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Internal Revenue Service
Department of the Treasury

P. O. Box 2508
Date: October 11, 2006 Cincinnati, OH 45201

Person to Contact:
MAINE ROBOTICS Mrs. Coghill 31-07426
% THOMAS R BICKFORD Customer Service Specialist
167 BENNOCH RD Toll Free Telephone Number:
ORONO ME 04473-3621 677 877-829-5500

Federal Identification Number:

20-2639766

Advance Ruling Period Ends:
December 31, 2009

Dear Sir or Madam:
This is in response to your request of October 11, 2008, regarding your organization's tax-exempt status.

In September 2005 we iésued a determination letter that recognized your organization as exempt from federal
income tax. Our records indicate that your organization is currently exempt under section 501(c)(3) of the
Internal Revenue Code.

Our records indicate that your organization is also classified as a public charity under
sections 509(a)(1) and 170(b)(1)(A)}vi) of the Internal Revenue Code until the Advance Ruling Period Ending
date indicated in the header above.

Within 90 days from the end of the advance ruling period, your organization must submit to us information
needed to determine whether it has met the requirements of the applicable support test during the advance
ruling period. This information is currently supplied on the Form 8734, Support Schedule for Advance Ruling
Period.

Contributions to your organization are deductible under section 170 of the Code. Grantors and contributors
may rely on the determination that your organization is not a private foundation until 90 days after the end of its
advance ruling period. If the organization submits the required information within 90 days, grantors and
contributors may continue to rely on the advance determination until the Service makes a final determination of
your organization's foundation status.

If you have any questions, please call us at the telephone number shown in the heading of this letter.
Sincerely,

Janna K. Skufca, Director, TE/GE
Customer Account Services
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MAINE ROBOTICS For assistance, call:

# THOMAS R BICKFORD 1-877-829-5500
167 BENNOCH RD
ORONO ME 06G73-3621677

047507

Our records indicate that you were issued an advance ruling lefter that treated you as
a public charity, rather than a private foundation, during an advance ruling period that
ends on the date indicated above. That letter reguired you to file IRS Form 8734 at the
end of your advance ruling period to establish that you cualify as a public charity.

New IRS regulations changed the procedures governing your public charity status. You
are no longer required to file Form 8734 at the end of the ruling period. The regulations
also provide that donors can rely on your advance ruling letter with respect to your public
charity status unless the [RS changes that status, based on the organization no longer
meeting an applicable public support test, and publishes notice of the change.

If you have received Form 8734 from the IRS, please do not file it. Please keep your
advance ruling letter along with this letter for your permanent records.

The regulations also changed the rules for computing public support, consistent with the
redesigned Form 990, Return of Organization Exempt from Income Tax. For more
information regarding those rules and the redesigned Form 990, please see the IRS
website at www.irs.gov/eo.

(Rev. 07/2008)
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EXHIBIT

A

BYLAWS
OF

MAINE ROBOTICS
EEE KA A KK E
ARTICLE I
Name, Location and Corporate Seal
Section 1.1 Name. The name of this Corporation shall be Maine Robotics, and it shall be
located in Orono, County of Penobscot, State of Maine.
Section 1.2 Seal. The corporate seal shall be the common wafer seal unless otherwise
determined by the Board of Directors.
ARTICLE II
Purpose
Section 2.1 Purpose. The purposes of this Corporation shall be as set forth in the
Articles of Incorporation, as the same may be amended from time to time, which purposes shall
include conducting educational activities such as summer camps, school-based programs and
teacher workshops that use robotics as a multi-disciplinary approach to educating children in the
areas of engineering, basic science, computers, programming, mathematics, problem solving, and
project design and management.
Section 2.2 Powers. This Corporation shall have all the powers, rights and duties
normally incident to such corporations and all other rights granted to corporations organized
under the Maine Nonprofit Corporation Act, but shall engage only in such activities as are

permitted by Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.





ARTICLE ITI
Membership
The Corporation shall have no members and shall be governed by its Board of Directors.
ARTICLE 1V
Board of Directors

Section 4.1 General Powers. The affairs of the Corporation shall be governed by a Board

of Directors, consisting of no less than three (3) nor more than nine (9) members. The initial
Board of Directors shall be appointed by the sole incorporator, and shall consist of three (3)
members.

Section 4.2 Qualification and Term. Directors shall be elected by a majority of the other

Directors at the Annual Meeting of the Corporation. Directors need not be residents of the State
of Maine nor Members of the Corporation. Directors shall serve indefinite terms until the earlier
of their resignation or removal from office. Upon the voluntary resignation of any Director, the
resigning Director shall appoint his or her successor, subject to approval by a majority of the
remaining Directors.

Section 4.3 Vacancies, Resignation and Removal. Newly created directorships created

by increasing the number of Directors shall be filled by the affirmative vote of a majority of the
Board, although less than a quorum of the Board of Directors. Any vacancy occurring in the
Board of Directors by reason of a Director's resignation or removal from office may be filled by
the affirmative vote of a majority of the remaining Directors. A Director elected to fill a vacancy
shall be elected to fill the unexpired term of his or her predecessor in office. Any Director may
resign his or her office by delivering a written resignation to any other Board member. Directors

may be removed from office in the manner prescribed by the Maine Nonprofit Corporation Act.
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Section 4.4 Committees. The Board of Directors may designate such committees as it
deems necessary consisting of members of the Board of the Directors and such other persons as
may be designated by the resolution authorizing the committee. So far as is applicable, the
provisions of law and of these bylaws governing the conduct of meetings of the Board of
Directors shall govern all committee meetings.

Section 4.5 Regular Meetings. Meetings of the Board of Directors, regular or special,
may be held at any location within or without the State of Maine. The Board of Directors may
provide by resolution the time and place for the holding of regular meetings of the Board of

Directors without necessity for notice other than such resolution.

Section 4.6 Special Meetings. Special meetings of the Board of Directors may be called
by the President of the Corporation, or by any two Directors.

Section 4.7 Annual Meeting. The Annual Meeting shall be held during the month of

January at such time and place as shall be set by the Board of Directors.

Section 4.8 Notice. Except as otherwise provided in Section 4.5 above, notice of any
regular meeting of the Board of Directors shall be given at least three (3) business days prior
thereto and notice of any special meeting of the Board of Directors shall be given at least three
(3) business days prior thereto by written notice, such written notices to be delivered personally
or sent by mail, electronic mail, or fax to each Director at his or her address as shown on the
records of the Corporation. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail in a sealed envelope so addressed, with postage thereon
prepaid. Attendance of a Director at any meeting shall constitute a waiver of notice of such
meeting, except when a Director attends the meeting for the express purpose of objecting to the
transaction of any business because a meeting is not lawfully called or convened. Neither the
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business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting, unless the
applicable provisions of the Maine Nonprofit Corporation Act so require.

Section 4.9 Quorum. A majority of the Board of Directors shall constitute a quorum for
the transaction of business at any meeting of the Board of Directors.

Section 4.10 Action of Directors By Unanimous Written Consent. Any action which

may be taken or which may be required by Maine law to be taken at a meeting of Directors may
be taken without a meeting if all the Directors sign a written consent setting forth the action
taken or to be taken, at any time before or after the intended effective date of such action. Such
consent shall be filed with the minutes of the Board of Directors meetings and shall have the
same effect as a unanimous vote of the Board of Directors.

Section 4.11 Meetings by Conference Telephone. Directors may participate in a meeting

of the Board of Directors by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting can hear each other, and such
participation in a meeting pursuant to this subsection shall constitute presence in person at such
meeting.
ARTICLE V
Officers

Section 5.1 Election and Term. The Officers of this Corporation shall consist of a

President, a Treasurer, a Secretary and such other officers as the Board deems necessary. All
Officers shall be elected or appointed annually by the Board of Directors immediately following

the Annual Meeting. Any two or more offices may be held by the same person. New offices





may be created and filled at any meeting of the Board of Directors. Each Officer shall hold
office until such Officer's successor shall have been duly elected.

Section 5.2 Removal. Any Officer may be removed by the Board of Directors whenever
in its judgment the best interest of the Corporation will be served thereby.

Section 5.3 Vacancies. A vacancy, however occurring, in any office may be filled by the
Board of Directors.

Section 5.4 President. The President shall have general supervision of the affairs of the
Corporation, shall preside at all meetings of the Board of Directors when present, and generally
shall perform the duties usually incident to their offices or prescribed by law or vote of the Board
of Directors.

Section 5.5 Secretary. To the extent required by these bylaws, the Secretary shall notify
all Directors of all regular and any duly called special meetings of the Board of Directors.

Notice shall be furnished in the manner provided by these bylaws. The Secretary shall faithfully
and impartially record the actions taken at each meeting of the Board of Directors.

Section 5.6 Treasurer. The Treasurer shall have charge and custody of and be
responsible for all funds and securities of the Corporation; shall receive and give receipts for
monies due and payable to the Corporation from any source whatsoever, and shall deposit all
such monies in the name of the Corporation and such banks, trust companies or other
depositories as shall be selected and approved by the Board of Directors; and in general shall
perform all the duties incident to the office of Treasurer and such other duties as from time to

time may be assigned to the Treasurer by the Board of Directors.





ARTICLE VI
Contracts, Checks, Deposits and Funds
Section 6.1 Contracts. The Board of Directors may authorize any Officer(s) or agent(s)
of the Corporation, in addition to the Officers so authorized by law or these bylaws, to enter into
any contract or 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 6.2 Checks, Drafts, etc. All checks, drafts or orders for the payment of money,

notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by
such Officer or Officers, agent or agents of the Corporation and in such manner as shall from
time to time be determined by a resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, any such instrument with an aggregate value of Five
Hundred Dollars ($500) or less may be signed by the President or Treasurer, acting singly. For
any such instrument with an aggregate value of greater than Five Hundred Dollars ($500), such
instrument shall be signed by the Treasurer, and countersigned by the President.

Section 6.3 Deposits. All funds of the Corporation shall be deposited from time to time
to the credit of the Corporation in such banks, trust companies or other depositories as the Board
of Directors may select.

Section 6.4 Gifts. The Board of Directors may solicit and/or accept on behalf of the
Corporation any contribution, gift, bequest or devise for the general purposes or for any special

purpose of the Corporation.





ARTICLE VII
Books and Records
The Corporation shall keep correct and complete books and records of account and shall
keep minutes of the proceedings of its Board of Directors. All books and records of this
Corporation may be inspected by any Officer or Director, or his or her agent or attorney for any

proper purpose at any reasonable time.

ARTICLE VIII
Fiscal Year
The fiscal year of the Corporation shall begin on the first day of January and end on the

last day of December in each year.

ARTICLE IX
Prohibition Against Sharing in Corporate Earnings

Section 9.1 Prohibition Against Sharing in Corporate Earnings. No part of the net

earnings of the Corporation shall inure to the benefit of any Director or Officer of the
Corporation, or any private individual (except that reasonable compensation may be paid for
services rendered to or for the Corporation in carrying out one or more of its purposes), and no
Director or Officer of the Corporation, or any private individual, shall be entitled to share in the

distribution of any of the corporate assets on dissolution of the Corporation.

Section 9.2 Distribution of Assets Upon Dissolution. Upon any dissolution of the
Corporation or the termination of its activities, the assets of the Corporation remaining after the
payment of all its liabilities shall be distributed exclusively to one or more organizations, to be
identified by the Board of Directors in its sole and absolute discretion, that are organized and
operated exclusively for such purposes as shall then qualify such organization or organizations

-
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for the exemption from federal income taxation provided for in Section 501(a) of the Internal
Revenue Code of 1986, as amended, by virtue of being described in Section 501(c)(3) of the
Code.
ARTICLE X
Investments

The Corporation shall have the right to invest and reinvest any funds held by it, according
to the judgment of the Board of Directors, provided that no action shall be taken by or on behalf
of the Corporation if such action is a prohibited transaction, or would result in the loss, or in any
manner impair, the tax exempt status of the Corporation.

ARTICLE X1
Exempt Activities

Notwithstanding any other provision of these bylaws, no Director, Officer, employee, or
representative of this Corporation shall take any action or carry on any activity by or on behalf of
the Corporation not permitted to be taken or carried on by an organization described in Section
501(c)(3) of the Internal Revenue Code of 1986 and its regulations as they now exist or as they
may hereafter be amended.

ARTICLE X11
Seal

The seal of the Corporation may, but need not, be affixed to any properly executed
document, and its absence therefrom shall not impair the validity of the document or any action
taken in pursuance thereof or in reliance thereon. The presence of the corporate seal and a
document purporting to be executed by authority of a domestic or foreign corporation shall be
prima facie evidence of the document so executed.
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ARTICLE XITII
Amendments to Bylaws
These bylaws may be amended by a majority of the Directors present at any regular
meeting or at any special meeting, if the written notice for such meeting states that one of the

proposed actions is the amendment of these bylaws.

ARTICLE XIV

Indemnification

The Corporation shall have the power to indemnify and, without formal action by the
Directors or other persons, shall indemnify any Officer or Director, in respect of any and all
matters or actions for which indemmnification is permitted by the laws of the State of Maine,
including without limitation, liability for expenses incurred in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative.
Indemnification under the preceding sentence with respect to persons other than Officers and
Directors, such as employees, agents or other persons acting for or in behalf of the Corporation
may be made only upon the affirmative vote of the Board of Directors in specific instances. The
Corporation may purchase and maintain insurance on behalf of any person who is or was a
Director, Officer, employee or agent of the Corporation, or who is or was serving at the request
of the Corporation as director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against such person and
incurred by such person in any of the above-stated capacities, or arising out of his or her status as

such, whether or not the Corporation would have the power to indemnify such person.

Date Adopted:

, Secretary






EXHIBIT

MAINE ROBOTICS L

CONFLICT OF INTEREST PoOLICY

Article 1

Purpose

The purpose of the conflict of interest policy is to protect Maine Robotics (the
“Corporation™) when it is contemplating entering into a transaction or arrangement that might
benefit the private interest of an officer or director of the Corporation or might result in a
possible excess benefit transaction. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable corporations.

Article II
Definitions

1. Interested Person. An “interested person” shall mean any director, principal officer, or
member of a committee with governing board delegated powers, who has a direct or indirect
financial interest, as defined below.

2. Financial Interest. A person has a “financial interest” if the person has, directly or
indirectly, through business, investment, or family:

a. an ownership or investment interest in any entity with which the Corporation has a
transaction or arrangement;

b. a compensation arrangement with the Corporation or with any entity or individual
with which the Corporation has a transaction or arrangement; or

¢. a potential ownership or investment interest in, or compensation arrangement with,
any entity or individual with which the Corporation is negotiating a transaction or
arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article 111, Section 2, a person
who has a financial interest may have a conflict of interest only if the Board of Directors decides
that a conflict of interest exists.
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Article IIT
Procedures
1. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose
the existence of the financial interest to the Board of Directors and be given the opportunity to
disclose all material facts.

2. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion with the
interested person, he/she shall leave the Board meeting while the determination of a conflict of
interest is discussed and voted upon. The remaining members of the Board shall decide if a
conflict of interest exists.

3. Procedures for Addressing the Conilict of Interest

a. An interested person may make a presentation at the Board, but after the presentation, he/she
shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement
involving the possible conflict of interest.

b. The President shall, if appropriate, appoint a disinterested person or committee to investigate
alternatives to the proposed transaction or arrangement. The person(s) so appointed need not be
members of the Board of Directors.

c. After exercising due diligence, the Board shall determine whether the Corporation can obtain
with reasonable efforts a more advantageous transaction or arrangement from a person or entity
that would not give rise to a conflict of interest.

d. If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board of Directors shall determine bya
majority vote of the disinterested directors whether the transaction or arrangement is in the
Corporation’s best interest, for its own benefit, and whether it is fair and reasonable. In
conformity with the above determination it shall make its decision as to whether to enter into the
transaction or arrangement.

4. Violations of the Conflicts of Interest Policy

a. If the Board of Directors has reasonable cause to believe a Director or Officer has failed to
disclose actual or possible conflicts of interest, it shall inform the Director or Officer of the basis
for such belief and afford him/her an opportunity to explain the alleged failure to disclose.





.

v

#

r'd ‘
>
>

_Aaine Robotics

#" Conflict of Interest Policy

Page 3 of 3

b. If, after hearing the Director’s or Officer’s response and after making further investigation as
warranted by the circumstances, the Board of Directors determines the Director or Officer has
failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary
and corrective action.

Article IV

Proceedings

The minutes of the Board of Directors shall contain:

a. The names of the persons who disclosed or otherwise were found to have a financial interest
in connection with an actual or possible conflict of interest, the nature of the financial interest,
any action taken to determine whether a conflict of interest was present, and the Board’s decision
as to whether a conflict of interest in fact existed.

b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

Article V

Compensation

a. A voting member of the governing board who receives compensation, directly or indirectly,
from the Corporation for services is precluded from voting on matters pertaining to that
member’s compensation.

b. No voting member of the Board of Directors who receives compensation, directly or
indirectly, from the Corporation, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.






ARTICLES OF INCORPORATION

NONPROFIT CORPORATION

iling Fee $40.00

DOMESTIC

STATE OF MAINE

Deputy Secretary of State

A True Copy When Attested By Signature

Deputy Secretary of State

Pursuant to 13-B MRSA §403, the undersigned incorporator(s) execute(s) and deliver(s) the following Articles of Incorporation:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

The name of the corporation is __ Maine Robotics

("X" one box only. Attach additional page(s) if necessary.)

] The corporation is organized as a public benefit corporation for the following purpose or purposes:
Please see Exhibit A.

] The corporation is organized as a mutual benefit corporation for all purposes permitted under Title 13-B or,
if not for all such purposes, then for the following purpose or purposes:

The name and registered office of the Registered Agent who must be a Maine resident, whose office is identical with

the registered office; or a corporation, domestic or foreign, profit or nonprofit, having an office identical with such
registered office:

Nathaniel S. Putnam

(name)

80 Exchange St., Fleet Center, Bangor, ME 04401

(physical location - street (not P.O. Box), city, state and zip code)

P.O. Box 1210, Bangor, ME 04402-1210

(mailing address if different from above)

The number of directors (not less than 3) constituting the initial board of directors of the corporation, if the nmumber
has been designated or if the initial directors have been chosen, is 3

The minimum number of directors (not less than 3) shall be 3 and the maximum
number of directors shall be 9

Members: ("X" one box only.)

@ There shall be no members.

There shall be one or more classes of members and the information required by 13-B MRSA §402 is
attached.

FORM NO. MNPCA-6 (1 of 2)





SIXTH: (Optional) K1 (Check if this article is to apply.)

No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise
attempting to influence legislation, and the Corporation shall not participate in or intervene in (including the
publication or distribution of statements) any political campaign on behalf of any candidate for public office.

SEVENTH: (Optional) K] (Check if this article is to apply.)

Other provisions of these articles including provisions for the regulation of the internal affairs of the corporation,
distribution of assets on dissolution or final liquidation and the requirements of the Internal Revenue Code section
501(c) are set out in Exhibit B attached hereto and made a part hereof.

Incorporators DATED
Street 150 Norway Rd.
(signature) (residence address)
Nathaniel S. Putnam Bangor, ME 04401
(type or print name) (city, state and zip code)
Street
(signature) (residence address)
(type or print name) (city, state and zip code)
Street
(signature) (residence address)
(type or print name) (city, state and zip code)

For Corporate Incorporators®

Name of Corporate Incorporator

By Street

(signature of officer)

(principal business location)

(type or print name and capacity) (city, state and zip code)

Acceptance of Appointment of Registered Agent
The undersigned hereby accepts the appointment as registered agent for the above-named domestic nonprofit corporation.

DATED

Nathaniel S. Putnam

(type or print name)

(signature of registered agent)

Note:  If the registered agent does not sign this form, Form MNPCA-18 (13-B MRSA §304.3) must accompany this document.

*Articles are to be executed as follows:

If a corporation is an incorporator (13-B MRSA §401), the name of the corporation should be typed or printed and signed on its behalf
by an officer of the corporation. The articles of incorporation must be accompanied by a certificate of an appropriate officer of the
corporation, not the person signing the articles, certifying that the person executing the articles on behalf of the corporation was duly

authorized to do so.

Please remit your payment made payable to the Maine Secretary of State.

SUBMIT COMPLETED FORMS TO: CORPORATE EXAMINING SECTION, SECRETARY OF STATE,
101 STATE HOUSE STATION, AUGUSTA, ME 04333-0101

FORM NO. MNPCA-6 (2 of 2) Rev. 8/1/2004 TEL. (207) 624-7740





MAINE ROBOTICS
NONPROFIT ARTICLES OF INCORPORATION

SECOND:

EXHIBIT A

The Corporation is organized exclusively for charitable, educational, and scientific
purposes, including, for such purposes, the making of distributions to organizations
that qualify as exempt organizations under section 501(c)(3) of the Internal
Revenue Code of 1986, or corresponding section of any future federal tax code.
Notwithstanding any other provision of these Articles, this Corporation shall not,
except to an insubstantial degree, engage in any activities or exercise any powers
that are not in furtherance of the purposes of this Corporation. Without limiting the
generality of the foregoing, the purpose of the Corporation shall include conducting
educational activities such as summer camps, school-based programs and teacher
workshops that use robotics as a multi-disciplinary approach to educating children
in the areas of engineering, basic science, computers, programming, mathematics,
problem solving, and project design and management.





MAINE ROBOTICS
NONPROFIT ARTICLES OF INCORPORATION

EXHIBIT B

SEVENTH: Upon any dissolution of the Corporation or the termination of its activities,
the assets of the Corporation remaining after the payment of all its
liabilities shall be distributed exclusively to one or more organizations, to
be identified by the Board of Directors in its sole and absolute discretion,
that are organized and operated exclusively for such purposes as shall then
qualify such organization or organizations for the exemption from federal
income taxation provided for in Section 501(a) of the Internal Revenue
Code of 1986, as amended, by virtue of being described in Section
501(c)(3) of the Code.






MAINE ROBOTICS

Action of Directors By Unanimous Written Consent
Without A Meeting

Pursuant to 13-B M.R.S.A., Section 707, the undersigned, being all of the Directors of
Maine Robotics, hereby consent to the following actions without holding a meeting, such actions
being stated in the form of, and to be as fully effective as if taken by unanimous resolution or
resolutions of the Board of Directors of said corporation at a meeting duly called and held on the
date hereof at which all of the undersigned Directors were present and acting throughout:

ELECTION OF OFFICERS

RESOLVED: That the following persons be elected to the offices set forth opposite their
respective names, each to serve until the corporation's annual meeting, and until his/her successor
has been duly elected and qualified, or until his/her earlier resignation or removal from office:

ISJrca-s;iderlt/C—l Iﬁo WAQS \ﬁic ‘«Q'JCI
ecretary/Clerk - Sql\ly Coppuvs
Treasurer - TUowas Q&‘C)«é@(

DESIGNATION OF DEPOSITORY BANK

RESOLVED: That {Juwedsity N(J!tulu'ﬁhereby designated as a depository bank of
the corporation, and that the standard @ository resolutions of said bank are hereby adopted in
full.

FISCAL YEAR

RESOLVED: That the fiscal year of the corporation shall begin on the first day of
January and end on the last day of December each year.

ADOPTION OF BYLAWS

RESOLVED: That Bylaws be adopted in the form attached hereto as Exhibit A and be
placed with the corporation's permanent records.

ADOPTION OF CONFLICT OF INTEREST POLICY

RESOLVED: That the Conflict of Interest Policy attached hereto as Exhibit B is hereby





adopted, and the Secretary is hereby directed to place a copy of said Policy with the corporation's
permanent records.

CORPORATE SEAL

RESOLVED: That the corporation is hereby authorized to adopt a circular seal
containing the name of the corporation, the year of its creation, and the word "Maine", and that
the Secretary/Clerk is hereby authorized to secure the same when deemed appropriate.

APPLICATION FOR EMPLOYER IDENTIFICATION NUMBER

RESOLVED: That the President of the corporation is hereby authorized and directed to
file Form SS-4 with the Internal Revenue Service in order to obtain an employer identification
number for the corporation.

FILING FOR TAX EXEMPT STATUS

RESOLVED: That the corporation is hereby authorized to apply for tax exempt status
with the Internal Revenue Service, that the President of the corporation is hereby authorized and
directed to prepare and file said application with such other and additional instruments and
documents with the Internal Revenue Service, and that the President is authorized, acting singly,
to sign said application on behalf of the corporation along with any and all other documents
which he, in his sole discretion, deems necessary and appropriate for the corporation to obtain tax
exempt status.

Dated: 5// Ql/ 05

L, Ldl, S
Thémas R. Bickford Sally Copﬁus o7
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MAINE ROBOTICS

Organizational Meeting Minutes

The organizational meeting of Maine Robotics Corporation was held on April 6, 2005.
Present was Nathaniel S. Putnam, the sole incorporator. Mr. Putnam reported that nonprofit
Articles of Incorporation were filed with the Secretary of State on March 21, 2005.

The following actions were then taken:

APPOINTMENT OF INITIAL BOARD OF DIRECTORS

RESOLVED: That the following persons be appointed as the initial directors of the
corporation, each to serve until the next annual meeting, and until his or her successor has been
duly elected and qualified, or until his or her earlier resignation or removal:

Thomas R. Bickford
Sally Coppus
W. Tom Sawyer, Jr.

There being no further business to come before the meeting, the same was thereupon

adjourned.

,’/ f
Adjourned accordingly. //
A true record. /f .

ATTEST: /(/

Nathaniel S. Putnam, Sole Incorporator





MAINE ROBOTICS

Action of Directors By Unanimous Written Consent
Without A Meeting

Pursuant to 13-B M.R.S.A., Section 707, the undersigned, being all of the Directors of
Maine Robotics, hereby consent to the following actions without holding a meeting, such actions
being stated in the form of, and to be as fully effective as if taken by unanimous resolution or
resolutions of the Board of Directors of said corporation at a meeting duly called and held on the
date hereof at which all of the undersigned Directors were present and acting throughout:

DESIGNATION OF DIRECTOR

RESOLVED: That the position of Director be established for the purpose of executing the day-to-
day operations of Maine Robotics. That the Director be responsible for promoting, managing, and
executing programs adopted by Maine Robotics. That the Director be responsible for the hiring and
management of all employees required of the programs operated by Maine Robotics, with the
exception of the position of Director.

APPOINTMENT OF DIRECTOR

RESOLVED: That Thomas Bickford be installed as the Director of Maine Robotics and be
responsible for the daily operation of Maine Robotics.

COMPENSATION OF DIRECTOR

RESOLVED: That compensation for the Director be set at $45,000 pro-rated for the year in
question and contingent on availability of funds. Payment of the Director shall occur after expenses
and payroll for all other employees has occurred. Compensation shall include employer provided
payment of health insurance premium not to exceed $410 per month.

DIRECTOR REPORTS TO THE BOARD OF DIRECTORS

RESOLVED: The Director for Maine Robotics shall report at least quarterly to the Board of
Directors on all activities and budgets of Maine Robotics. Reports shall be given at Board of
Director’s meetings or in writing and supplied to all members of the Board of Directors.

Pursuant to Maine Robotics Conflict of Interest Policy and given the nature of Thomas
Bickford serving as both Director of Maine Robotics and as a member of the Board of Directors, the
signatures of all other Board Members as listed below constitute the approval of these resolutions.

| MM L A %’ i A’/'7 Frpry—
Thomas R. Bickford ~ — | Sally Copplis ~~

——







Maine Robotics, through Eaton & Peabody of Bangor Maine, filed for IRS Tax Exempt status
under 501.c.3. of the IRS tax code.

This was granted in 2005, retroactive back to the filing date in the fall of 2004. Because of
miscommunications between Nat Putnam and Thomas Bickford, both entities applied for and
received Employer Identification Numbers for Maine Robotics and this resulted in the initial IRS
tax exempt status being issued to an incorrect EIN. This was corrected in 2006, with the IRS
issuing an updated Notification of Exemption letter, attached.

While the original Notification of Exemption letter states that a review is required at the end of
2009, prior to this time the IRS changed the requirements and such a review is only required
upon request from the IRS. No such review has been requested.





