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TEOERAL IDRNTIFICATION
re. 27 RER00ER
Pec 31500

R The Commontvealth of Massachusetts
Esamtiner William Prancis Galvin
Secretary of the Commonwealth
Oune Ashburton Place, Room 1717, Boston, Massachussets 02108-1512
ARTICLES OF AMENDMENT
{General Laws, Chapter 180, Section 7)
Tane
Approved
we, RalphdelaTorm M, e ——————— . *Prostdent / *Miee-Presidens,
amd_Joseph C. Maher, Jr,, Esg. ‘ » YCleck / *Assistans Glerk,
¢ Stoward Nesonrch and Spacially Projacis Comurston ‘ ,
’ (Exnct nawe of vorperatton)
located ¢ 500 Boylsion Streat, Boslon, Massachusalls 02116 .
{Advess of rorperarion It Manachnserss)
do heseby ceriify dint these Anticles of Amendment affecting nrticles numbered:
Artlclas |, IV
V {Number those avileles §, 2, 3, andfor € being amended)
of the Articles of Organization were duly adopted gt & mecring held on Docember rfg; 2012 s by vore oft
he soke membar members, : directors, or . shaeeholders®,
[7Being at lenst swo-thirds of its members fegally qualified s vore In mectings af the corporation ait)
[ Being at least rwo-thisda of lts direstoss where thete are no members purswant s General Laws,
Chapter 180, Seedon 3 OR
[} 0 the case of 4 corporation having capital stock, by due holders of at lease rwo-thirds of the capital stock having
the right 15 vote therein,
c O Article |
¥ O ,
M 1 Agticls § of the Articies of Organization shell ba amendsd by changing the name of the corporation from
M'& o "Siaward Research and Spsclally Projects Corporation” to "Genesys Ressarch nalitute, Ine.”.
(zes halow for amendments lo Articls IV}
SRy IR Haiole (ORI
* A vk il R oy il apsler,
Tlel §F st Space prrotided ander ng aiie o $hears sy WhE POEE I8 DsryREt, slitttony shall be sel fortl an ans aide
wisli QF SopRTIe F B 4 shoebs oF Dager it Sy versgls off i st £ Juck dddltinne to mory $ctor ona avilicle tHap b
W snirely o & singls el xn fnnyg v evck prifele veniieing each sufdftian frclsarly indiesit

180Een PRI
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Article IV

The provisions of Adisle IV a5 appearing In the Articles of Organization are smended as
foliows:

Deleling Section 2(¢) Inils entirely and raplacing It with the following:

(o} The corporation may have 4 corporals seal, which i may alter &t its pleasure,
Delsling Sacton 2{o} In iis entirely and replacing it wilh the following:

{0} Maetings of {he membars may be held anywhere in the Uniled Slales.
Disleting Saction 2{p} in fts antirely and replacing It with the following:

{p) The membars may make, amend or repeal the By-Laws in whols or In parl, except as otherwise
provided in the By-lews or with respset lo any provislon therefor which by law requiras aollon by some
or =ll of the directors; provided, howsver, such powar o make, amend or repeg! the By-laws of this
cosporatipn shall not be exercised in 8 manner Incongistent with Chapter 180 or with ihe exemplion
from {ederal incoms tanation under Section 804{c)(3).

Deleting Section 2(q) i is entirety and replacing i with the following:

{1} To tha fuliost exlent permitted by low, as the same exists or aa may hereafier be amandsd, no
mamber, direcior or officer of the corporstion shall ba parsonglly able for any deby, Hiabllity or obiigation
of the eorporalion.

Deloting Saction 2} in ite entirely and replacing i with the foliowing:

{r} To the axient that the sialyus of this comporalion as exempt from federd] incoms laxes an
organization described In Seclion 501(c)(3} Iz not affactad thersby, the corporation shell Indemnily o
ihs fulles! extent permitted by law any person mads o threatened to be made a parly v an aclion or
procesding whather stiminal, ¢lvll, administralive or investigative, by reason of the fack that he, his
testalor or Intestata Is or was a memibsr, director or officer of the corparation or any predecessor of the
sornoration, o7 serves of sarvad st any other enterpiise a8 2 membar, director or officer al the reguest
of the corporation or any pradesessor to Ihe corporation I such peraon acted lngood laithand in 8
rsnner he reasonably belteved o be In or not opposed io the interssis of the corporation, except as
utharwise provided by law,

Delailng Sactfon 201} in ity entivety and raplacing It with the followlng:

() The corporation ahall have the power to purchase and malntaln insuranc on behalf of any persen
who Is or was 3 membar, diractar, offlosr, omployee or olhar agen! of the corporation, or is or was
gerving & tha request of the corporation as 8 member, director, offiver, employes or other agent of
another organization in which it has en Interast, againsi any fiability incured by hir In any such
Gap&cﬁgi, or arising oul of hiz siafus a2 auch, whather of not the corporation would have the powsy o
indemiily,

Dalating the final parsgraph of Seclion 2{u) (beglaning “As ugsd hereln..”} in fle enlirely and replacing it
with {ha following:

Az yaad haraln, the term "interest® Includes parsanai Inferest and inlorest as a divecior, officer, member

stockholder, sharsholder, rustes or beneficiary of any concem; and tha term "concern” means
corporation, association, irust, partnarship, firm, person or other aiiity other fan this corporation,

{amandmanis o Adlala IV conlinuad balow)
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inserling new Section 2{w) afler Saclion 2{v}, gy follows:

{w) No Member, director or offiver shall be personslly llable io'the comporation for monstary Jamages for
breach of fiduckary duly aa s director or officar notwithstanding any pravizion of taw imposing such
Habifity; providad, However, that the febilily of « Metber, diraglor o oficey, fo the oxtant thel such
Habifity Is impossd by appiouble ley, wall not be aliminatod 1) for any leeach of o Mamber's,
direstor's or oifivess duty 6f foyslly 1o the corponation, {3} for acls vr omissions not in good fulth of
which involve intentional misconduct or 2 knowing vielation of law, o {3} for any trensastion e which
the Member, girector éc officer detivad s niproper personad benellt. The Mowbern, dhrecons snd the

(Bt of e corporaiion:shall ot b peraonalh: toble for amp debit; Kabilfly or obligetion ot the
corporation, Al persons, sorsarations or siherondilss extending oreditlo, sentrcting with o having
any clalny againet, the corporation, may fook only @ the funds snd groparty of the corporalion fr the
pyoant of sy such pontet or slsim, of for the payment of any debt, damages, Judgmani or decres,
vy of any money thal may slhenyiss becamé dug or pavable to them from the cerporation, No
amendment o rapaat of Siw seotion ehafl doprivers Member, diredior or officer of his bensilt for acls or
ormiceions prior lo such amsndment or repaal.

Delating Seclion 4 in its entirely and replacing it with the following:

4. Excep! a8 otherwise provided by law, this corporation may st any time authorize a pellilon for ifs
diesclution to ba Hiad with the Suprems Jugiclal Courl of the Commonwealth of Massachuselis by
affirmative vols of & majority of the tolel number of membaers then in office; provided, howaver, that In
the svant of any liquidalion, dizsolution, tervination or winding up of Ihis cosporaiion {whether valuntary,
involuntary or by operation of th faw), the propery or assets of tis eorporation semaloing atter
providing for the paymend of its dobls, lebdliies and sbiigatens shall be corvayed, bansfared,
disiribuled and set over cutright tn ena or more cheriiebls or educationat instltutionds} or vgantzation{s),
crealod and organized for nonprofit purpeses similas e dhoge Sy carparstion, wiiidh qualifv.as
axampt from income {ax under Soction 501(c}3), as a mejorlty of the mambacs of ihle corporation thes
in office may by vols then designate and in such proporliona and in such mennars as seay ba spplivd W
charliable or educationsl purposes in ascordance with the dootine of oy pres nall reapenls asa cotit
having Jurisdiction in the premises, or & governmantal body having suthoily In such crsumatancs, may
diract,

"Fhe foregoing smendment(s) will become effective when these Ancles of Amenidiment ace filed n accordance with Generd Laws, Chapter
180, Section 7 unless thess asticles specifn in acoardance with the vore adopring the smendment, » ferer effoctive dare not mos than iy
deys after such fillng, in which event the smendment will became effeative an such bater dare.

Loter effective date:

December 31, 20142

SIGNED UNDER THE PENALTTES OF PERTURY, this __J§ 7 dny of_Docomber ,20 2012

P ' '
L ,,M;\ S *Presidens | ee-President,
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THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitied to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | 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 1120 AM
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WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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