah consist of oﬁe (1) director. Thereafter, Wiﬂlin the
limits above specified, the number of directors shall be determined by the Board of Directors.
The directors shall be elected at the annua.l meeting of the stockholders, except as provided in
Section 5 of Article Il and Section 2 of this Afticle, and each director elected shall hold the
office until s'uch. Director's successor is elected and sh_all qualify. Directors need not be
stockholders. |
Section 2.  Vacancies. If any vacancies occur iii the Board of Directors, or if any new
directorships are crezitéd, they may be filled by a majority of the directors then in office,
although less thair a quoruin, or by a sole remaining director. Each director so chosen shall hold
office until such director's successor is duly elected and shall qualify. If there are no di;'ect01's in
office, any officer or stockholder may call a special meeting of stockholders in accordance with
the provisions of thc Articles of Incorporat_idn or these Bylaws, at which meeting such

vacancies shall be filled.
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Section 3. Removal: Resignation.

(a) Except as provided in Section 5 of Article I1, a director shall be removed
exclusively by the procedure hereinaftérA prbvided and only for sufficient cause which 1s
| detrimental to the .best interests of the Corporation. Before any director may be removed,
written charges»specifyi,ng the alleged sufficient cause. signed by at least one director, shall be
filed with the Secretary, and a copy thereof shall be served on the director charged, and he or
she shall be given the opportunity, ata meeting of the Board of Directors held not less than five
(5) days after such service, to be heard on the subjec’; of such charges. The affirmative vote of a
lhaj ority of all other directors present at a meeting at which there is a quorum shall be necessary
to effect such removal.

(b) .Anyidir.ector may resign ét any time by giving written notice to the Boérd
of Directors, the President or the Secretary of the Corporation. Unless otherwise specified in
such written notice, a resignation shall take effect upon delivery thereof to the Board of
Directors or thé designated officer. It shall not be necessary for a resignation to be accepted

before it becomes effective.

Section 4. Place of Meetings. The Board of Directors may hold meeltings, both regular
and special, either withiﬁ or without the District of Columbia.

Section 5. First Meeting. The first regular meeting of each newly elected Board of
Directors shall be held immediately following the annual meeting of the stockholders and no
nqt_i% of such meeting. shall be necessary to the newly elected directors in order legally to

constitute the meeting, provided a quorum shall be preseit.
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Section 6.’ ~ Regular Meeting s Additional regular meetings o.f the Bbard of Directors may
be held without notice, at such time and place as may from time to time be determined by the
Board of Directors. |

Section 7. Speéial Meetings. Special meetings of the Board of Direclors may be called
by.the President on fW’o (2) days' notice to each director, either personally, by mail oF by
telegram; special meetings shall be called by the Presidéﬁt or Secretary in like manner and on
like notice on the writien request of two (2) directors or one-half -('1/2) of the number of-

directors, whichever is less.

- Section 8.  Quorum and Vo’_[ing. At all meetings of the Board of Directprs greater than. one-half
‘.(1./2)' of the number of dire_étprs_ then in ofﬁce shall constitute a quortﬁn for the traxxsaétion of business
| and the act of a n'lajo‘r:ity of ﬁ1_e_ dfrectofé preséni at any meeting at Whié.h there is a quor‘ﬁ_m sha.]l.be the‘
act of the Board of Directors, except as may otherwise be specifically provided by law, the Articles of
Incorporation, these BylaWs, the stockholders agreement, if any, or as any of the foregoing may be
amended from time to ‘time. lf‘a quorum is not present at any meeting of the Board of Directors, the
directors present may adjourn the_ m‘eeting, from time to time, without notice other than announcement at
the meeting, until a quorum shall be present.

Section 9. Compensation. Directors shall be entitled io such compensation for their
services asv directors and to such reimbursement for any reasonable expenses incurred in
attending directors' meetings as may from time to time be fixed by the Board of Directors. The
compensation-of directors may be on such basis as is det_e‘rmii‘ned by the Board of Directors.
Any director may waive compensation for any meeting. Any director receiving compensaﬁon _
under these provisions shall not Be bélTed from serving the Corporatioxl in any other capacity

and receiving reasonable compensation for such other services.

Received by NSD/FARA Registration Unit 05/15/2015 9:52:35 AM



‘Received by NSD/FARA Registration Unit 05/15/2015 9:52:35 AM

Section 10. Aétion by Consent. Any action required or permitted to be taken at any
- meeting of t_he Board Aof Directors may be taken without a meeting if a written consent to such
action is signed by all members of the Board of Directors and such Written consent is filed with
~ the minutes of the Corporation.

Section 11. Conlraéts.

(a) No contract or other transacfion between the Corporation and any other
corporation shall bevimpaired, affected or invalidated; nor shall any director be liable in any way
by reason of the fact that any one or more of the> directors of the Corporation is or are interested
in, or is a director br ofﬁcer, or are directors or officers of such other corporation, provided tl_lat
such facts are disclosed or made known to the Boa’_rd of Directors. | |

(b) Anvy director, persoﬁally and individuz.llly,' ‘1néy bé a party .to or méy vbevv
interested i.n any contract or transaction of the Corporation, and no director shall be liable in any
way by reason of sﬁch interest, provided that th¢ facf of such interest be disclosed or made
known to tlﬁe Board of Directors, and provided that the Board of Direcyofs shaH authorize,
- approve or ratify _such contract or transaction by the vote (not counting the vote of any such.
di‘ré’cto’r) of a majority of a quorum, notwithstanding the presence of any such director at the '
- meeting at which such action is taken. Such director or directors may be counted in
determining the presence of a quorum at such meeting. This Section shall nof be constiued to
“impair or invalidate or in any way affect any contract or othe‘r transaction which would
otherwise be val‘id under the law (common, statutory or otherwise) applicable thereto.

Section 12. Bank Accounts. The Board of Directors may authorize the opening of any

checking, savings or other account for the Conjoration and may authorize the withdrawal of
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© funds from any such account upon the signature of aily one or more péersons designated by

them.

ARTICLE 1V

NOTICES

Section 1. Form; Delivery. Whenever, under the provisions of law, the Articles of
Incorporation or these Bylaws, notice is required to be given to any director or stockholder, it
shall not be construed to mean personal notice unless otherwise specifically provided, but such
notice may be given in writing, by inail, oddl'ess,od to such director or stockholder, at his or her '
address as it a’pp‘earé on the records of the Corporation, with postage thereon prepaid. Such
notices shall be deemed to be given at the time they are deposited in the United States mail.
Notice to a difector may also be given personally or by telegram sent to his or her address as it
appears on the records of the Corporation.

Section 2.  Waiver. Whenever any notice is required to be given under the provisions of
law, the Artioles of Incorporation or these Bylaws, a written waiver thereof, signed by the
person or persons entitled to said notice, whether before or after the time stated therein, shall be
deemed to be equivalent to such notice. In addition, any stockholder who attends a meeting of -
stockhollders in person, or is represented at such meeting by proxy, without protesting prior to
the conclusion of the imeeting the lack of notice tliereof to him ‘or her, or any director who
attends a meeting of the Board of Directors without protesting, prior to the commencement of
the meeting, sﬁch lack of notice, shall be conclusively de¢111od to have waived notice of such B

meeting.
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"ARTICLE V

OFFICERS

Section 1. _DesAismati.ons. The bfﬁcer of the Corporation shall be chosen by the Board of
Directors and shall be a President. The Board of Directors may also choose a seclretary,.
tieasurer, vice 1)1"e$ide1’1t_s,- one or more assistant secretaries and assistant treasurers, and such
other officers and agents as it shall deem necessary. All officers of the corporation shall hold
their offices for such terms and shall exeicise such powers and perf01111 such duties as shall
from time to time be determined by the Board of Directors. Any number of offices méy be held
by the same person, unless the Articles of Incorporation or these Bylaws otherwise provide.
- Unless oﬁ;erwise limited by the Board of Directors, any officer of tﬁe Corporation may sign
checks, drafts, and similar documents of the Corporation without countersignature. |

Section 2. Term of Office: Removal. The Board of Directors at its first meeting after

each annual meeting of stockholders shall choose a President, a Secretary and a Treasurer. The
officers of the Cor‘poratioﬁ shall hold office until their successors are chosen and shall qualify.
Any officer elected or appoillted by the Board of Directors may be removed, with or without
caﬁse, at any time by the affirmative vote of a majority of the directors then in office. Such
removal shall not prejudice the contract rights, if ahy, of the person so removed. Any vacancy
occurring in any Qfﬁcé of the Corporation may be filled for the unexpired portion of the term by
the Board of Directors. ”
Section 3. Compensation. The salaries of all officers of the Corporation shall be fixed by

the Board of Directors.
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Secti‘on,4. 'The Presideht. |

(a) The President Si)a‘ll be the '(':hie,f executive officer of tﬁe Corporation, shall
preside at all meetings of the‘ B.voar'd of Directprs and stockholdé‘rs, shall have general
superviﬁ,on of the business of the Cor’bc)r‘ati‘oh, and shall perforin such other duties and have
| such other powers as may from time to time be prescribed by the Board of Directorg The Pres-
ident éhall .possess the power to execute all certiﬁcétes, contracts, bonds, mortgages dand other
instrume‘n_ts of the Céq)orat-ion.

(b) Unless otherwise prescribec.l by the Board of Directors, the President shall
have full power a'nd authority on behalf of the Corporation to attend, act and vote at any
'v 1ﬁeeting of security holders of other corporations of which the Corporation may hold securities.
At such meeting the President shall’possess and may exercise any and all rights and powers
incident to ownership of such securities wlﬁch the Corporation might have possessed and
e>§ercised if it had been present. The Board of Directors may from time to ﬁlﬁe confer like

powers upon any other person or persons.

Section 5. The Vice President. The Vice President (dr in the event there bé more than

one, the Vice Presidents in the ordér designated, oi‘ in the absence of any designation, then in

- the order of their election) shall, in the absence of the President, or in the event of his or her

disability, perform the duties and exercise the powers of the President and shall generally assist

the President and perform such other duties and have such other powers as may from time to
time be prescribed by the Board of Directors.

Section 6. The Secretary. The Secretary shall attend all meetings of the Board of

Directors and all meetings of stockholders and record all votes and the proceedings of the

meetings in a book to be kept for that purpose and shall perform like duties for the Executive
12
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\

Committee or other committees, if required. The Secretary shall give, or cause to be given,
notice of all meetings of stockholders and special meetings of the Board of Directors, and shall
perform such other duties as may from time to time be presciibed by the Board of Directors or
the President, under whose supervision the Secretary shall act. The Secretary shall have -
custody of the seal of the Corporation and he or she, or an Assistant Secretary, shall have
authority to affix the same tb any instrument requiring it and, when so afﬂxed, the seal may be
attes';ed b)‘l his or her signature or by the signature of such Assistant Secretary. The Board of

Directors may give general authority to any other officer to affix the seal of the Corporation and

to attest the affixing thereof by his or her signature.

Section 7. The Assistant Secretarv. ‘The Assistant Secretéry (or in the event there be
more than one, the Assisténf Sécktari‘es in the order designated, or in the absence of any
designation, then in the order of their election) shall, in the absence of the Secretary or in the
event of the Secretary's disability, perform the duties and exercise the powers of the Secretary
and Shall perform such other duties and have such other powers as may from time to time be
prescribed by the Board of Directors.

Section 8. The Treasurer. The Treasurer shall h.ave the custody of the corporate funds
and other valuable effects, .including securities, and shall keep full and accurate accounts of
receipts and disbursements in books belonging to the Corporation and shall deposit all monies
and other valuable effects in the name and to the credit of the Corporation in such depositories
as may from time to time be designated by the Board of Directors. The Treasurer shall disburse
the funds of the Corporation as may be ordered by the Board of Directors, taking proper

vouchers for such disbursements, and shall render to the President and the Board of Directors, at

i
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regular rheetings of the Board, or wheneyer they may require it, an accountlof all of his or her
‘ tl-ansacti011§ as Treasurer and of the financial condition of the Corporation.

Section 9.  The Assistant Treasﬂ;er. The Assistan_t Treasurer (or in the event there shall
be more than On‘e, the Assistant T;‘easurefs in the order designated, or in the absence of any
de‘éign’ation, then in the order of théir election) shall, in the absence of the Treasurer or in the
event of his or her dis‘ability, perfoﬁn the duties and exercise the powers of the Treasurer and
shall perform such other duties and have such other powers as may from time to time be

prescribed by the Board of Directors.

ARTICLE VI

INDEMNIFICATION OF
DIRECTORS AND OFFICERS

The Corporation shall indemnify any and all persons who may serve or who have served at
any time as directors and officers, or who at the request of the Board of Di‘,fecto_rs of the
Corporation may serve or at any time have served as directors or officers of another corporation
in which the Corporation at such time owned or may own shares of stock or of which it was or
may be a creditor, and their respective heirs, administrators, successors, and assigns, against any
and all expenses, including amounts paid upon judgmerits, coun,sei fees, and amounts paid in
settlement (before or after suit is commenced), actually gl]d_ necessarily incurred by such
persons in connection with the defense or settlement of any claim, action, suit, or proceeding in .
which they, or any of them, are mad¢ partie_s, or a party, or wh-ic;h may be ‘a‘sserted against them
or any of them, by reason of being or }1‘.1avling been dire'ctprs or officers or a director or officer of

“ the corporation, or of such other corporation, except in relation to matters as to which any such
14
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director or officer or former director or officer or person shall have either acted in bad faith or
failed to act and such failure was in bad faith, Such i_nden_miﬁ'cation shall be in addition to the
other rights to which those indemnified may be entitled under any law, bylaw. agreement, vote

of stockholders, or otherwise.

ARTICLE VII

STOCK CERTIFICATES

Section 1.  Form; Signatures.

(a) Every holder of stock in the Corporation shall be entitled to have a
c'eﬁiﬁ,cate, signed B’y the President and the Treas.t.lrer or an Assistant Treasuref ér the Secretary
or an Assistant Secretary of the Corporation, exhibiting the number and class (and series, if
any), of shares owned by such holder, and bearing the seal of the Corporation. Such seal may
be a facsiimile. Wh'¢re a ceitificate is mutually signed (i) by a transfer agent other than the
Corporation or its employee or (ii) by a registrar other than the Coxpofation or its employee, the
signature of any such officer may be a faésimile. In case any officer who has signed, or whose
fécsimile signa'turél was‘place'd ona ce_rt_iﬁcgte, shall have Cea_sgd to be such officer before su.ch.
certificate is issued, it may nevertheless be issued by the Corporation with the same effect as if
he orAshe were an officer at the date of its issue. |

(b) All .stock certiﬁcates representing shares of capital stock which are
subject to re‘strictionv_s on transfer or to other restrictions, may have imprinted thel;eo'n a fotation
- to such effect, as shall be determined by the Board of Directors.

Section 2.  Registration of Transfer. Upon surrender to the Corporation or any transfer

agent of the Corpération of a certificate for shares duly endorsed or accompanied by proper
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" evidence of successioﬁ, | assignme_nt_ or autll_ority to transfer, it shall be. the duty of the
Corporation or its transfer agent to issue a new -certificate to the person entitled thereto, to
“cancel the old éert-iﬁcate and to record the t;'ansaction upon its books.
| Sebtion 3. Registered Stockholders; ,
| (a) Except as otherwise 15_rovi_ded by law, the Corporation shall be entitled to
recognize the exclusive right of a person who is registered on its books as the owner of shares of
_its capital stock to receive dividends or other distributions, to vote as such owner, and to hold
liable for calls and assessments a person who is registered on its books as the owner of shares of
its capital stock. The Corporation shall not be bound to recognize any equitable or legal claim
1o or interest in subh shares on the part.of ‘qny otlle_r_ person.
(.'b) Stéckholdefs are resi)ionsible for giving written notice to the Corporation
: c')f the transfer agent and registrar, if any, of any change of name or address, and failure to do so
shall relieve the Corporation, its directors, officers and agents, and its transfer agent and
registrar, if any, of liability for failure to send notices or pay dividends or other distributions to a
ﬁame or address other than the name or address appearing on the stock ledger maintained by the
Corporation or by the transfer agent and }'egisfral', if any.

‘Section 4. ‘Record Date. In order that the Corporation may determine the stockholders of
~ record who are entitled to noiice of or fo vbte at any megting of stockholders of any adjourii-
ment thereof, or entitled to receive payment of any dividend, or to make a determination of the
stockholders of record for any other proper purpose, the Board of Ditectors may, in advance, fix
a date as the record date for ah_y such determination. Such date shall not be more than sixty (60)
ﬁor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior

to the date of any other action. A determination of stockholders of record entitled to notice of
16
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or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
l1owévér,; that the Board of Directors may ﬁx a new record date.for the adjourned meeting. |

- Section 5. Lost, Stolen of De.;strqy ed Certificates. The Board of Directors may direct a
new certificate to be issued in place of any certificate theretofore issued by the Corporation
which is claimed to have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person qlairnin_g the certificate of stock to be lost, stolen or destroyed. When

authorizing such issue of a new certificate, the Board of Directors may, in its discretion and as a

condition precedent to the issuance thereof, require the owner of such lost, stolen or destioyed

certificate, or his legal representative, to advertise the same in such manner as it shall require

and/or to give the Corporation a bond in such sum as it may difect as indemnity against any

claim that may be made against the Corporation with respect to the certificate claimed to have.

been lost, stolen or destroyed.

ARTICLE VIII

GENERAL PROVISIONS

Section 1. Dividends. Subject to the provisions of the Articles of Incorporation,
dividends upon the outstanding capital stock of the Corporation fnay be declared by the Board
of Directors at any regular or special meeting, pursuant to law; and may be paid in cash, in
property, or in shares of the Corporation's capital stock.

Section 2. Reserves. The Board of Directors shall have full power, subject to the

provisions of law and the Articles of Incorporation, to determine whether any, and, if so, what -

part, of the funds legally available for t,he. payment of dividends shall be declared as dividends

and paid to the stockholders of the Corporation. The Board of Directors may fix a sum which

, 17
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m‘ay:be set a_side_ o} reseryed over and above the pa_id-in gai)ital‘ of the Corporation fof working
capital o.r as é reserve for any proper purbose, and may, from time to time, increase, diminish or
vary s_i],ch fund in its absolute judgment and discretion. |
Section 3.  Fiscal Ye‘ar; The fiscal year _6f the Corporation shall begin and end on dates
determined by the Board of Directors.
Section 4. Seal. The corporate seal shall have inscribed thereon the name of the

Corporation, the year of its incorporation and the words "Corporate Seal, District of Columbia."

ARTICLE IX

" AMENDMENTS

The Board of Directors shall have the power to make, alter and 1'épeal these Bylaws, and to
adopt new bylaws, by an affirmative vote of a majority of the whole Board, provided that notice
of the proposal to make, alter or repeal these Bylaws, or to adopt new bylaws, was included in

the notice of the directors' meeting at which such action takes place.
k ok ok ok %k
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