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FEDERAL IDENTIFICATION

no. 27-3896000
Fea: $15.00

I The Commonwealth of Iassachuseits

Exansiner Williain Prancis Galvin
Secretary of the Commonwealth
One Ashburton Place, Room 1717, Boston, Massachusctes 02108-1512

ARTICLES OF AMENDMENT
{General Laws, Chapter 180, Section 7)

TName
Approved

We, _Raiph de ta Torre, M.D. , *Prostdent / *Vice-Bresident,

and_Joseph C. Maher, Jr., Esq. s *Cled: 7 *Assistame-Glech,

of Steward Research and Specially Projects Corporation ,
(Fence name of corpordtien)

500 Boylslon Street, Boston, Massachusalta 02118 ,
(Addlvess of corpomtion in Mussachuserts)

locaigd at

do hereby certify that these Articles of Amendment affecting articles numbered:

Arlictes |, IV

{Number those artleles 1, 2, 3, andlor £ being atmended)

of the Articles of Organizatlon were duly rdopted at 2 mecring held on December "3; 2012 byvowof

the sola membear members, ; dlrectors, or shareholdess®,

[£] Being at east ewo-thirds of its members kepally quatificd ta vate in mectings of the corporation; ORL

[ Being at least two-thirds of lts dircctors where there are no members pursuane to General Laws,
Chapter 180, Seetlon 3 OR,

Ij T the case of 2 corporation having capital stock, by dhe holders of at least twa-thlrds of the capital stock having
the right to vate therein,

Articla |

Arficle | of the Articles of Organization shall be amendad by changing the name of the corporation from

M s "
"Slaward Research and Spadially Projects Corporation” to "Genesys Research Instliute, Inc.",

RA,

dSs4a0

(see below for amendments lo Article IV)

*Defels the iappicabie oy,

whhrcl pa ) ette box that afsphies,

Node: [f the space provided under any cyticla or ftem on this fover Is fnsnfficient, arditions shall be sel forth on one side
only of sgparate 8 172 x 11 sheels gf oper with a feft mearghn of ot least § hictn Adelftions 1o niove than e arifels inay ba
e mrele on a singls sheel so long ag eack prilcle veqnlving each addition fe cloarly Dndicated.

100amen 2RI
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12/28/2012

Article 1V

The pravisions of Article IV as appearing in the Articies of Organization are amended as
follows:

Delsling Section 2(c) In its entirely and replacing it with the follewing:

(¢) The corporation may have & carporate seal, which it may alter at its pleasure.
Deleting Section 2{c) In its entirely and replacing it wilh he following:

(o) Masetings of the membars may be held anywhera in the United States.
Daleting Section 2{p} in its entiraly and replacing It with the following:

(p) The members may make, amand or rapeal the By-Laws in whole or in par, except as otherwise
provided in the By-laws or with respest lo any proviston therefur which by law raquires actlon by some
or &l of the directors; provided, howaver, such power to make, amend or repes! the By-laws of lhis
corporation shall not be exarcised in @ manner inconsistent with Chapter 180 or with the exemption
from faderal incoma taxation undar Section 501{c)(3).

Deleting Seclion 2(g) inits entirety and replacing it with the following:

(q) To tha fullest extent parmitied by law, as the sams exists or aa may hereafter be amended, no
mamber, director or officer of lhe corporalion shall ba personally Hable for any debt, llablity or cbligation
of the corporalion.

Daleting Saction 2(r) Inits entirsly and replacing it wilh the following:

{r) Te the extent that the status of this cotporation as exempt from faderal income tax as an
organization dascribed In Section §01{6)(3) i2 not affectad theraby, the corporation shall indemnily to
the fullest extent parmitted by law any parsen made or hreatened to be made a parly to an action or
proceading whather sriminal, ¢lvil, administralive or invesligative, by reason of the fact that he, his
teslalor or intastata iz or was a member, direclor or officer of the corporatlon or any predecessor of the
orporalion, or serves of servad at any other enterprise as a membar, director or officer at the raquest
of the corporalion or any pradecessor lo the corporation If such person acted In good faith and in 2
manner he reasonably believed to be in or not opposed o the interasts of the corporation, excepl as
otherwise provided by law,

Deleting Section 2(th in s enfiraly and replacing it with tha following:

() The corporation shall have the power to purchase end maintaln insurance on behalf of any peraan
who is or was a membar, diractor, offlcer, employee or other agent of the corporallon, or is or was
serving at the request of (ke corparation as a member, director, officer, employes or other agent of
snolher organizallon in which it has an interest, agalnst any liability incurred by him In any such
capacllgirr. or arising out of his status as such, whalher or not the corporation would have the power to
Indemniliy,

Dalating the final paragragh of Section 2(u) (beginning "As used hereln...") in fis entirety and replacing It
wilh the following:

Az usad haraln, the term "interast” includes personal Interest and interest as a director, officer, member
slockholder, sharaholder, trustee or benaflciary of any concarn; and the tarm "eoncern” means
corporalion, associatton, lrust, partnarship, firm, parson or other anlity other than this corporation,

(amandmenis 1o Artlela 1V conlinued balow)
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12/28/2012

Inserting new Section 2{w) after Secllon 2{v}, as follows:

(w) No Membar, director or officer shall be personally llable to the corporation for monetary damages for
breach of fiduciary duty as a director or officer nolwithsianding any provizien of law imposing such
llsbiiity: providad, however, that the liability of a Mamber, diractor or officar, {o the sxtent thal such
llability Is imposed by applicable lew, ghall not be eliminated {1} for any breach of the Member's,
director's or officer's duty of loyalty lo the corporation, (2} for acts or omigsions not in good failh or
which involve infantional miscanduct or a knowing violation of law, or (3) for any fransaction from which
the Member, director or officer derived an Improper personel beneflt. The Members, directors and the
officers of the carporation shall nat be personally liable for any debt, liability or obllgation of the
corporation, All parsons, corporation or other entitles extending credi to, contracling with, or having
any claim against, the corporation, may look only to the funds and property of the corperation for the
payment of any such contract or claim, or for the payment of any debt, damages, judgment or decres,
or of any manay that may otherwiss become dus or payable fo them from the cerporation, No
amandment or repeal of this saction shall geprive a Mamber, direclor or officer of this henalit fer acls o
omissions prior to such amendment or repaal.

Dalating Section 4 In lts antirety and replacing it with the following:

4. Except as otherwlse provided by law, this corperation may at any time authorize a pelillon jor its
dissolutlon ta ba filad with the Supreme Judicial Court of the Gommonwealth of Massachusalls by
affirmative vote of a majority of the lotal number of members then in office; provided, howsver, that In
the svan! of any liquidation, dissolullon, termination or winding up of this corporation (whether voluntary,
invaluntary or by operaticn of the law), the properly or assets of this corparation remalning after
providing for the payment of its debts, llabillies and obligations shall be conveyed, fransferrad,
distributed and set over autright ta one or more charilable or educallonal institution(s) or organization(s),
crealed and organized for nonprofit purposes similar to thoae of this corporation, which quallly as
exempl from Income tax under Section 501(c)(3), as a majorily of the membars of this coiparalion Ihen
in office may by vote than designate and in such proportions and In such manner a3 may be applied (o
charitable or educational purposes in accordance wilh Ihe doctrine of cy pres in 4ll respects as a court
having Jurisdiction in the premises, or & governmental body having autherify in such cireumatance, may
direcl.

"bhe foregoing amendment(s) will beeome effective when these Ardcles of Amendment ate filed In accordance with General Laws, Chuapter
180, Section 7 unless these aztleles specify, in acenrdance with the vate adopuing the amendment, = ferer effective date not more than thiry
dityr after such fillng, in which cvent the amendment will become effective an such later dare,

Later effective dare:

Decamber 31, 2012

SIGNED UNDER THE PENALTIES OF PERJURY, this__J§ ™ _ day of_December ,20 2012

e

iﬂ , "President / "Wiea-Rresidont,

-
whrelete e Mappifoaits wands. / ,—"x :E"f
-
e

s
g ~C. Maher, ., Beg.

Aok D,
777/ A
I r
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THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

December 28, 2012 11:20 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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