
IN THE SUPERIOR COURT OF THE VIRGIN ISLANDS
DIVISION OF ST. CROIX

MOHAMMAD HAMED, by his
authorized agent WALEED HAMED,

P I a i ntiff/Co u nte rcl a i m Defe n d a nt,

VS. ctvtL No. sx-12-cv-370

FATHI YUSUF and
UNITED CORPORATION, ACTION FOR DAMAGES,

INJUNCTIVE RELIEF
AND
DECLARATORY RELIEFD efe n d a nt s/C o u nte rcl a i m a n ts,

vs. JURYTRIALDEMANDED

WALEED HAMED, WAHEED
HAMED, MUFEED HAMED,
H¡SHAM HAMED,
and PLESSEN ENTERPRISES, INC.,

Counterclaim Defendants

NOT¡CE OF SUPPLEMENTATION OF THE RECORD

Comes now MOHAMMAD HAMED, by counsel, and hereby supplements the

record in this case regarding the adoption of the Plessen By Laws. See Exhibit A.
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Dated: April 9, 2015 hnn.
ftótt, Esq.
Ifor Plaintiff

2132 Company Street,
Christiansted, Vl 00820

Carl J. HaÉmann lll, Esq.
Co-Cou nsel for Plaintiff
5000 Estate Coakley Bay, L-6
Christiansted, Vl 00820
Email: carl@carlhartmann.com
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CERTIFICATE OF SERVICE

I hereby certify that on this 9th day of April, 2015,1 served a copy of the foregoing
by email, as agreed by the parties, on:

Hon. Edgar Ross
Special Master
ed garrossj ud ge@ hotma i l. co m

Nizar A. DeWood
The DeWood Law Firm
2006 Eastern Suburb, Suite 101

Christiansted, Vl 00820
dewoodlaw@gmail.com

Greg Hodges
Law House, 1000 Frederiksberg Gade
P.O. Box 756
St. Thomas, Vl 00802
ohodses@dtflaw.com

Mark W. Eckard
Eckard, P.C.
P.O. Box 24849
Christiansted, Vl 00824
Email : mark@markeckard.com

Jeffrey B. C. Moorhead
CRT Brow Building
1132King Street, Suite 3
Christiansted, Vl 00820
email : jeffreymlaw @yahoo.com
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MINUTES OF THE SPECIAL MEETING OF
PLESSEN ENTERPRISES, INC.

A special meeting of the Directors of Plessen Enterprises, Inc. was held at
Christiansted, St. Croix on April 30, 1997, for the purposes of adopting By-Laws of the
corporation pursuant to Article ll(bxi) of the Articles of Incorporation.

The following were present:

Mohamad Hamed (President)
Waleed M. Hamed (Vice President)

being Directors and Officers of the corporation. Director Fathi Yusuf
(Secretary/Treasurer) was absent. The President read a letter to the meeting from Fathi
Yusuf stating that he could not attend the meeting, waiving notice of the meeting and giving
his prory to Waleed M. Hamed to vote in favor of the adoption of the proposed By-Laws.
It was ordered that this letter be appended to the minutes of the meeting.

The President then presented and read to the meeting a copy of the proposed By-
Laws of the Corporation. It was moved and seconded that the By-Laws dated April 30,
L997 be adopted and all prior By-Laws be repealed. All present voted in favor of the
motion. Waleed Hamed voted the proxy of Fathi Yusuf in favor of the motion. There were
no votes in opposition or abstentions. It was ordered that the By-Laws be appended to the
minutes of the meeting.

Upon motion, duly made, seconded and carried it was

RESOLVED, that the signing of these minutes shall constitute full ratification
thereof and waiver of notice of the meeting by the signatories.

There being no further business before the meeting, on motion duly made, seconded
and carried, the meeting was adjourned.

DATE: April 30, 1997

Waleed MI
¡

,%b Þ->
Mohamad Hamed

A true copy of the By-Laws and lette¡ refe¡red to in the foregoing minutes is appended
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BY-t AWS
OF

PLESSEN ENTERPRTSES, INC.
Adopted on April 30, L997

ARTICLE I
STOCKHOLDERS

Section 1.1 Annual Meetine. The annual meeting of the Stockholders of the
Corporation shall be held each year during the third month after the close of the
Co¡poration's fiscal year, on a day to be duly designated by the Board of Directors, for the
purpose of electing Direstors and for the transaction of any other corporate business that
may come before the meeting.

Section 1.2 Special Meetines. A special meeting of the Stockholders may be
called, at any time and for any purpose or purposes, by the President, by a Vice President,
or by a majority of the Board of Directors. A special meeting of the Stockholders shall be
called forthwith by the President, by a Vice President, by the Secretary, or by any Director
of the Corporation at any time, upon the written request of the Stockholders entitled to cast
at least twenty-five percent (%Vo) of all the votes entitled to be cast at the meeting.
However, a special meeting need not be called to consider any matter that is substantially
the same as a matter voted on at any special meeting of the Stockholders held during the
preceding twelve (12) months, unless requested by the Stockholders entitled to cast a
majority of all votes entitled to be cast at the meeting. Whenever a special meeting is called
by written request of the Stockholders, the request shall state the purpose or pu{poses of
the meeting. Business transasted at any special meeting of Stockholders shall be confined
to the purpose or purposes stated in the notice of the meeting.

Section 1.3. Place of Holding Meetines. All meetings of Stockholders shall be held
at the principal office of the Corporation, or elsewhere in the United States or its
Territories as may be designated by the Board of Directors.

Section 1.4. Notice of Meetinqs. rWritten notice of each meeting of the Stoclùolders
shall be given to each Stockholder in accordance with Section 7.2 of. these By-Laws, at least
ten (10) days and not more than ninety (90) days before the meeting. The notice shall state
the place, day, and hour at which the meeting is to be held; in the case of a special meeting,
the notice also shall state briefly the purpose or purposes of that special meeting.

Section 1,.5. Ouorum. Except as otherwise specifically provided by law, by the
Charter of the Corporation, or by these By-I-aws, at each meeting of the Stockholders, the
presenc€ in person or by proxy of the holders of record of a majority of the shares of the
capital stock of the Corporation issued and outstanding and entitled to vote at the meeting
constitutes a quorum. If less than a quorum is in attendance at the time for which the
meeting has been called, the meeting may be adjourned from time to time by a majority
vote of the Stockholders present in person or by proxy, without any notice other than by
announcement at the meeting, until a quorum is in attendance. At any adjoumed meeting

295-0522



By-l,aws of Plessen Eoterprisca Inc
Page2

at which a quorum is in attendance, any business may be transacted that might have been
transacted if the meeting had been held as originally called.

Section 1.6. Conduct of Meetines. Each meeting of the Stockholders shall be
presided over by a chairman. The chainnan shall be the President of the Corporation or,
if the President is not present, a Vice President, or, if none of these Officers is present, a
person to be elected a the meeting. The Secretary of the Corporation or, if the Secretary
is not present, any Assistant Secretary shall act as secretary of the meeting; in the absence
of the Secretary and any Assistant Secretary, the chairman of the meeting shall appoint a
person to act as secretary of the meeting.

Section 1.7. Votine.

A. At each meeting of the Stockholders, every Stoclüolder entitled to vote at the
meeting has one (1) vote for each share of stock standing in his or her name on the books
of the Corporation on the date established for the deterurination of Stockholders entitled
to vote at the meeting. This vote may be cast by the Stockholder either in person or by
written proxy signed by the Stocf,ùolder or by the Stockholder's duly authorized attorney in
fact. Unless the written prory e4pressly provides for a longer period, it shall bear a date not
more than eleven (11) months prior to the meeting. The written prory shall be dated, but
need not be sealed, witnessed, or acknowledged.

B. Except as otherwise specificaþ provided by law, by tle Charter of the
Corporation, or by these By-I-aws¡ all elections shall be had and all questions shall be
decided by a majority of the votes cast at a duly constituted meeting. If the chainnan of the
meeting so determines, a vote by ballot may be taken upon any election or matter. A vote
by ballot shall be taken upon the request of the Stockholders entitled to cast at least ten
percent (lÙVo) of all the votes entitled to be cast on the election or matter. The chainnan
of the meeting may appoint one or more tellers of election. In that event, the proxies and
ballots shall be held by the tellers, and all questions as to the qualification of voters, the
validity of proxies and the acceptance or rejection of votes shall be decided by the tellers.
If no teller is appointed, these duties shall be performed by the chairman of the meeting.

Section L.8 Informal Action by Stockholders. Any action required or pemritted to
be taken at any meeting of the Stockholders may be taken without a meeting pursuant to
the provisions of Title 13 V.I.C. Section 196, as from time to time amended.

ARTICLE II
BOARD OF DIRECTORS

Section 2.1. General Powens. The property and business of the Corporation shall be
managed under the direction of the Board of Directors of the Corporation.

Section 2.2. Number and Term of Oflice. The number of Directors shall be such
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number as may be designated from time to
Board of Directors. However, the numbe

Directors need not be Stockholders. Except
Directors shall be elected each year at the a

Director shall serve until his or her successor is duly elected and qualifies'

Section 2.3. rwise provided in this Section and

unless the Charter the Stockholders may remove any

Director from office, with or without cause, by the affirrnative vote of a majority of all the

votes entitled to be cast for the election of Directors'

Section 2.4. Filline of Vacancies.

A. If. avacarrq in the Board of Directors results from the removal of a Director,

the Stockholders may elect a successor to fill that vacancy. However, if the Stockholders of

any class or series aie entitled separately to llect one or more Directors, the Stockholders

of that class or series may elect u ,rr*réot to fill any vacancy that results from the removal

of a Director elected by the class or series.

B. Except as otherwise provided in this Section, (i) t1" vacancy il the Board of

Directors results from an increase in accordance with these By-I-aws of the number of

Directors, a majority of the entire Board of Directofs may -elect 
the person to fill that

vacancy, a the Board of Directors results from any other cause whether

by reason , resignation, disqualification, or otherwise a majority of the

rémaining r not sufficient to constitute a quorum' may elect a successof

to fill that vacancy.

C. A Director elected to fill avacancy shall serve until the next annual meeting

of the Stockholders and, thereafter, until his or 
-h"r 

successor is duly elected and qualifies.

Section 2.5.
Directors shall be held immediately followin
Board of Directors is elected' Regular mee

without notice, at such time and place as det
Board. Flowever, notice of every resolution of the Board fixing or c-hanging the time or

pt"". for the holding of regular me be mailed to each Director at

ieast ten (10) days Ëefore îh" fit t the resolution' Any business

may Ue trànsactód at the annual m meeting of the Board'

Section 2'6 irectors maY be

called, at any time Vice President'

Àrprôi.f móefing resident or bY

the Secretu.y ,rpã majority of the Board of Directors. Written

notice of eaõh special meeting of the Board of directors shall be given to each Director by
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mailing that notice, in accordance with Sectio

before the meeting, or by tetegraphing or ha

before the meeting. Any business may be tr

reconvetre at the same ol some other place,

meeting other than by announcement at the

adjourned meeting.

Section 2.7. place of Meetine and OfÏices. The Board of Directors may hold its

meetings, have one "t --" .ffi*r, at such place

or plaõs, either within or without in Islands' as

detennined from time to time by res ritten consent

of all of the Directors. Membén of the Boa of the Board

of Directors may participate in a meeting by means of a conference telephone or similar

communications equipmänt if all persons participating in the meeting can hear each other

at the same time, andi,rch participation inã meeiing shall be deemed to constitute presence

in person at such meeting.

Section 2.8. Ouorum. At each meeting of the Board of Directors, a majority of_the

entire Board of Directors constitutes 
" 

qnorum for the transaction of business. If less than

a quorum is present at any meeting, a majority o_f thosepresent-may.adjgurn the meeting

from time to time. Excepí as otheñvise specifically provided by law, by the Charter of the

corporation, or by these By-I-aws, the act of a majority o-f th_" Directors present at any

-""'tiog at which íhere is a q.roru- constitutes the act of the Board of Directors'

Section 2.9. Comoensation of Directors. Directorsshallnotreceiveanystatedsalary
for their services as such. Ho*eu"t, eoch Director is entitled to receive from the

corporation reimbursement of the expenses incurred by the Director in attending any

annial, regular, or special meeting oi th" I oard or of a committee of the Board' In
addition, b:y resolution of the Boarã of Directors, a füed sum may be also be allowed for

attendance at each annual, regular, or special meeting of the Board or of a committee of

the Board. Reimbursement and compensation to a Dlrector for attending a meeting shall

be payable even if the meeting was adjìurned-because of the absence of a quorum. Nothing

conìained in this Section slãll ue construed to preclude any Director from serving the

Corporation in any other capacity and receiving compensation for that service.

Section 2.10. Executive Committee. By resolution of a majority^of the entire Board

of Directors, the nouta -uy "ppoint 
* executive committee consisting of two or more

Drectors. The executive ómmittee may exercise all of the powers and ¿uthority of the

Board of Directors between meetings of túe Board, except the power or authority to declare

dividends or distributions on stock, it issue stock, to recommend to the Stockholders any

action requiring Stockholder approval, to alter or amend these By-Laws, to approve any

merger oi share exchange not r-equiring Stockholder approval, or to fill vacancies in the
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Board of Directors or in the executive committee's own membership. Vacancies in the
executive committee shall be filted by the Board of Directors. The executive committee

shall meet at stated times or on notice to all of its membets by any one of its members. It
shall fü its own rules of procedure. Unanimous vote or consent shall be necessary in every
cÍ¡;e. The executive committee shall keep regular minutes of its proceedings and report
those proceedings to the Board of Directors. Without limiting the generality of the
foregoing, the exêcutive committee is specifically authorized to execute customary banking

resolutions for corporate accounts and for borrowing.

Section 2.1,1. Addltlonal Committees. By resolution of a majority of the entire Board
of Directors, the Board may designate one or more additional committees, each committee
to consist of trn'o or more Directors. To the extent provided in the resolution, each

committee may exercise all of the powers and authority of the Board of Directors, except

the power or authority to declare dividends or distributions on stock, to issue stock, to
recommend to the Stockholders any action requiring Stockholder approval, to alter or
amend these By-I-aws, to approve any merger or share exchange not requiring Stockholder

approval, or to fill vacancies in the Board of Directors or in the committee's own

mémbership. Vacancies in a committee shall be filled by the Board of Directors. Each

committed shall have the name designated from time to time by resolution of the Board of
Directors.

Section 2.1,2. Informal Action by Directors. Any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee of the Board may be

taken without a meeting pursuant to the provisions of Title 13 V.I.C. Section 67(b), as from
time to time amended.

ARTICLE III
OFFICERS

Section 3.1. Election. Tenure and Compensation. The Officers of the C-.orporation

shall be a President, a Secretary, and a Treasurer. The Corporation shall have such other
Officers e.g., one or more Vice Presidents and one or more Assistant Secretaries or
Assistant Treasurers as the Board of Directors from time to time considers necessary for the

proper conduct of the business of the Corporation. The Officers shall be elected by the
-Boàrd 

of Directors and shall serve at the pleasure of the Board. The President shall be a
Director; the other Officers may, but need not be, Directors. Any two or more offices,

except those of President and Secretary, may be held by the same person; however, no

Officer may execute, acknowledge, or veri$ any instrument in more than one capacity if t-hat

instrument is required by law or by these By-Laws to be executed, acknowledged, or verified
by two or more bfficers. The compensation or salary paid all Officers of the Corporation
may be fixed by resolutions of the Board of Directors. Except where otherwise expressly

provided in a contract duty authorized by the Board of Directors, all Officers, agents, and

émployees of the corporation are subject to removal at any time by the Board of Directors
and shall hold office at the discretion of the Board of Directors or of the Officers appointing
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them.

Section 3.2. Powers and Duties of the President. The President shall be the Chief
Executive Otficer of the C-orporation and shall have general charge and control of all its
business affairs and properties. The President shall preside at all meetings of the
Stockholders. The President may be a member of the Board of Directors and, if a member,
shall preside at all meetings of the Board of Directors unless the Board of Directors, by a
majority vote of a quorum of the Board, elects a Chainnan other than the President to
preside at meetings of the Board of Directors. The President may sign and execute all
authorized bonds, contracts, or other obligation s in the name of the Corporation. The
President shall have the general powers and duties of supewision and management usually
vested in the office of president and of corporation. The President shall be an ex-officio
voting member of all standing committees. The President shall perform such other duties
as from time to time are assigned to the President by the Board of Directors.

Section 3.3 Powers and Duties of the Vice President. The Board of Directors may
appoint one or more Vice Presidents. Each Vice President (except as otherwise provided
by resolution of the Board of Directors) shall have the power to sign and execute all
authorized bonds, contracts, or other obligations in the name of the Corporation. Each Vice
President shall have such other powers and shall perform such other duties as from to time
are assigned to that Vice President by the Board of Directors or by the President. In case

of the absence or disability of the President, the duties of that office shall be performed by
a Vice Presidenl the taking of any action by any Vice President in place of the President
shall be conclusive evidence of the absence or disability of the President.

Section 3.4 Secretary. The Secretary shall give, or cause to be given, notice of all
meetings of Stockholders and Directors and all other notices required by law or by these
Stockholders and of the Directors in books provided for that purpose and shall perform such
other duties as from time to time are assigued to the Secretary by the Board of Directors
or the President. The Secretary shall attest to or witness all instruments executed by or on
behalf of the Corporation requiring same. In general, the Secretary shall perform all the
duties generally incident to the office of Secretary of a corporation, subject to the control
of the Board of Directors and the President.

Section 3.5. Treasurer. The Treasurer shall have custody of all the funds and
securities of the Corporation and shall keep full and accurate account of receipts and
disbursements in books belonging to the corporation, The Treasurer shall deposit all of the
Corporation's money and other valuables in the name and to the credit of the Corporation
in such depository or depositories as from time to time designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as ordered by the
Board of Directors, taking proper vouchers for those disbursements. The Treasurer shall
render to the President and the board of Directors, \4'henever either of them so requests,
an account of all of his or her transactions as Treasurer and of the financial condition of the
C-orporation. If required by the Board of Directors, the Treasurer shall give the Directors,
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for the faithful performance of the duties of his or her office and for the removal from
office, of all bools, papers, vouchers, money, and other properly belonging to the
Corporation, of whatever kind, in his or her possession or under his or her control. In
general, the Treasurer shall perforin all the duties generally incident to the office of
treasurer of a corporation, subject to the control of the Board of Directors and the
President.

Section 3.6. Assistant Secretarv. The Board of Directors or the President may
appoint one or more Assistant Secretaries. Each Assistant Secretary (except as otherwise
provided by resolution of the Board of Directors) shall have the power to perform all duties
of the Secretary in the absence or disability of the Secretary and shall have such other
powers and shall perform such other duties as from time to time are assigned to that
Assistant Secretary by the Board of Directors or the President. In case of the absence or
disability of the Secretary, the duties of that office shall be perfor:ned by an Assistant
Secretary; the taking of any action by any Assistant Secretary in place of the Secretary shall
be conclusive evidence of the absence or disability of the Secretary.

Section 3.7. Asslstant Treasurer. The Board of Directors may appoint one or more
Assistant Treasurers. Each Assistant Treasurer (except as othenr¡ise provided by resolution
of the Board of Directors) shall have the power to perforrn all duties of the Treasurer in the
absence or disability of the Treasurer and shall have such other powers and shall perform
such other duties as from time are assigned to that Assistant Treasurer by the Board of
Directors or the President. In case of the absence or disability of the Treasurer, the duties
of that office shall be perfonned by an Assistant Treasurer; the taking of any action by any
Assistant Treasurer in place of the Treasurer; the conclusive evidence of the absence or
disability of the Treasurer.

Section 3.8. Subordinate Oflicers. The C-orporation may have such subordinate
officers as the Board of Directors from time to time deems advisable. Each subordinate
officer shall hold office for such period and shall perform such duties as from time to time
are prescribed by the Board of Directors, the President, or the committee or officer
designated pursuant to this Article.

ARTICLE TV
CAPITAL STOCK AND OTHER SECIruTIES

Section 4.1.. Issue of Certificates of Stock. The certificates for shares of the capital
stock of the Corporation shall be of such form, not inconsistent with the Charter of the
Corporation, as has been approved by the Board of Directors. All certificates shall be
signed by the President or by a Vice President and countersigned by the Secretary or by an
Assistant Secretary. Any signature or countersignature may be either manual or facsimile
signature. All certificates for each class of stock shall be consecutively numbered. The
name and address of the person owning the shares issued shall be entered in the
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Corporation's books.

Section 4.2. Transfer of Shares. Shares of the capital stock of the Corporation may
be transferred on the books of the C.orporation only by the holder of those shaies, in person
or by his or her attorney in fact, and only upon sunender and cancellation of certificates for
a like number of shards. All certificates surrendered to the Corporation for transfer shall
be cancelled, and no new certificates representing the same numbèr of shares may be issued
until the forrrer certificate or certificates for tLe same number of sha¡es have been so
surrendered and canceled.

Section 4.3. Reeistered Stockholders. The Corporation is entitled to treat the holder
of record of any shares of stock as the holder in faòt of those shares. Accordingly, the
Corporation is not bound to recognize any equitable or other claim to, or interest ii,-those
shares in the name of any other person, whether or not the Corporation has had express or
other notice of that claim or interest, except as expressly provided by the lawJ of the
Territory of the United States Virgin Islands.

Section 4.4. Record Date and Closing of Transfer Books, The Board of Directors
may set a record date or direct that the stock transfer books be closed for a stated period
f9r tle purpose of making any proper detennination with respect to Stockholders, inciuding
which Stockholders are entitled to noticed of a meeting, vote at a meeting, receive ã
dividend, or be allotted other rights. The record date maynot be more than fifty (50) days
before the date on which the action requiring the determination will be taken. The tránsfêr
b99k. may not be closed for a period longer than twenty (20) days. In the case of a meeting
of Stockholders, the record date or the closing of the transfer-books shall be at least tei
(10) days before the date of the meeting.

Section 4.5. Lost Certifìcates. The Board of Directors may direct a new certificate
to be issued in place of any certificate that is alleged to have been iost, stolen, or destroyed,
upon the making of an affidavit of that fact by the person claiming the certificate to be iost,
stolen, or destroyed. In its discretion and as a condition precedeñt to the issuance of a new
certificate, the Board of Directors may require the owner of the certificate or the owner's
legal representative to give bond, with sufficient suÌety, to indemnifi the Corporation against
any loss or claim that may arise by reason of the issuance of a nów ceftifiðate.

Section 4.6. Restrictions on Transfer. Notwithstanding any other provision of these
By-Laws to the contrary, no securities issued by the C-orporation may be iransferred unless
(i) those securities are registered with the Securities and Exchange Commission or other
jurisdiction, as appropriate, or (ii) the Corporation has received an opinion of counsel for
the transferor or transfetee, acceptable to counsel for the Corporatibn, that the transfer
would not violate applicable state and federal securities laws, piovided, however, that the
restrictions set forth in clauses d as to a specific
transfer of securities in the ev ties on its books
without having received either ion of counsel.
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ARTICLE V
BANK ACCOUNTS AND LOANS

Section 5.1, Bank Accounts.

A. Such Officers or agents of the Corporation as from time to time have been
designated by the Board of Directors shall have authority to deposit any funds of the
C-orporation in such financial institutions as from time to time have been designated by the
Board of Directors. Such Officers or agents of the Corporation as from time to time have
been designated by the Board of Directors shall have authority to withdraw any or all of the
funds of the Corporation so deposited in a financial institution, upon checks, drafts, or other
instruments or orders of the payment of money, drawn against the account or in the name
or behalf of the Corporation, and made or signed by those designated Officers or agents.

B. From time to time the Corporation shall certi$ to each ñnancial institution
in which funds of the Corporation are deposited, the signatures of the Officers or agents of
the Corporation authorized to draw against those funds. Each financial institution with
which funds of the Corporation are deposition is authorized to accept, honer, cash, and pay,
without limit as to amount, all checks, drafts, or other instruments or orders for the payment
of money, when drawn, made, or signed by Officers or agents so designated by the Board
of Directors, until the financial institution has received written notice that the Board of
Directors has revoked the authority of those Officers or agents.

C. If the Board of Directors fails to designate the persons by whom checks,
drafts, and other instruments or orders for the payment of money may be signed, as
provided in this Section, all checks, drafts, and other instruments or orders for the payment
of money shall be signed by the President or a Vice President and countersigned by the
Secretary or Treasurer or by an Assistant Secretary or Assistant Treasurer of the
C.orporation.

Section 5.2. Loans.

A. Such Officers or agents of the Corporation as from time to time have been
designated by the Board of Directors shall have authority (i) to effect loans, advances, or
other forms of credit at any time or times for the Corporation, from such banks, trust
companies, institution, corporations, firms, or persons, in iuch amounts and subject to such
terms and conditions, as the Board of Directors from time to time has designated; and (ii)
as security for the repa¡mtent of any loans, advances, or other forms of credit authorized,
to assign, transfer, endorse, and deliver, either originally or in addition or substitution, any
or all personal property, real property, stocks, bonds, deposits, accounts, documents, bills,
accounts receivable, and other commercial paper an evidences of debt or other securities,
of any rights 0r interests at any time held by the Corporation; and (iii) in connection u¡ith
any loans, advances, or other forms of credit so authorized, to make, execute, and deliver
one or more notes, mortgages, deeds of trust, financing statements, security agreements,
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accePtances, or written obligations of the Corporation, on such terms and with such
provisions as to the security or sale or disposition of them as those Officers or agents deem
proper; and (iv) to sell to, or discount or rediscount u¡ith, the banks, trust companies,
institutions, corporations, fims, or persons making those loans, advances, or other fonns of
credit, any and all commercial paper, bills, accounts receivable, acceptances, and other
instruments and evidences of debt at any time held by the Corporation, and, to that end, to
endorse, transfer, and deliver the same.

B. From time to time the Corporation shall certify to each bank, trust company,
institution, corporation, firm, or person so designated, the signatures of the Officers or
agents so authorized. Each bank, trust company, institution, corporation, firm, or person
so designated is authorized to rely upon such certification until it has received written
notice that the Board of Directors has revoked the authority of those Officers or agents.

ARTICLE VI
INDEMNIFICATION

Section 6.1. Indemnification to Extent Permitted by Law. The Corporation shall
indemnif to the full extent permitted by law any person who was or is a party, or is
threatened to be made a paú, to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that
the person is or was a Director, Officer, employee, or agent of the corporation, or is or wÍrs
serving at the request of the Corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, or is or was
serving at the request of the Corporation as a trustee or administrator or in any other
fiduciary capacity under any pension, profit sharing, or other deferred compensation plan,
or under any employee welfare benefit plan of the C-orporation.

Section 6.2. I)ormanl ^ß F--^--^^ : ñ A¿l¡'on¡a nf Fi--l n¡--^-l+t^ñ ^f A ^1:^-
Expenses (including attomeys' fees) incurred in defending a civil, criminal, administrative,
or investigative action, suit, or proceeding shall be paid by the Corporation in advance of
the final disposition of that action, suit, or proceeding, on the conditions and to the extent
permitted by law.

Section 6.3. Non-Exclusive Rieht to Indemnitv: Insurer to Benef¡t of Heirs and
Personal Representatives. The rights of indemnification set forth in this Article are in
addition to all rights to which any Director, Officer, employee, agent, trustee, administrator,
or other fiduciary may be entitled as a matter of law, and shall continue as to a person who
has cæased to be a Director, Officer, employee, agent, trustee, administrator, or other
fiduciary, and shall inure to the benefit of the heirs and personal representatives of that
person.

Section 6.4. Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a Director, Officer, employee, or agent of the
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C-orporation, or is or was serving at the request of the Corporation as a director, ofÊicer,
emPloyee, or agent of another corporation, partnership, joint venture, trust, or other
eqterprise, or is or was serving at the request of the Corporation as a trustee or
administrator or in any other fiduciary capacity under any pension, profit sharing, or other
deferred compensation plan, or under any employee welfare benefit plan of the Coþoration,
against any liability asserted against and incurred by that person in any such capacity, or
arising out of that person's status Írs such, whether or not the Corporation wouldhave the
power or would be required to indemniS that person against that liability under the
provisions of this Article or the laws of this State.

Section 6.5. Ceúain Persons not to be Indemnified. Notwithstanding the provisions
of this Article, the Corporation may not indemnify any bank, trust company, investment
adviser, or actuary against any liability which that entity or person may have- by reason of
acting as a "fiduciary" of any employee benefit plan (as that tenn is defined in the
Enployees Retirement Income Security Act, as amended from time to time) established for
the benefit of the Corporation's employees.

ARTICLE VII
MISCELLANEOUS PROVISION S

Section 7.1. Fiscal Year. The fiscal year of the Corporation shall be such as has been
duly designated by the Board of Directors.

Section 7.2. Notices.

A. Except as otherwise provided by law or these By-I-aws, whenever notice is
required by law or these By-Laws to be given to any Stockholder, Director, or Officer, it
shall be construed to mean either (i) written notice personally served against written receipt
at the address that appears for that person on the books of the Corporation, or (ii) writtén
notice transmitted by mail, by depositing the notice in a post office or letter box, in a post-
paid sealed \¡/rapper, addressed to the Stockholder, Director, or Officer at the addresJthat
appears for that person on the books of the Corporation or, in default of any other address
for a Stockholder, Director, or Officer, at the general post offiice situated in the city or
county of his or her residence, which notice shall be deemed to be given at the time it is
thus mailed.

B. All notices required by law or these By-I-aws shall be given by the Secretary

9f th" Corporation. If the Secretary is absent or refuses or neglects to act, the notice may
be_given by any person directed to do so by the President or, with respect to any meeting
called pursuant to these By-I-aws upon the request of any Stoclùoldersõr Directors, by any
person directed to do so by the Stockholders or Directors upon whose request the meeting
is called.

C. Aly Stockholder, Director, or Officer may waive any notice required to be
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given under these By-I-aws.

Section 7.3. General Counsel. The Board of Directors may appoint a general counsel
to have dominion over all matters of legal import concening the Grporation. It shall be
the duty of the Officers and the Directors to consult from ime to time with the general
counsel (if one has been appointed), as legal matters arise. The general counsel shall be
given notice of all meetings of the Board of Directors, in the manìer provided in Section
2.5 and2.6 of the By-Laws, and the general counsel shall be accorded the opportunity to
attend these meetings for the purpose of consulting with and advising the Board òf Oitectors
on any matters of a legal nature. The general counsel to the Corporation shall be subject
to removal and replacement by the Board of Directors.

Section 7.4. Cor?orate Seal. The Board of Directors may provide a suitable seal,
bearing the name of the C-orporation, which shall be in the charge of the Secretary. The
Board of Directors may authorize one or more duplicate seals and provide for their custody.
Regardless of whether a seal is adopted by the Board of Directors, whenever the
Corporation is required to place its corporate seal on a document, it shall be sufficient to
meet the requirements of any law, rule, or regulation relating to a corporate seal to place
the-word ("s9al") adjacent to the signatures of the person authorized tô sign the docuhent
on behalf of the Corporation.

Section 7.5. Books and Records. The Corporation shall keep correct and complete
books and records of its accounts and transactions and minutes of the proceedingr ôt itt
Stockholders and Board of Directors and of any executive or other committei when
exercising any of the powers or authority of the Board of Directors. The books and records
of the Corporation may be in written form or in any other form that can be converted within
a reasonable time into written form for visual inspection. Minutes shall be recorded in
written form, but may be maintained in the form oÌ a reproduction.

Section 7.6. Bonds. The Board of Directors may require any Officer, agent or
employee of the Corporation to give a bond to the Corporation, 

"onditioned 
ufon the

faithful discharge of his or her duties, with such surety and ln such amount as is satisfactory
to the Board of Directors.

Section 7.7- Severability. The invalidity of any provision of these By-I^aws shall not
affect the validity of any other provision, and each provision shall be enforóed to the extent
permitted by law.

Section 7.8. Gender. Whenever used in these By-I-aws, the masculine gender includes
all genders.

ARTICLE VIII
AMENDMENTS.
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The Board of Directors has full power and authority to amend, alter, supplement, or
repeal these By-I-aws, or any provision of them, at any annual, regular, or special meeting
a part of the general business of that meeting subject to the power of the Stockholders to
amend, alter, supplement, or repeal these By-I^aws, or any provision of them, at any annual
meeting as part of the general business of that meeting, or at any special meeting for which
the notice of that special meeting stated the substance of the proposed amendment,
alteration, supplement, or repeal.
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