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BY-LAWS
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A DELAWARE NONPROFIT, NON-STOCK CORPORATION
Adopted as of 11/2/2016

Revised as 0of 2/14/2019

ARTICLE I.

Identification: Offices: Not-for-Profit

Section 1.01. Name. The name of the corporation is Global Compact Network USA,
Inc. (the “Corporation™).

Section 1.02. Principal and Business Offices. The Corporation may have such principal
and other business offices, either within or outside of the State of Delaware, as the governing
body of the Corporation (the “Board”) may designate or as the Corporation’s business may
require from time to time.

Section 1.03. Registered Office. The registered office of the Corporation in the State of
Delaware shall be located at 1209 Orange Street, Wilmington, County of New Castle, Delaware
19801. The name of the Corporation’s registered agent at such address shall be The Corporation
Trust Company. The registered office and/or registered agent of the Corporation may be
changed from time to time by action of the Board.

Section 1.04. Not-for-Profit. The Corporation is organized and operated exclusively for
charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the “Internal Revenue Code™).

ARTICLE II.

Membership

Section 2.01. Membership. The members of the Corporation (the “Members™) shall be
the Directors of the Board then in office.

Section 2.02. Meetings. If required by applicable law, an annual meeting of Members
shall be held for the election of members of the Board at such date, time and place, if any, either
within or without the State of Delaware, as may be designated by resolution of the Board from
time to time. Any other proper business may be transacted at the annual meeting.
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Section 2.03. Notice. Whenever Members are required or permitted to take any action
at a meeting, a notice of the meeting shall be given that shall state the place, if any, date and hour
of the meeting and the purpose or purposes for which the meeting is called. Unless otherwise
provided by law, the certificate of incorporation or these By-Laws, the notice of any meeting
shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting
to each Member entitled to vote at such meeting. If mailed, such notice shall be deemed to be
given when deposited in the United States mail, postage prepaid, directed to the Member at such
Member’s address as it appears on the records of the Corporation.

Section 2.04. Adjournments. Any meeting of Members may adjourn from time to time
to reconvene at the same or some other place, and notice need not be given of any such
adjourned meeting if the time and place thereof are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any business
which might have been transacted at the original meeting. If the adjournment is for more than
thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting,
notice of the adjourned meeting shall be given to each Member entitled to vote at the meeting.

Section 2.05. Quorum. Except as otherwise provided by law, the certificate of
incorporation or these By-Laws, at each meeting of Members the presence in person or by proxy
of one-third of the Members entitled to vote at the meeting shall be necessary and sufficient to
constitute a quorum. In the absence of a quorum, the Members so present may, by a majority
vote thereof, adjourn the meeting from time to time in the manner provided in Section 2.04 of
these By-Laws until a quorum shall be present.

Section 2.06. Organization. Meetings of Members shall be presided over by the
Chairman or, in his or her absence, by the Vice Chairman, or in his or her absence by a
chairperson designated by the Board, or in the absence of such designation by a chairperson
chosen at the meeting by a majority of the Members present. The Secretary shall act as secretary
of the meeting, but in his or her absence the person presiding over the meeting may appoint any
person to act as secretary of the meeting.

Section 2.07. Voting: Proxies. Except as otherwise provided by or pursuant to the
provisions of the certificate of incorporation, each Member entitled to vote at any meeting of
Members shall be entitled to one vote. Each Member entitled to vote at a meeting of Members
or to express consent to corporate action in writing without a meeting may authorize another
person or persons to act for such Member by proxy, but no such proxy shall be voted or acted
upon after three years from its date, unless the proxy provides for a longer period. A proxy shall
be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an
interest sufficient in law to support an irrevocable power. A Member may revoke any proxy
which is not irrevocable by attending the meeting and voting in person or by delivering to the
Secretary of the Corporation a revocation of the proxy or a new proxy bearing a later date.
Voting at meetings of Members need not be by written ballot. At all meetings of Members for
the election of Members at which a quorum is present a plurality of the votes cast shall be
sufficient to elect. All other elections and questions presented to the Members at a meeting at
which a quorum is present shall, unless otherwise provided by the certificate of incorporation,
these By-Laws, or applicable law or pursuant to any regulation applicable to the Corporation or
its securities, be decided by the affirmative vote of the majority of the Members of the
Corporation which are present in person or by proxy and entitled to vote thereon.
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Section 2.08. Action By Written Consent of Members. Unless otherwise restricted by
the certificate of incorporation, any action required or permitted to be taken at any meeting of
Members may be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the Members having
not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted and shall
be delivered to the Corporation by delivery to its registered office in the State of Delaware, its
principal place of business, or an officer or agent of the Corporation having custody of the book
(which may be in electronic form) in which minutes of proceedings of Members are recorded.
Delivery made to the Corporation’s registered office shall be by hand or by certified or registered
mail, return receipt requested. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall, to the extent required by law, be given to
those Members who have not consented in writing and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date for such meeting
had been the date that written consents signed by a sufficient number of Members to take the
action were delivered to the Corporation.

Section 2.09. Conduct of Meetings. The date and time of the opening and the closing of
the polls for each matter upon which the Members will vote at a meeting shall be announced at
the meeting by the person presiding over the meeting as provided by Section 2.06 of these By-
Laws. The Board may adopt by resolution such rules and regulations for the conduct of the
meeting of Members as it shall deem appropriate. Except to the extent inconsistent with such
rules and regulations as adopted by the Board the person presiding over any meeting of Members
shall have the right and authority to convene and to adjourn the meeting, to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of such presiding person,
are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,
whether adopted by the Board or prescribed by the presiding person of the meeting, may include,
without limitation, the following: (i) the establishment of an agenda or order of business for the
meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those
present; (iii) limitations on attendance at or participation in the meeting to Members of record of
the Corporation, their duly authorized and constituted proxies or such other persons as the
presiding person of the meeting shall determine; (iv) restrictions on entry to the meeting after the
time fixed for the commencement thereof, (v) limitations on the time allotted to questions or
comments by participants; and (vi) rules and procedures for voting by the participants. The
presiding person at any meeting of Members, in addition to making any other determinations that
may be appropriate to the conduct of the meeting, shall, if the facts warrant, determine and
declare to the meeting that a matter or business was not properly brought before the meeting and
if such presiding person should so determine, such presiding person shall so declare to the
meeting and any such matter or business not properly brought before the meeting shall not be
transacted or considered. Unless and to the extent determined by the Board or the person
presiding over the meeting, meetings of Members shall not be required to be held in accordance
with the rules of parliamentary procedure.




ARTICLE III.

Governing Body

Section 3.01. Duties and Powers. Subject to the limitations in the Corporation’s
certificate of incorporation, these By-Laws and any applicable law or regulation applicable to the
Corporation, the Board shall manage the activities of the Corporation and shall exercise or
oversee the exercise of all corporate powers. The Board may delegate its duties and powers as it
sees fit to the extent permitted by law and these By-Laws; provided, however, that the activities
and affairs of the Corporation shall be managed and all corporate powers shall be exercised
under the ultimate discretion of the Board.

(a) The Board shall reject any donation of funds designated by the donor thereof to be
granted by the Corporation to a particular foreign recipient if such designation deprives or would
deprive the Corporation of full control of the donated funds and discretion as to their use.
Furthermore, the Board shall have the power to make gifts to individuals and organizations
pursuant to Article VII of these By-Laws.

Section 3.02. Number: Qualifications. The Board shall consist of one or more members,
the number thereof to be determined from time to time by resolution of the Board. Members of
the Board shall not be persons who are subject to sanctions by the Office of Foreign Assets
Control (“OFAC”) or who have violated OFAC sanctions and shall meet the criteria set forth in
and be appointed in accordance with the policies, procedures and guidelines adopted by
resolution of the Board from time to time.

Section 3.03. Election: Resignation: Vacancies. The Board shall initially consist of the
persons elected by the incorporator of the Corporation. As of the date of these Revised By-
Laws, the Board consists of the persons identified in Exhibit A hereto. At each annual meeting
after adoption of these By-Laws, the Board shall elect Members of the Board each of whom shall
hold office for a term of one year or until his or her successor is duly elected and qualified,
subject to such member’s earlier death, resignation, disqualification or removal. Such members
of the Board shall be selected pursuant to the policies, procedures and guidelines adopted by
resolution of the Board from time to time. Any member of the Board may resign at any time
upon notice to the Corporation. Unless otherwise provided by law or the certificate of
incorporation, any newly created membership or any vacancy occurring in the Board for any
cause may be filled by a majority of the remaining members of the Board, although such
majority is less than a quorum and each member so elected shall hold office until the expiration
of the term of office of the member whom he or she has replaced or until his or her successor is
elected and qualified.

Section 3.04. Removal of Members of the Board. The Board may remove a member of
the Board who fails to fulfill his or her duties by, for instance, but not limited to, failing to attend
meetings of the Board or failing to fulfill tasks designated by the Board.

Section 3.05. Regular Meetings. Regular meetings of the Board may be held at such
places within or without the State of Delaware and at such times as the Board may from time to
time determine.




Section 3.06. Special Meetings. Special meetings of the Board may be held at any time
or place within or without the State of Delaware whenever called by the Chairman, Vice-
Chairman, the Secretary, or by any three (3) members of the Board (or if the Board has less than
three members, all of the members). Notice of a special meeting of the Board shall be given by
the person or persons calling the meeting at least twenty-four (24) hours before the special
meeting.

Section 3.07. Telephonic Meetings Permitted. Members of the Board, or any committee
designated by the Board, may participate in a meeting thereof by means of conference telephone
or other communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting pursuant to this Section 3.07 shall constitute
presence in person at such meeting.

Section 3.08. Quorum; Vote Required for Action and Adjournment. At all meetings of

the Board, a majority of the total number of members of the Board then in office shall constitute
a quorum for the transaction of business. Unless by express provision of an applicable law, the
certificate of incorporation or these By-Laws, a different vote is required, the vote of a majority
of members of the Board present at a meeting at which a quorum is present shall constitute an act
of the Board. If a quorum shall not be present at any meeting of the Board, the members present
thereat may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present.

Section 3.09. Organization. At each meeting of the Board, the Chairman, if one shall
have been elected, or, in his or her absence or if one shall not have been elected, the Vice-
Chairman, if one shall have been elected, or, in his or her absence or inability to act, the person
whom a majority of the Board present at the meeting shall appoint chairperson of the meeting,
shall act as chairperson of the meeting. The Secretary or, in his or her absence or inability to act,
the person whom the chairperson of the meeting shall appoint secretary of the meeting, shall act
as secretary of the meeting and keep the minutes thereof.

Section 3.10. Order of Business. The order of business at all meetings of the Board
shall be as determined by the chairperson of the meeting.

Section 3.11. Action by Unanimous Consent of Members. Unless otherwise restricted
by the certificate of incorporation or these By-Laws, any action required or permitted to be taken
at any meeting of the Board, or of any committee thereof, may be taken without a meeting if all
members of the Board or such committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or writings or electronic transmissions are filed with the
minutes of proceedings of the Board or committee in accordance with applicable law,

Section 3.12. Fees and Compensation. The Corporation shall not pay any compensation
to members of the Board for services rendered to the Corporation as members, except that
members may be reimbursed for expenses incurred in the performance of their duties to the
Corporation, in reasonable amounts as approved by the Board.

Section 3.13. Reliance on Books and Records. A member of the Board, or a member of
any committee designated by the Board shall, in the performance of such person’s duties, be
fully protected in relying in good faith upon records of the Corporation and upon such
information, opinions, reports or statements presented to the Corporation by any of the
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Corporation’s officers or employees, or committees of the Board, or by any other person as to
matters the member reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Corporation.

ARTICLE 1V,

Committees

Section 4.01. Committees. The Board may designate one or more committees, each
committee to consist of one or more of the members of the Board. The Board may designate one
or more members of the Board as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of the committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he, she or they constitute a quorum,
may unanimously appoint another member of the Board to act at the meeting in place of any
such absent or disqualified member. Any such committee, to the extent permitted by law and to
the extent provided in the resolution of the Board, shall have and may exercise all the powers and
authority of the Board in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it.

Section 4.02. Committee Rules. Unless the Board otherwise provides, each committee
designated by the Board may make, alter and repeal rules for the conduct of its business. In the
absence of such rules, each committee shall conduct its business in the same manner as the
Board conducts its business pursuant to Article III of these By-Laws.

Section 4.03. Advisory Board. In addition to committees of the Board pursuant to
Section 4.01, the Board may designate one or more advisory committees which shall consist of
one or more members who may or may not be members of the Board and whose role shall be
limited to advising the Board on such matters as the Board shall see fit.

ARTICLE V.

Officers

Section 5.01. Officers: Election: Qualifications: Term of Office; Resignation: Removal:
Vacancies. The Board shall elect, one or more officers, at its discretion, including, from among
its members, one Chairman, one Vice-Chairman, one Treasurer, and a Secretary. The Board
may also choose such other officers as it shall from time to time deem necessary or desirable.
Officers shall not be persons who are subject to OFAC sanctions or who have violated OFAC
sanctions. Each such officer shall hold office until the first meeting of the Board after the annual
meeting of Members next succeeding his or her election, and until his or her successor is elected
and qualified or until his or her earlier resignation or removal. The Board may provide for
staggered terms of duration greater than one (1) year for officer positions which positions and
terms still shall be put to an annual vote. Such terms shall be limited to a maxiumum single term
of three (3) years unless in an individual case the Members vote to adopt and approve a one time
term renewal. Any officer may resign at any time upon written notice to the Corporation. The
Board may remove any officer with or without cause at any time, but such removal shall be
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without prejudice to the contractual rights of such officer, if any, with the Corporation. Any
number of offices may be held by the same person. Any vacancy occurring in any office of the
Corporation by death, resignation, removal or otherwise may be filled for the unexpired portion
of the term by the Board at any regular or special meeting.

Section 5.02. Powers and Duties of Officers. The officers of the Corporation shall have
such powers and duties in the management of the Corporation as may be prescribed in a
resolution by the Board and, to the extent not so provided, as generally pertain to their respective
offices, subject to the control of the Board. The Board of may require any officer, agent or
employee to give security for the faithful performance of his or her duties.

Section 5.03. Chairman and Vice-Chairman. The Chairman and Vice-Chairman are the
general managers and chief executive officers of the Corporation and, subject to the control of
the Board, shall have general supervision, direction, and control of the business and officers of
the Corporation. The Chairman shall preside at all meetings of the Board. The Chairman and
Vice-Chairman will do and perform such other duties as the Board may assign.

Section 5.04. Secretary. The Secretary shall keep, or cause to be kept, at the principal
office of the Corporation or such other place as the Board may determine, a book (that may be
kept in electronic form) of minutes of all meetings of the Board and committees. If unable to
attend a meeting, the Secretary shall designate a delegate to record the meeting minutes. The
minutes shall include (1) the time and place of meetings, whether annual, regular, or special, and
if special, how authorized, (2) the notice thereof given, (3) the names of those present at
meetings of the Board and of the committees, and (4) the proceedings thereof and any
information required by the Conflict of Interest Policy. The Secretary shall keep, or cause to be
kept, at the principal office of the Corporation or such other place as the Board may determine,
the original or a copy of the Corporation’s certificate of incorporation and By-Laws, as amended.
The Secretary shall develop or cause to be developed, the Board’s meeting agenda and distribute,
or cause to be distributed, such agenda to all members of the Board and guests of such members
participating in any meeting, in advance. The Secretary shall give, or cause to be given, notice
of all meetings of the Board and committees as required by law or by these By-Laws to be given,
shall keep the seal of the Corporation, if any, in safe custody, and shall have such other powers
and perform such other duties as may be prescribed by the Board.

Section 5.05. Treasurer. The Treasurer shall keep and maintain, or cause to be kept and
maintained, adequate and correct books and accounts of the properties and business transactions
of the Corporation. The books of account shall be open at all reasonable times to inspection by a
member of the Board. The Treasurer shall deposit, or cause to be deposited, all money and other
valuables in the name and to the credit of the Corporation with such depositories as may be
designated by the Board. The Treasurer shall develop an annual budget for the Corporation,
ensure timely transfer of funds to the Corporation due on a quarterly basis, disburse the funds of
the Corporation as may be ordered by the Board, shall render to the Chairman, the Vice-
Chairman and the members of the Board, whenever requested, an account of all transactions as
Treasurer, and of the financial condition of the Corporation, and shall have such other powers
and perform such other duties as may be prescribed by the Board.

Section 5.06. Other Officers. Assistant Officers and Agents. Officers, assistant officers
and agents, if any, other than those whose duties are provided for in these By-Laws, shall have
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such authority and perform such duties as may from time to time be prescribed by resolution of
the Board.

Section 5.07. Compensation. The Board shall decide all matters relating to the
compensation of any officer. Any such compensation shall be subject to the provisions of the
Conflict of Interests Policy. The Board shall document in writing the date and terms of approved
compensation arrangements, and will record in writing the decision made by each individual who
decided or voted on compensation arrangements. In determining compensation, the Board shall
consider the compensation offered by comparable organizations for similar positions. The Board
shall record in writing both the information that was relied upon in making any compensation
decision and the source of the information. No salaried officer serving on the Board shall be
permitted to vote on his or her own compensation as an officer.

Section 5.08. Appointing Attorneys and Agents: Voting Securities of Other Entities.
Unless otherwise provided by resolution adopted by the Board, the Chairman and Vice-

Chairman may from time to time appoint an attorney or attorneys or agent or agents of the
Corporation, in the name and on behalf of the Corporation, to cast the votes which the
Corporation may be entitled to cast as the holder of stock or other securities in any other
corporation or other entity, any of whose stock or other securitics may be held by the
Corporation, at meetings of the holders of the stock or other securities of such other corporation
or other entity, or to consent in writing, in the name of the Corporation as such holder, to any
action by such other corporation or other entity, and may instruct the person or persons so
appointed as to the manner of casting such votes or giving such consents, and may execute or
cause to be executed in the name and on behalf of the Corporation and under its corporate seal or
otherwise, all such written proxies or other instruments as he or she may deem necessary or
proper. Any of the rights set forth in this Section 5.08 which may be delegated to an attorney or
agent may also be exercised directly by the Chairman or the Vice-Chairman.

ARTICLE VI.

Indemnification and Advancement of Expenses

Section 6.01. Right to Indemnification. The Corporation shall indemnify and hold
harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter
be amended, any person (a “Covered Person”) who was or is made or is threatened to be made a
party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a person
for whom he or she is the legal representative, is or was a member of the Board or officer of the
Corporation or, while a member of the Board or officer of the Corporation, is or was serving at
the request of the Corporation as a member of the Board, officer, employee or agent of another
Corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including
service with respect to employee benefit plans, against all liability and loss suffered and
expenses (including attorneys’ fees) reasonably incurred by such Covered Person.
Notwithstanding the preceding sentence, except as otherwise provided in Section 6.04, the
Corporation shall be required to indemnify a Covered Person in connection with a Proceeding (or
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part thereof) commenced by such Covered Person only if the commencement of such Proceeding
(or part thereof) by the Covered Person was authorized in the specific case by the Board of the
Corporation.

Section 6.02. Right to Purchase and Maintain Insurance. The Corporation may purchase
and maintain insurance on behalf of any person who is or was a member of the Board, officer,
employee or agent of the Corporation, or who is or was serving at the request of the Corporation
as a member of the Board, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against him and incurred by him in
any such capacity, or arising out of his status as such, whether or not the Corporation would have
the power to indemnify him against such liability under the provisions of this Section.

Section 6.03. Prepayment of Expenses. The Corporation shall to the fullest extent not
prohibited by applicable law pay the expenses (including attorneys’ fees) incurred by a Covered
Person in defending any Proceeding in advance of its final disposition; provided, that, to the
extent required by law, such payment of expenses in advance of the final disposition of the
Proceeding shall be made only upon receipt of an undertaking by the Covered Person to repay all
amounts advanced if it should be ultimately determined that the Covered Person is not entitled to
be indemnified under this Article VI or otherwise.

Section 6.04. Claims. If a claim for indemnification (following the final disposition of
such Proceeding) or advancement of expenses under this Article VI is not paid in full within
thirty (30) days after a written claim therefor by the Covered Person has been received by the
Corporation, the Covered Person may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim
to the fullest extent permitted by law. In any such action the Corporation shall have the burden
of proving that the Covered Person is not entitled to the requested indemnification or
advancement of expenses under applicable law.

Section 6.05. Nonexclusivity of Rights. The rights conferred on any Covered Person by
this Article VI shall not be exclusive of any other rights which such Covered Person may have or
hereafter acquire under any statute, provision of the certificate of incorporation, these By-Laws,
agreement, vote of stockholders or disinterested directors or otherwise.

Section 6.06. Other Sources. The Corporation’s obligation, if any, to indemnify or to
advance expenses to any Covered Person who was or is serving at its request as a member of the
Board, officer, employee or agent of another corporation, partnership, joint venture, trust,
enterprise or nonprofit entity shall be reduced by any amount such Covered Person may collect
as indemnification or advancement of expenses from such other corporation, partnership, joint
venture, trust, enterprise or non-profit enterprise.

Section 6.07. Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article VI shall not adversely affect any right or protection hereunder of any
Covered Person in respect of any act or omission occurring prior to the time of such repeal or
modification.

Section 6.08. Other Indemnification and Prepayment of Expenses. This Article VI shall
not limit the right of the Corporation, to the extent and in the manner permitted by law, to
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indemnify and to advance expenses to persons other than Covered Persons when and as
authorized by appropriate corporate action.

ARTICLE VII.

Grants and Distributions

Section 7.01. Mandatory Procedures for Making Distributions. To the extent consistent
with its charitable status under the Internal Revenue Code, and only as specifically authorized by
the Board, the Corporation may make grants, contributions or otherwise distribute funds or
provide other support to any organization organized and operated exclusively for charitable, or
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code. For
the avoidance of doubt, the authority to authorize the grants, contributions, distributions and
support described in the previous sentence may not be delegated pursuant to Section 3.01, but the
effectuation of and compliance with the requirements set forth in the remainder of this Article
VII may be so delegated. Further, the Corporation may provide direct charitable or educational
aid to individuals who are the ultimate recipients of such aid and this Article VII does not apply
to any such aid.

(b) Before making a grant, contribution or distribution or otherwise rendering
financial assistance to a potential recipient organization (a “Potential Grantee™), the Corporation
shall obtain from the Potential Grantee a written request for funds that includes certain basic
information about the Potential Grantee and the purpose for which the grant, contribution,
distribution or financial assistance will be made or rendered. For the avoidance of doubt, in the
event that none of the authorized representatives of the Potential Grantee can write in English,
the Corporation may complete the written request on behalf of the Potential Grantee based on an
interview with an authorized representative of the Potential Grantee.

i) The Corporation shall require this basic information to include:
(A)  the use to which the funds will be put;

(B)  the Potential Grantee’s name in English and the language of origin,
including any acronyms or abbreviations;

(C)  a list of jurisdictions in which the Potential Grantee maintains a
physical presence;

(D) a written statement of the principal purpose of the Potential
Grantee, including a detailed summary of the Potential Grantee’s
projects and goals;

(E) the Potential Grantee’s current sources of income and financial
status;

(F)  the Potential Grantee’s ability to accomplish the purpose for which
the grant, contribution, distribution or other financial assistance is
made; and
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(G)

the Potential Grantee’s tax-exempt status, if any, under the Internal
Revenue Code or any relevant foreign law.

(i)  The Corporation shall, in its discretion, require this basic information to
include:

(A)

(B

©

(D)

B

(F)

any reasonably available historical information about the Potential
Grantee’s identity and integrity, including: (1) the jurisdiction in
which the Potential Grantee is incorporated or formed, (2) copies
of the Potential Grantee’s incorporating or other governing
instruments, (3) information on the individuals who formed and
operate the Potential Grantee, (4) information relating to the
Potential Grantee’s operating history, and (5) a list of charitable
organizations that the Potential Grantee has previously worked
with and their contact information;

the postal, email and URL addresses and telephone numbers of all
places of business of the Potential Grantee;

copies of any public filings made by the Potential Grantee
including the most recent official registry of documents, annual
reports, and annual filings with the relevant government, as
applicable;

basic information with respect to the Potential Grantee’s key
employees, members of the governing board, and other senior
management, including, to the extent reasonable, such person’s full
name in English and in the language of origin, any other names
used, nationality, citizenship, current country of residence, and
place and date of birth;

basic information with respect to the Potential Grantee’s
subcontractors and financial institutions, if any, including, to the
extent reasonable, such organization’s full name in English and in
the language of origin and the jurisdiction in which such
organization is incorporated or formed; and

any additional information that the Corporation, in its discretion,
may find helpful in its review of the request for funds.

() The Corporation shall review all requests for funds and, if the Corporation
approves the request, it may also authorize payment of such funds to the approved grantee so
long as the payment is for the approved use of such funds.

(d)  The Corporation may, in its absolute discretion, refuse to make any grants,
contributions or distributions, or otherwise render financial assistance, to or for any or all of the
purposes for which funds are requested.
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(e) The Corporation may not permit any grant, contribution, or distribution, or any
other form of financial assistance, of any kind to a foreign organization without taking

reasonable steps to:

®

(i)

(iii)

ascertain that such grant, contribution, or distribution, or such other form
of financial assistance, will not violate any state or federal law, statute or
regulation;

determine that such grant, contribution, or distribution, or such other form
of financial assistance, will not invalidate the Corporation’s tax-exempt
status under the Internal Revenue Code or make the Corporation ineligible
to receive charitable contributions under Section 170 of the Internal
Revenue Code; and

make a risk-based assessment to ensure that grants, contributions and
distributions, and other forms of financial assistance, will not directly or
indirectly finance terrorist groups or individuals.

® Before making any payment of any grant, contribution, distribution or financial
assistance, the Corporation shall enter into a written grant agreement with the Potential Grantee
that is executed by both the Potential Grantee and the Corporation.

@

(i)

The grant agreement shall include:

(A) a provision addressing the proper use of funds by the Potential
Grantee;

(B)  aprovision that the Corporation has the authority to withhold funds
and withdraw approval for funds in its absolute discretion pursuant
to Section 7.01(g) below;

(C)  a requirement that the Potential Grantee furnish, periodically or
upon completion of the project for which funds were granted, as
deemed appropriate by the Corporation, an accounting to show that
the funds were expended for the purposes which were approved by
the Board.

The grant agreement shall, in the discretion of the Corporation, include
provisions addressing:

(A) the Corporation’s authority to oversee the Potential Grantee’s use
of the funds and the appropriate scope of such oversight;

(B)  verification mechanisms that the Potential Grantee must follow to
assure the Corporation that it is using the funds for a proper use
and protecting the funds from being diverted to an improper use,
such as political activities of a type not permitted under the
relevant provisions of the Intenal Revenue Code for a Section
501(c)(3) organization, or to terrorist groups or individuals;
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(C)  the terms by which the Corporation will disperse funds, whether in
a lump sum or increments;

(D)  representations and warranties that the Potential Grantee (1) has
assured itself that it, the individuals described in the above
Section 7.01(b)(i1))}(D) and the entities described in the above
Section 7.01(b)(ii}(E) are not subject to sanctions by OFAC, (2) is
in compliance, and will stay in compliance while receiving or
using grants from the Corporation, with all laws, statutes, and
regulations restricting U.S. persons from dealing with any
individuals, entities, or groups subject to OFAC sanctions, or, in
the case of foreign Potential Grantees, that they do not deal, and
will not deal while receiving or using grants from the Corporation,
with any individuals, entities or groups subject to OFAC sanctions
or any other persons known to the foreign Potential Grantee to
support terrorism or to have violated OFAC sanctions and (3)
agrees to provide the Corporation with periodic reports on the use
of funds and updates to the information contained in the above
Section 7.01(b); and

(E)  any additional considerations that the Corporation, in its discretion,
deems advisable to include in such grant agreement.

(g)  After the Board has authorized a grant, contribution or distribution, or other form
of financial assistance to another organization for a specific project or purpose, the Corporation
may solicit funds for such grant, contribution or distribution, or such other form of financial
assistance, to the specifically approved project or purpose of the other organization. However,
the Corporation shall at all times have the right to withdraw approval of the grant, contribution or
distribution, or other form of financial assistance, and use the funds for other charitable, or
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code.

Section 7.02. Discretionary Procedures for Making Distributions. To the extent
necessary to fulfill the objectives and requirements described in Section 7.01 of these By-Laws
and to the extent applicable, the Corporation shall, in its discretion:

(a) verify that a Potential Grantee, its members, directors, officers and key
employees, any organization to which the Potential Grantee delivers funds, the Potential
Grantee’s subcontractors and the Potential Grantee’s financial institutions, known to the Board,
are not listed with OFAC’s master list of Specially Designated Nationals maintained at OFAC’s
website currently at www.treas.gov/offices/enforcement/ofac/sdn/, or any successor thereto, and
make similar verifications with respect to any other lists or databases of which it is aware
maintained by (i) the government of the country where the Potential Grantee is located or (ii) any
relevant international organizations;

(b)  conduct a reasonable search of public records and the Internet for information and
all other publicly available information about the Potential Grantee, its members, directors,
officers and key employees to help the Corporation determine that it knows of no reason why the
Potential Grantee or any of its members, directors, officers and key employees should be
included on any of the lists described in the above Section 7.02(a);
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(©) monitor the Potential Grantee on an ongoing basis through regular audits and
reporting;

(d) conduct an annual on-site review of any Potential Grantee to the extent that the
funds disbursed to such Potential Grantee exceed $50,000 in any fiscal year of the Corporation;
provided. that the reasonable cost of such a review is not in excess of two percent of such annual
disbursement;

(e) determine the identity of financial institutions with which a Potential Grantee
maintains accounts and determine whether any of such institutions are known by the Board to be
involved in money laundering, are listed with the OFAC, or are shell banks or are operating
under an offshore license;

® review the guidelines prepared by the United States Department of the Treasury
regarding the protection of charitable organizations from terrorist abuse maintained at the
Department of the Treasury’s website currently at www.treas.gov/offices/enforcement/key-
issues/protecting/index.shtml, including the OFAC Risk Matrix and the U.S. Department of the
Treasury Anti-Terrorist Financing Guidelines: Voluntary Best Practices for U.S.-Based
Charities; and

(2) conduct, in its discretion, any additional reviews of a Potential Grantee.

Section 7.03. Recordkeeping. Before making a grant, contribution or distribution, or
otherwise rendering financial assistance, to any Potential Grantee, the Corporation will create a
file for each such grant, contribution, or distribution, or such other form of financial assistance,
that includes resolutions authorizing solicitation and payment of such grant, contribution, or
distribution, or such other form of financial assistance, the grant application and budget from the
grantee, the grant agreement, the periodic report of such grantee and any information that the
Board obtains according to Section 7.01 and Section 7.02 of these By-Laws.

ARTICLE VIIIL

General Provisions

Section 8.01. Checks, Notes. Drafts. Etc. All checks, notes, drafts or other orders for
the payment of money of the Corporation shall be signed, endorsed or accepted in the name of
the Corporation by such officer, officers, person or persons as from time to time may be
designated by the Board or by an officer or officers authorized by the Board to make such
designation.

Section 8.02. Contracts. In addition to the powers otherwise granted to officers pursuant
to Article V of these By-Laws, the Board may authorize to the extent consistent with Section
3.01 of these By-Laws any officer or officers, or any agent or agents, of the Corporation to enter
into any contract or to execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

Section 8.03. Loans. No loans shall be contracted on behalf of the Corporation and no
negotiable paper shall be issued in its name, unless and except as authorized by the Board or a
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duly appointed and authorized committee of the Board. Such authorization may be in the form of
a signed policy or other blanket authority specified by the Board from time to time. When so
authorized by the Board or such committee, any officer or agent of the Corporation may effect
loans and advances at any time for the Corporation from any bank, trust company, or other
institution, or from any firm, corporation or individual, and for such loans and advances may
make, execute and deliver promissory notes, bonds or other evidences of indebtedness of the
Corporation and, when authorized as aforesaid, may mortgage, pledge, hypothecate or transfer
any and all stocks, securities and other property, real or personal, at any time held by the
Corporation, and to that end endorse, assign and deliver the same as security for the payment of
any and all loans, advances, indebtedness and liabilities of the Corporation. Such authorization
may be general or confined to specific instances.

Section 8.04. Fiscal Year. The fiscal year of the Corporation shall end on December 31
unless otherwise determined by resolution of the Board.

Section 8.05. Corporate Seal. The Board may provide a corporate seal which shall be in
the form of a circle and shall have inscribed thereon the name of the Corporation and the words
“Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise. Notwithstanding the foregoing, no seal shall be
required by virtue of this Section 8.05.

Section 8.06. Manner of Notice. Except as otherwise provided herein or permitted by
applicable law, notices to Members or members of the Board shall be given to each Member of
member of the Board by telephone, personal delivery, telex, telecopy, email or similar means.

Section 8.07. Waiver of Notice of Meetings of Members and Committees. Any waiver
of notice, given by the person entitled to notice, whether before or after the time stated therein,
shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at nor the
purpose of any regular or special meeting of the members of the Board, or members of a
committee need be specified in a waiver of notice.

Section 8.08. Records. Form of Records. Any records maintained by the Corporation in
the regular course of its business, including its books of account and minute books, may be kept
on, or by means of, or be in the form of, any information storage device or method, provided that
the records so kept can be converted into clearly legible paper form within a reasonable time.

(a) Content of Records. The Corporation shall keep all records required by these By-
Laws. In addition, the Corporation shall keep all records regarding all grants, contributions and
distributions received by the Corporation and any other records deemed appropriate by the
Corporation.

Section 8.09. Amendment of By-Laws. These By-Laws may be altered, amended or
repealed, and new By-Laws made, by the Board.
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Section 8.10. Section Headings. Section headings in these By-Laws are for convenience
of reference only and shall not be given any substantive effect in limiting or otherwise construing
any provision herein.

Section 8.11. Inconsistent Provisions. In the event that any provision of these By-Laws
is or becomes inconsistent with any provision of the certificate of incorporation, the General
Corporation Law of the State of Delaware or any other applicable law or regulation, the
provision of these By-Laws shall not be given any effect to the extent of such inconsistency but
shall otherwise be given full force and effect.

Section 8.12. Dissolution. Upon the dissolution or winding up of the Corporation, its
assets remaining after payment, or provision for payment, of all debts and liabilities of the
Corporation shall be distributed for one or more exempt purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code (or any corresponding section of any future federal tax
code), or shall be distributed to the federal government, or to a state or local government, for a
“public purpose” as defined pursuant to Section 501(c)(3) of the Internal Revenue Code (or any
corresponding section of any future federal tax code).
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THIS IS TO CERTIFY:

That I am the duly elected, qualified and Acting Secretary of Global Compact Network USA,
Inc. and that the foregoing Revised By-Laws were adopted as the By-Laws of the Corporation as
of February 14, 2019, by the Governing Body of the Corporation.

February 14, 2019

aniella Foster q
Acting Secretary of Global Compact
Network USA, Inc.
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