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ARTICLE/ 

OFFICES AND AGENTS 

Section 1. 1. Principal Office. The principal office of the Corporation shall be located in 
the State of Maryland. The address of the principal office may be changed from time to time 
pursuant to the Maryland General Corporation Law. 

Section 1.2. Other Offices. The Corporation may have such other offices and places of 
business at such places within or without the State of Maryland as the Board of Directors may 
determine from time to time. 

Section 1.3. Resident Agent. The Corporation shall have at least one resident agent who 
shall be either a citizen of the State of Maryland or a Maryland corporation. The Corporation 
may designate or change its resident agent pursuant to the Maryland General Corporation Law. 

ARTICLE/I 

STOCKHOLDERS 

Section 2.1. Annual Meeting of Stockholders. The annual meeting of the stockholders 
shall be held during the first quarter of the calendar year and on a date fixed from time to time by 
the Board of Directors, provided notice of the date is duly set forth in the notice of the meeting. 
The annual meeting shall be held for the purpose of electing Directors and for transacting such 
other business as may be brought before the meeting. 

Section 2.2. Special Meetings. Special meetings of the stockholders may be called at any 
time by the Chairman of the Board, the CEO or by a majority of the Board of Directors. Special 
meetings of the stockholders shall be called by the Secretary upon the written request of the 
holders of shares entitled to cast not less than a majority of all the votes entitled to be cast at such 



meeting. Such request shall state the purpose or purposes of such meeting and the matters 
proposed to be acted on thereat. The Secretary shall inform such requesting stockholders of the 
reasonably estimated cost of preparing and mailing the notice of the meeting, and upon payment 
to the Corporation of such cost, the Secretary shall give the required notice. Business transacted 
at all special meetings of stockholders shall be confined to the purpose or purposes stated in the 
notice of the meeting. No special meeting need be called to consider any matter that is 
substantially the same as a matter voted upon at any special meeting of the 
stockholders held during the preceding twelve (12) months unless requested by stockholders 
entitled to cast a majority of all the votes entitled to be cast at such meeting. 

Section 2.3. Place of Meetings. All meetings of stockholders shall be held at the principal 
office of the Corporation in the State of Maryland or in such other place within the United States 
as may be designated by the Board of Directors from time to time provided notice of the location 
is duly set forth in the notice of the meeting. 

Section 2.4. Notice of Meetings. Not less than ten (10) nor more than ninety (90) days 
before the date of a stockholders' meeting, the Secretary shall give each stockholder entitled to 
vote at or to receive notice of each stockholders' meeting, written or printed notice stating the 
date, hour and place of the meeting and, in the case of a special meeting or a meeting at which an 
action proposed to be taken requires advance notice of the purpose of such action, the purpose or 
purposes for which the meeting is called, either by mail or by presenting it to him in person or by 
leaving it at his residence or usual place of business. If mailed, such notice shall be deemed to be 
given when deposited in the United States mail addressed to the stockholder at his post office 
address as it appears on the records of the Corporation at the time of such mailing, with postage 
thereon prepaid. 

Section 2.5. Quorum; Action. Unless the Maryland General Corporation Law or the 
Charter of the Corporation otherwise provide: (i) at any meeting of stockholders, the presence in 
person or by proxy of stockholders entitled to cast a majority of all the votes entitled to be cast 
thereat shall constitute a quorum; and (ii) a majority of all the votes cast at a meeting of 
stockholders, duly called and at which a quorum is present, shall be sufficient to take or 
authorize action upon any matter that properly comes before the meeting. 

Section 2.6. Adjournment of Meetings. If at any annual or special meeting of 
stockholders a quorum shall fail to attend in person or by proxy, a majority in interest of the 
stockholders entitled to vote attending in person or by proxy, may, without further notice, 
adjourn the meeting from time to time, not exceeding 120 days at any one time, to the same place 
until a quorum shall attend, and thereupon any business may be transacted that might have been 
transacted at the meeting as originally called had the same been then held. 

Section 2.7. Chairman. The Chairman of the Board or, in his absence, the CEO or the 
President, shall call meetings of the stockholders to order and shall act as chairman of such 
meetings. In the absence of the Chairman of the Board, the CEO and the President, a chairman of 
the meeting shall be chosen by the stockholders present. 



Section 2.8. Secretary. The Secretary of the Corporation shall act as secretary of all 
meetings of the stockholders, but, in the absence of the Secretary of the Corporation, the 
presiding officer may appoint any person to act as secretary of the meeting. 

Section 2.9. Voting. At each meeting of the stockholders, every stockholder then entitled 
to vote shall be entitled to vote in person or by proxy as provided by the Maryland General 
Corporation Law. No proxy shall be valid after eleven (11) months from its date, unless 
otherwise provided in the proxy. A proxy purporting to be executed by or on behalf of a 
stockholder shall be deemed valid unless challenged at or prior to its exercise. No share shall be 
entitled to any vote if any installment payable thereon is overdue and unpaid. The votes for 
Directors and, upon demand of any stockholder, the votes upon any questions before the meeting 
shall be by secret ballot, unless otherwise determined at the meeting. 

Section 2.10. Voting of Shares in the Name of the Corporation. Shares of the 
Corporation's own stock owned directly or indirectly by the Corporation shall not be voted at 
any meeting and shall not be counted in determining the total number of outstanding shares 
entitled to vote at any given time, unless held by it in a fiduciary capacity, in which case they 
may be voted and shall be counted in determining the total number of outstanding shares at any 
given time. Shares of its own stock shall be deemed to be owned indirectly by the Corporation if 
owned by another corporation in which the Corporation owns shares entitled to cast a majority of 
all the votes entitled to be cast by all shares outstanding and entitled to vote. Shares standing in 
the name of the Corporation, when entitled to be voted, may be voted in person or by proxy by 
the Chairman of the Board, the CEO or the President, unless the Board of Directors authorizes 
another person to do so. 

Section 2.11. Telephone Meetings. Subject to the requirement of notice, the stockholders 
may participate in and hold a meeting by means of a conference telephone or similar 
communications equipment if all persons participating can hear each other at the same time, and 
participation in the meeting shall constitute presence in person at the meeting. 

Section 2.12. Informal Action by Stockholders. Any action required or permitted to be 
taken at any meeting of stockholders may be taken without a meeting, if a consent in writing, 
setting forth such action, is signed by all the stockholders entitled to vote on the matter and if all 
other stockholders entitled to notice of such meeting of stockholders but not entitled to vote 
thereat have waived in writing any right to dissent from such action, and such consent and 
waiver are filed with the records of stockholders meetings. 

ARTICLE III 

BOARD OF DIRECTORS 

Section 3 .1. Management The business, property and affairs of the Corporation shall be 
managed under the direction of the Board of Directors, which may exercise or authorize the 
exercise of all the powers of the Corporation except those powers vested solely in the 
stockholders by law, by the Corporation's Charter or by these Bylaws. The Board of Directors 
shall have access at all reasonable times to the books of the Corporation. 



Section 3.2. Number of Directors. The number of Directors shall be fixed from time to 
time by resolution of the Board of Directors adopted by a majority of the entire Board of 
Directors then in office; provided, however, that the number of Directors shall in no event be 
fewer than one ( 1). No reduction in the number of Directors by resolution of the Board shall have 
the effect of removing any Director from office prior to the expiration of his term. The 
stockholders shall not be entitled to fix the number of members of the Board of Directors. 

Section 3.3. Resignation. A Director of the Corporation may resign at any time by giving 
written notice of his resignation to the Board of Directors, the Chairman of the Board, the CEO 
or the Secretary of the Corporation. A resignation shall take effect on the date specified in the 
notice of resignation or, should an effective date not be specified, immediately upon receipt of 
the notice of resignation. Unless otherwise specified therein, such resignation shall take effect 
upon delivery. 

Section 3.4. Removal. Notwithstanding any provision of the Maryland General 
Corporation Law to the contrary, a Director may only be removed from office upon the 
affirmative vote of eighty percent (80%) of all the votes of stockholders entitled to be cast on the 
matter, at any meeting of the stockholders called for the purpose. 

Section 3.5. Vacancies. In the case of any vacancy on the Board of Directors that results 
from (i) an increase in the number of Directors, a majority of the entire Board of Directors then 
in office may fill the vacancy, and (ii) any other cause, a majority of the remaining Directors, 
whether or not sufficient to constitute a quorum, may fill the vacancy. A Director elected to fill a 
vacancy shall serve until the next annual meeting of stockholders and until his successor is 
elected and qualified. Newly created directorships resulting from an increase in the number of 
directors shall be apportioned by the Board of Directors among the three (3) classes of directors 
so as to maintain the number of directors in each class as nearly equal in number as possible. 

Section 3 .6. Annual and Regular Meetings. Immediately after the annual meeting of 
stockholders, the Board of Directors shall meet to elect officers and to transact such other proper 
business as may be brought before the meeting. The Board of Directors from time to time may 
provide by resolution for the holding of regular meetings. 

Section 3.7. Special Meetings. Special meetings of the Board of Directors shall be held 
whenever called by the Chairman of the Board, the CEO or at the request of any Directors then 
in office. 

Section 3.8. Place of Meetings. The Directors may hold their meetings and may have one 
or more offices in such place or places in or outside of the State of Maryland as the Board of 
Directors from time to time may determine. 

Section 3 .9. Notice. The Secretary shall give written notice of each special meeting of the 
Board of Directors by mailing the same at least four (4) days before the meeting, or by 
telegraphing, sending by facsimile or causing to be delivered personally the same at least one (1) 
day before the meeting, to each Director at his residence or regular place of business. If mailed, 



such notice shall be deemed to be given when deposited in the U.S. mail, with postage thereon 
prepaid. If sent by facsimile, such notice shall be deemed to be given upon receipt by the 
Corporation of the facsimile transmission confirmation. Unless otherwise indicated in the notice 
thereof, any and all business may be transacted at a special meeting. No notice shall be required 
for regular meetings or the annual meeting; provided, however, that notice of any change in the 
time or place of any regular meeting shall be sent promptly to each Director not present at the 
meeting at which such change was made. Such notice shall be in the manner provided for notice 
of special meetings. 

Section 3. 10. Quorum; Action. At all meetings of the Board of Directors, the presence of 
a majority of the entire Board of Directors then in office shall constitute a quorum for the 
transaction of business. If at any meeting of the Board of Directors there be less than a quorum 
present, a majority of the Directors present may adjourn the meeting from time to time, without 
further notice, to the same place until a quorum shall attend and thereupon any business may be 
transacted that might have been transacted at the meeting as originally called had the same been 
then held. The action of a majority of the Directors present at a meeting at which a quorum is 
present is the action of the Board of Directors. 

Section 3 .11. Order of Business. At meetings of the Board of Directors, business shall be 
transacted in such order as the Board of Directors may from time to time determine. 

Section 3.12. Directors Holding Over. In case of failure to hold an election of Directors at 
the designated time, the Directors holding over shall continue to manage the business and affairs 
of the Corporation until their successors are duly elected and qualify. 

Section 3.13. Informal Action by Directors. Any action required or permitted to be taken 
at any meeting of the Board of Directors or of any committee thereof may be taken without a 
meeting, if a written consent to such action setting forth such action is signed by each member of 
the Board of Directors or of such committee, as the case may be, and such written consent is 
filed with the minutes of proceedings of the Board of Directors or such committee. 

Section 3 .14. Dissent. A Director who is present at a meeting of the Board of Directors at 
which action on any corporate matter is taken is presumed to have assented to the action unless 
he announces his dissent at the meeting and (i) the dissent is entered into the minutes of the 
meeting; (ii) he files his written dissent to the action with the secretary of the meeting before the 
meeting is adjourned; or (iii) he forwards his written dissent within twenty-four (24) hours after 
the meeting is adjourned, by certified mail, return receipt requested, to the secretary of the 
meeting or the Secretary of the Corporation. A Director does not have a right to dissent if he 
voted in favor of the action or failed to make his dissent known at the meeting. 

Section 3. 15. Compensation. Each Director shall be entitled to receive 
compensation, if any, as may from time to time be fixed by the Board of Directors, including a 
fee for attending any regular or special meeting of the Board of Directors or any committee 
thereof. Directors also may be reimbursed by the Corporation for all reasonable expenses 
incurred in traveling to and from the place of a Board of Directors or committee meeting. 



Section 3 . 16. Telephone Meetings. Subject to the requirement of notice, members of the 
Board of Directors or of any committee thereof may participate in and hold a meeting by means 
of a conference telephone or similar communications equipment if all persons participating can 
hear each other at the same time, and participation in the meeting shall constitute presence in 
person at the meeting. 

ARTICLE IV 

OFFICERS 

Section 4. 1. Executive Officers. The Executive Officers of the Corporation shall be a 
CEO, a President, one or more Executive Vice Presidents, a Secretary, and a Treasurer. The 
Board of Directors may elect, but shall not be required to elect, a Chairman of the Board for the 
same term as the Executive Officers. 

Section 4.2. Election; Term of Office. The officers of the Corporation shall be elected by 
the Board of Directors at its first meeting and thereafter annually at its annual meeting. Each 
officer shall hold office for one (1) year and until his successor shall have been elected and 
qualified. 

Section 4.3. Number of Offices Held by One Person. Any two (2) or more offices, except 
those of CEO and Vice President, may be held by the same person. No person shall execute, 
acknowledge or verify any instrument in more than one capacity if such instrument is required 
by law to be executed, acknowledged or verified by more than one (1) officer. 

Section 4.4. Subordinate Officers. The Board of Directors from time to time may elect 
such other officers or agents as they may deem advisable, each of whom shall have such title, 
hold office for such period, have such authority and perform such duties as may be prescribed by 
the Board of Directors. The Board of Directors may delegate the power to appoint and remove, 
with or without cause, any such subordinate officers or agents and to prescribe their respective 
authority and duties. 

Section 4.5. Vacancies. The Board of Directors may fill a vacancy occurring in any 
office. 

Section 4.6. Removal. Any officer or agent may be removed by the Board of Directors 
whenever, in its judgment, the best interests of the Corporation will be served thereby. Such 
removal shall be without prejudice to the contractual rights, if any, of the person so removed. 

Section 4.7. Resignation. Any officer may resign his office at any time by delivering a 
written resignation to the Board of Directors, the Chairman of the Board, the CEO or the 
Secretary. Unless otherwise specified therein, such resignation shall take effect upon delivery. 

Section 4.8. Chairman of the Board. The Chairman of the Board, if one is elected, shall 
be the senior officer of the Corporation, shall preside at all stockholders meetings and at all 
meetings of the Board of Directors. The Chairman of the Board must be a member of the Board 



of Director. The Chairman of the Board shall have such other powers and perform such other 
duties as may be assigned to him from time to time by the Board of Directors. 

Section 4.9. CEO. The CEO shall be the chief executive officer of the Corporation and, 
subject to the supervision of the Board of Directors, shall have the general direction over the 
business, affairs and property of the Corporation and of its officers, employees and agents, with 
the exception of matters delegated and reserved to the President, as provided in Section 4.10. In 
the absence of the Chairman of the Board or if no Chairman of the Board has been chosen, the 
CEO shall preside at all meetings of the stockholders and of the Board of Directors and exercise 
the powers and perform the duties of the Chairman of the Board. The CEO also shall exercise 
such other powers and perform such other duties as from time to time may be assigned to him by 
the Board of Directors. 

Section 4.10. President. The President is a senior executive responsible for leading all 
aspects of the Corporation's technological strategy and operations. This role provides strategic 
direction and leadership to ensure the corporation leverages technology to achieve its business 
goals and objectives. The President shall be subject to the supervision of the Board of Directors 
and shall have general direction over the officers, employees and agents involved in the 
technology development and operations of the Corporation. The President's responsibilities for 
technological strategy and operations shall include: 

• Develop and implement a long-term technology vision and roadmap aligned with the 
overall corporate strategy. 

• Oversee all technical functions, including research and development, engineering, 
information technology (IT), and product development. 

• Lead the identification, evaluation, and implementation of new technologies that drive 
innovation, improve efficiency, and create a competitive advantage. 

• Manage technology budgets and ensure efficient allocation of resources. 
• Foster a culture of innovation within the technical teams, encouraging creativity and risk-

taking. 
• Attract, develop, and retain top technical talent. 
• Build strong relationships with key technology partners and vendors. 
• Oversee intellectual property (IP) strategy and ensure protection of the corporation's 

technological assets. 
• Mitigate technology risks and ensure compliance with relevant regulations. 
• Communicate the business value of technology to senior leadership and the Board of 

Directors. 
• Stay abreast of emerging technologies and industry trends. 

Section 4. 1 1. Executive Vice Presidents. The Executive Vice Presidents shall have such 
powers and perform such duties as may be assigned to them by the CEO or by the Board of 
Directors and, in the absence of theCEO, the President shall perform the duties of the CEO. 

Section 4.12. Secretary; Assistant Secretaries. The Secretary shall keep the minutes of all 
meetings of the Board of Directors and the minutes of all meetings of the stockholders in books 



to be kept for that purpose. He shall attend to the giving and serving of all notices of the 
Corporation and shall have charge of the records of the Corporation and such other books and 
papers as the Board of Directors may direct or as may be required by law and shall execute such 
documents as may require his signature. He shall perform such other duties as pertain to his 
office or as may be required by the Board of Directors. The Board of Directors may elect one (1) 
or more Assistant Secretaries. Each Assistant Secretary shall have such powers and shall 
perform such duties as may be assigned to him by the Board of Directors, the CEO or the 
Secretary, and in the absence of the Secretary, the most senior of the Assistant Secretaries may 
perform all of the duties of the Secretary. 

Section 4.13. Treasurer; Assistant Treasurer. The Treasurer shall be the principal 
financial and accounting officer of the Corporation and shall have general charge of the finances 
and books of account of the Corporation. Except as otherwise provided by the Board of 
Directors, he shall have general supervision of the funds and property of the Corporation. He 
shall render to the Board of Directors, whenever directed by the Board, an account of the 
financial condition of the Corporation and of all his transactions as Treasurer, and as soon as 
possible after the close of each financial year, he shall make and submit to the Board of Directors 
a like report for such financial year. He shall perform all the acts incident to the office of 
Treasurer, including the general supervision and control of the accounts of the Corporation, 
subject to the control of the Board of Directors. The Treasurer shall have custody of all funds and 
securities of the Corporation. When necessary or proper, he shall endorse, on behalf of the 
Corporation for collection, checks, notes and other obligations and shall deposit the same to the 
credit of the Corporation, in such bank or banks or depository as the Board of Directors may 
designate. All checks and drafts for the payment of money by the Corporation may be signed in 
the name of the Corporation by the Treasurer. He shall also perform such other duties as may be 
required by the Board of Directors. 

Section 4.14. Assistant Treasurer. The Board of Directors may elect one (1) or more 
Assistant Treasurers. Each Assistant Treasurer shall have such powers and shall perform such 
duties as may be assigned to him by the Board of Directors, the CEO or the Treasurer and, in the 
absence of the Treasurer, the most senior of the Assistant Treasurers may perform all of the 
duties of the Treasurer. 

Section 4.15. Voting Stock in Other Corporations. The CEO shall have full power and 
authority on behalf of the Corporation to attend and vote at any meeting of the stockholders of 
any corporation in which the Corporation may hold stock, and at any such meeting shall possess 
and may exercise (in person or by proxy), any and all rights, powers and privileges incident to 
the ownership of such stock, and which, as the owner thereof, this Corporation might have 
possessed and exercised if present. The CEO may grant proxies on behalf of the Corporation to 
any person or persons to act in his stead at such meetings. 

Section 4.16. Surety Bonds. The Board of Directors may require any officer or agent of 
the Corporation to execute a bond to the Corporation in such sum and with such surety or 
sureties as the Board of Directors may determine, conditioned upon the faithful performance of 
his duties to the Corporation, including responsibility for negligence and for the accounting of 
any of the Corporation's property, funds or securities that may come into his possession. 



Section 4.17. Remuneration. The salaries or other compensation of the Executive Officers 
of the Corporation shall be fixed from time to time by resolution of the Board of Directors. The 
Board of Directors may by resolution delegate to any person or group of persons the power to fix 
the salaries or other compensation of any subordinate officers or agents. 

ARTICLE V 

CAPITAL STOCK 

Section 5.1. Stock Certificates. Unless the Board of Directors authorizes the issuance of 
certificateless shares and such issuance is not otherwise prohibited by the Corporation's Charter, 
each stockholder shall be entitled to a certificate or certificates that shall represent and certify the 
number of shares of any class of stock owned by him in the Corporation. No certificate shall be 
issued for any share of stock of any class until such share is fully paid in accordance with the 
Maryland General Corporation Law.Stock certificates of each class shall be in such form as shall 
be prepared or approved by the Board of Directors. Each certificate shall be signed by the 
President or the CEO or the Chairman of the Board, and countersigned by the Secretary or an 
Assistant Secretary or the Treasurer or an Assistant Treasurer. The signatures may be either 
manual or facsimile signatures. Such a certificate shall be valid and may be issued whether or not 
an officer who signed it is still an officer when it is issued. The name of the Corporation and of 
the person owning the shares represented thereby, with the number and class of such shares and 
the date of issue, shall be on the face of the certificate and entered on the Corporation's books at 
the time of issuance. 

Section 5 .2. Regulations. The Board of Directors shall have the power and authority to 
make such rules and regulations as it may deem expedient concerning the issuance, transfer and 
registration of certificates for shares of stock of any class of the Corporation. 

Section 5 .3. Record Date. The Board of Directors may fix in advance a date as a record 
date for the determination of 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 to receive payments of any dividend or other distribution or allotment of 
any rights; or to exercise any rights in respect of any change, conversion or exchange of stock; or 
for the purpose of any other lawful action, provided that such record date shall not be a date 
more than ninety (90) days nor less than ten (10) days prior to the date on which the particular 
action requiring such determination of stockholders is to be taken. In such case, only such 
stockholders as shall be stockholders of record on the record date so fixed shall be entitled to 
such notice of, and to vote at, such meeting or adjournment; or to give such consent; or to receive 
payment of such dividend or other distribution, or to receive such allotment of rights; or to 
exercise such rights; or to take such other action, as the case may be, notwithstanding any 
transfer of any shares on the books of the Corporation after any such record date. 

Section 5 .4. Closing of Transfer Books. The Board of Directors shall have the power at 
any time and from time to time to close the stock transfer books for a period not to exceed 



twenty (20) days for the determination of 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 to receive payments of any dividend or other distribution or 
allotment of any rights; or to exercise any rights in respect of any change, conversion or 
exchange of stock; or for the purpose of any other lawful action, provided that the date of such 
closing of the stock transfer books shall not be a date less than ten (10) days prior to the date on 
which the particular action requiring such determination of stockholders is to be taken. In such 
case, only such stockholders as shall be stockholders of record on the date of such closing of the 
stock transfer books shall be entitled to such notice of, and to vote at, such meeting or 
adjournment; or to give such consent; or to receive payment of such dividend or other 
distribution, or to receive such allotment of rights; or to exercise such rights; or to take such 
other action, as the case may be. 

Section 5.5. Transfer of Shares . 

(a) Transfers of shares of the stock of the Corporation shall be made on the books of the 
Corporation by the holder of record thereof (in person or by his attorney thereunto duly 
authorized by a power of attorney duly executed in writing and filed with the Secretary of the 
Corporation) (i) if a certificate or certificates have been issued, upon the surrender of the 
certificate or certificates, properly endorsed or accompanied by proper instruments of transfer, 
representing such shares; or (ii) as otherwise prescribed by the Board of Directors. 

(b) The Corporation shall be entitled to treat the holder of recordof any share of stock as 
the absolute owner thereof for all purposes, including, without limitation, the rights to receive 
dividends or other distributions and to vote as the owner, and the Corporation shall not be bound 
to recognize any legal, equitable or other claim or interest in such share on the part of any other 
person, whether or not it shall have express or other notice thereof, except as otherwise expressly 
provided by the laws of the State of Maryland. 

(c) Notwithstanding anything to the contrary contained in Section 5.5(b) of these Bylaws, 
the Board of Directors may adopt by resolution a procedure by which a stockholder of the 
Corporation may certify in writing to the Corporation that any sJ:iares of stock registered in the 
name of the stockholder are held for the account of a specified person other than the stockholder. 
The resolution shall set forth the class of stockholders who may make the certification; the 
purpose for which the certification may be made; the form of certification and the information to 
be contained in it; if the certification is with respect to a record date or closing of the stock 
transfer books, the time after the record date or closing of the stock transfer books within which 
the certification must be received by the Corporation; and any other provisions with respect to 
the procedure which the Board considers necessary or desirable. On receipt of a certification 
which complies with the requirements established by the Board's resolution, the person specified 
in the certification shall be, for the purpose set forth in the certification, the holder of record of 
the specified stock in place of the stockholder who makes the certification. 

Section 5.6. Transfer Agent And Registrar. The Board of Directors may appoint a transfer 
agent and/or registrar of transfers and may require that all stock certificates representing shares 



of any class to bear the signatures of such transfer agent or registrar of transfers, or the signatures 
of both. 

Section 5.7. Lost, Stolen or Destroyed Certificates. Before issuing a new certificate for 
stock of the Corporation alleged to have been lost, stolen or destroyed, the Board of Directors or 
any officer authorized by the Board of Directors may, in its discretion, require the owner of the 
lost, stolen or destroyed certificate (or his legal representative) to give the Corporation a bond or 
other indemnity, in such form and in such amount as the Board of Directors or any such officer 
may direct and with such surety or sureties as may be satisfactory to the Board of Directors or 
any such officer, sufficient to indemnify the Corporation against any claim that may be made 
against it on account of the alleged loss, theft or destruction of any such certificate or the 
issuance of such new certificate. 

ARTICLE VI 

COMMITTEES 

Section 6. 1. Executive Committee. The Board of Directors may appoint from among its 
members an Executive Committee of not less than one (1) member and shall designate one of 
such members as chairman of the Executive Committee. When the Board of Directors is not in 
session, the Executive Committee shall possess and exercise all powers of the Board of Directors 
in the management of the business and affairs of the Corporation that lawfully may be exercised 
by the Executive Committee. 

Section 6.2. Other Committees. The Board of Directors may also appoint from among its 
members such other committees as the Board may determine, which shall in each case consist of 
not less than one ( 1) Director and which shall have such powers and duties as shall from time to 
time be prescribed by the Board. 

Section 6.3. Committee Membership; Conduct of Business. The Board of Directors also 
may designate one or more of its members as alternates to serve as a member or members of the 
Executive Committee or any other committee in the absence of a regular member or members, 
change the membership of any committee at any time, fill vacancies therein and discharge any 
committee either with or without cause at any time. Except as otherwise provided by law or by 
these Bylaws, each committee may determine the procedural rules for meeting and conducting its 
business and shall act in accordance therewith. Adequate provision shall be made for notice to 
members of all meetings; a majority of the members shall constitute a quorum; and all matters 
shall be determined by the majority vote of the members present. The members present at any 
committee meeting, whether or not they constitute a quorum, may appoint a Director to act in the 
place of an absent member. 



ARTICLE VII 

MISCELLANEOUS 

Section 7 . 1. Insurance of Officers, Directors, Employees and Agents. 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 while a Director, officer, employee or agent of the 
Corporation is or was serving at the request of the Corporation as a Director, officer, employee 
or agent of another corporation, partnership, joint venture, trust, other enterprise or employee 
benefit plan, against any liability asserted against and incurred by such person in any such 
capacity or arising out of such person' s  position. 

Section 7.2. Indemnification. The Corporation shall indemnify and advance expenses to 
Directors and officers of the Corporation to the extent provided by the Charter of the 
Corporation. Employees and agents who are not Directors or officers of the Corporation may be 
indemnified and reasonable expenses may be advanced to such employees or agents to the extent 
provided by action of the Board of Directors or by contract. 

Section 7.3. Books and Records. The Corporation shall keep correct and complete books 
and records of its accounts and transactions and minutes of the proceedings of its stockholders 
and Board of Directors and of any committee thereof. 

Section 7.4. Stock Ledger. The Corporation shall maintain, or shall cause its transfer 
agent to maintain, at its principal office in Maryland, an original or duplicate stock ledger 
containing the names and addresses of all stockholders and the number of shares of each class 
held by each stockholder. Such stock ledger may be in written form or any other form which can 
be converted within a reasonable time into written form for visual inspection. 

Section 7.5. Corporate Seal. The Board of Directors may provide for a corporate seal. 
The corporate seal of the Corporation shall be circular in form and shall bear the name of the 
Corporation, the year of its incorporation, and the word "Maryland." The form of the seal shall 
be subject to alteration by the Board of Directors and the seal may be used by causing it or a 
facsimile to be impressed or affixed or printed or otherwise reproduced. Any officer or Director 
of the Corporation shall have authority to affix the corporate seal of the Corporation to any 
document requiring the same. 

Section 7.6. Waiver of Notice. Whenever any notice of the date, hour, place and/or 
purpose of any meeting of stockholders, Directors or a committee is required to be given under 
the provisions of the Maryland General Corporation Law or under the provisions of the 
Corporation' s  Charter or by these By laws, a waiver thereof in writing, signed by the person or 
persons entitled to such notice and filed with the records of the meeting, whether before or after 
the holding thereof, or actual attendance at the meeting in person or, in the case of a meeting of 
stockholders, by proxy, shall be deemed equivalent to the giving of such notice to such person. 



ARTICLE VIII 

AMENDMENT OF BYLAWS 

Section 8.1. Power of Directors to Amend. The Board of Directors shall have the 
exclusive power and authority to amend, alter or repeal these Amended and Restated By-Laws or 
any provision thereof, and may from time to time make additional By-Laws by resolution 
adopted by a majority of all of the Directors, at any regular or special meeting of the Board. 

SECRETARY'S CERTIFICATE 

I, Andrew L. Jiranek, Secretary of ScienceCast, Inc. (the "Corporation"), a Maryland stock 
corporation, DO HEREBY CERTIFY that the foregoing is a true and correct copy of the 
Corporation's Amended and Restated By-Laws as adopted by the Board of Directors of the 
Corporation on this 8th day of April, 2024, and that such Amended and Restated By-Laws have not 
been altered or repealed and are in full force and effect on the date set forth below. 


