
TUXIS CORPORATION

Notice of Annual Meeting of Stockholders

To the Stockholders: 

Notice is hereby given that the 2015 Annual Meeting of Stockholders (“Meeting”) of Tuxis Corporation (the 
“Company”) will be held at 3814 Route 44, Millbrook, New York on June 18, 2015 at 12:00 p.m., local time, for the following 
purposes: 

1. To elect to the Board of Directors the Nominee, Mark C. Winmill, as a Class I Director to serve for a three year term
and until his successor is duly elected and qualifies.

2. To amend the Company’s Articles of Incorporation to increase the number of authorized shares of the Company’s
common stock, par value $.01 per share, from 1,000,000,000 shares to 1,000,100,000 shares.

3. To approve the Company’s 2015 Stock Incentive Plan.

4. To approve an amendment to the Company’s Bylaws regarding claims that may be brought against a Company
party.

5. To consider and act upon any other business as may properly come before the Meeting or any adjournment thereof.

The Board of Directors unanimously recommends that stockholders vote FOR all of the proposals.

Stockholders of record at the close of business on March 13, 2015 are entitled to receive notice of and to vote at
the Meeting.

By Order of the Board of Directors 

John F. Ramírez 
Secretary 

New York, New York 
May 12, 2015 

Please Vote Immediately by Signing and Returning the Enclosed Proxy Card. 

Delay may cause the Company to incur additional expenses to solicit votes for the Meeting. 

THE MEETING WILL START PROMPTLY AT 12:00 P.M., LOCAL TIME.  TO AVOID DISRUPTION, ADMISSION MAY BE 
LIMITED ONCE THE MEETING STARTS.  PHOTOGRAPHIC IDENTIFICATION WILL BE REQUIRED FOR ADMISSION 
TO THE MEETING.  PLEASE SIGN AND DATE THE ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE 
ENCLOSED PRE-ADDRESSED REPLY ENVELOPE WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING.  ANY 
STOCKHOLDER OF RECORD PRESENT AT THE MEETING MAY VOTE IN PERSON INSTEAD OF BY PROXY, 
THEREBY CANCELING ANY PREVIOUS PROXY. 
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TUXIS CORPORATION

PROXY STATEMENT

Annual Meeting of Stockholders 
to be held June 18, 2015

 This Proxy Statement is furnished in connection with a solicitation of proxies by Tuxis Corporation (the 
“Company”) to be voted at the 2015 Annual Meeting of Stockholders of the Company to be held at 3814 
Route 44, Millbrook, New York on June 18, 2015 at 12:00 p.m., local time, and at any postponements or 
adjournments thereof (“Meeting”) for the purposes set forth in the accompanying Notice of Annual Meeting 
of Stockholders.  Only stockholders of record at the close of business on March 13, 2015 (the “Record 
Date”) are entitled to be present and to vote on matters at the Meeting.  Stockholders are entitled to one 
vote for each Company share held.  Shares represented by executed and unrevoked proxies will be voted 
in accordance with the instructions on the Proxy Card.  A stockholder may revoke a proxy by delivering to 
the Company a signed proxy with a date later than the previously delivered proxy or by sending a written 
revocation to the Company.  To be effective, such revocation must be received prior to the Meeting.  In 
addition, any stockholder who attends the Meeting in person may vote by ballot at the Meeting, thereby 
canceling any proxy previously given.  As of the Record Date, the Company had 1,133,477 shares of 
common stock issued and outstanding.  Stockholders of the Company will vote as a single class.  It is 
estimated that proxy materials will be mailed to stockholders as of the Record Date on or about May 18, 
2015. 

PROPOSAL 1: TO ELECT TO THE BOARD OF DIRECTORS THE NOMINEE, MARK C. WINMILL, AS 
A CLASS I DIRECTOR TO SERVE FOR A THREE YEAR TERM AND UNTIL HIS 
SUCCESSOR IS DULY ELECTED AND QUALIFIES.

 The Board has approved the nomination of Mark C. Winmill, as a Class I Director to serve for a three 
year term and until his successor is duly elected and qualifies.  The Nominee currently serves as a director 
of the Company.  The address of record for the Nominee is 11 Hanover Square, New York, New York 
10005. 

 The following table sets forth certain information concerning the Nominee for Class I Director of the 
Company: 

Name, Principal Occupation, and Business Experience Director Since
Class I:
MARK C. WINMILL – Since 2002, he has served as President and Chief Executive Officer of the 
Company and its subsidiaries. He is also President, Chief Executive Officer, and a Director or 
Manager of Self Storage Group, Inc. and its subsidiaries. He is Vice President of Dividend and 
Income Fund, Foxby Corp., and Midas Series Trust, registered investment companies, and 
Executive Vice President and Chief Investment Strategist of Bexil Advisers LLC and Midas 
Management Corporation, registered investment advisers. He is a principal of Bexil Securities LLC 
and Midas Securities Group, Inc., registered broker-dealers. He is Executive Vice President and a 
Director of Winmill & Co. Incorporated and a Vice President of Bexil Corporation. 

2004

 The persons named in the accompanying form of proxy intend to vote each such proxy FOR the election 
of the Nominee listed above unless a stockholder specifically indicates on a proxy the desire to withhold 
authority to vote for the Nominee.  It is not contemplated that the Nominee will be unable to serve as a 
director for any reason but, if that should occur prior to the Meeting, the proxy holders reserve the right to 
substitute another person or persons of their choice as a Nominee.  The Nominee listed above has 
consented to being named in this Proxy Statement and has agreed to serve as a Director if elected. 
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Vote Required

 Under Article VIII of the Company’s charter, except as otherwise provided in the charter and 
notwithstanding any other provision of Maryland law to the contrary, any action submitted to a vote by 
stockholders requires the affirmative vote of at least eighty percent (80%) of the outstanding shares of all 
classes of voting stock, voting together, in person or by proxy at a meeting at which a quorum is present, 
unless such action is approved by the vote of a majority of the Board of Directors (the “Board”), in which 
case such action requires the lesser of (1) a majority of all the votes entitled to be cast on the matter with 
the shares of all classes of voting stock voting together, or (2) if such action may be taken or authorized by 
a lesser proportion of votes under applicable law, such lesser proportion.  Inasmuch as the election of the 
Nominee was approved by the vote of a majority of the Board of Directors, a plurality of all the votes cast 
at the Meeting at which a quorum is present shall be sufficient to elect the Nominee. 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU VOTE FOR THE NOMINEE.

PROPOSAL 2: TO AMEND THE COMPANY’S ARTICLES OF INCORPORATION TO INCREASE THE 
NUMBER OF AUTHORIZED SHARES OF THE COMPANY’S COMMON STOCK, PAR 
VALUE $.01 PER SHARE, FROM 1,000,000,000 SHARES TO 1,000,100,000 SHARES.

 The Board of Directors has approved, subject to stockholder approval, an amendment to the 
Company’s Articles of Incorporation to increase the total number of authorized shares of common stock 
from 1,000,000,000 shares to 1,000,100,000 shares (the “Amendment”).  The Board has adopted a 
resolution which sets forth the Amendment and declared that it is advisable and has directed that the 
Amendment be submitted for consideration at either an annual or a special meeting of the stockholders.  If 
the Amendment is approved by the Company’s stockholders, the Amendment will become effective upon 
the filing of articles of amendment in accordance with Maryland law, which filing is expected to occur 
following the Meeting.  

Vote Required

 Under Article VIII of the Company’s charter, except as otherwise provided in the charter and 
notwithstanding any other provision of Maryland law to the contrary, any action submitted to a vote by 
stockholders requires the affirmative vote of at least eighty percent (80%) of the outstanding shares of all 
classes of voting stock, voting together, in person or by proxy at a meeting at which a quorum is present, 
unless such action is approved by the vote of a majority of the Board of Directors, in which case such action 
requires the lesser of (1) a majority of all the votes entitled to be cast on the matter with the shares of all 
classes of voting stock voting together, or (2) if such action may be taken or authorized by a lesser 
proportion of votes under applicable law, such lesser proportion.  Inasmuch as the Amendment was 
approved by the vote of a majority of the Board of Directors, a majority of all the votes cast at the Meeting 
at which a quorum is present is sufficient to approve the Amendment. 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU VOTE FOR THE AMENDMENT.

PROPOSAL 3: TO APPROVE THE COMPANY’S 2015 STOCK INCENTIVE PLAN. 

The Company proposes to supplement the current 2011 Incentive Compensation Plan (the “2011 Plan”) 
with the 2015 Stock Incentive Plan (the “2015 Plan”), which would be a new long term stock incentive plan 
intended to facilitate the continued use of equity based incentives and rewards for employees, directors, 
and consultants of the Company and its affiliates. Regardless of whether the 2015 Plan is approved by the 
Company’s stockholders at the upcoming annual meeting, the 2011 Plan will remain outstanding and new 
awards may be made under that plan and outstanding awards will continue to be administered in 
accordance with their terms.  
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 The following is a summary of the 2015 Plan and is qualified in its entirety by reference to the 2015 
Plan, a copy of which is attached as Exhibit A to this proxy statement.  

Administration 

 The 2015 Plan shall be administered by the Board.  The Board may delegate some or all of its powers 
under the 2015 Plan to a committee composed of members of the Board and, in the event of such 
delegation, references herein to the Board shall be deemed to refer to the committee.  The Board has the 
authority to determine, within the limits of the express provisions of the 2015 Plan, the individuals to whom 
awards will be granted, the nature, amount and terms of such awards and the objectives and conditions for 
earning such awards. 

Types of Awards 

 Awards under the 2015 Plan may include incentive stock options, nonqualified stock options, stock 
appreciation rights (“SARs”), restricted stock, deferred stock and other stock-based awards.   

Stock Options.  The Board may grant to a participant options to purchase Company stock that qualify as 
incentive stock options for purposes of Section 422 of the U.S. Internal Revenue Code (“incentive stock 
options”), options that do not qualify as incentive stock options (“nonqualified stock options”), or a 
combination of both types. The terms and conditions of stock option grants, including the quantity, price, 
vesting periods, and other conditions on exercise will be determined by the Board, provided that the option 
exercise price will not be less than 110% of the market price of the Company’s stock on the grant date.  

Stock Appreciation Rights.  The Board may grant to a participant an award of SARs, which entitles the 
participant to receive, upon its exercise, a payment equal to (i) the excess of the fair market value of a share 
of stock on the exercise date over the SAR exercise price, times (ii) the number of shares of stock with 
respect to which the SAR is exercised. 

Restricted Stock.  The Board may award to a participant shares of stock subject to specified restrictions 
and forfeiture conditions (“restricted stock”). Restricted stock is subject to forfeiture if the participant does 
not meet certain conditions such as continued employment over a specified forfeiture period or the 
attainment of specified performance targets over the forfeiture period. The terms and conditions of restricted 
stock awards are determined by the Board. 

Deferred Stock.  The Board also may award to a participant deferred stock representing the right to receive 
shares of stock in the future subject to the achievement of one or more goals relating to the completion of 
service by the participant or the achievement of performance or other objectives (“deferred stock”). The 
terms and conditions of deferred stock awards are determined by the Board.  

Other Stock-Based Awards.  The Board may grant equity-based or equity-related awards, referred to as 
“other stock-based awards,” other than options, SARs, restricted stock or deferred stock. Other stock-based 
awards may include, without limitation, stock purchase rights, phantom stock units or unrestricted bonus 
stock awards. The terms and conditions of each other stock-based award are determined by the Board. 
Payment under any other stock-based awards may be made in stock or cash, as determined by the Board 
in its discretion. 

Performance Awards.  The Board may grant any of the above awards subject to or otherwise conditioned 
on one or more of the following performance goals: 

 • increase in book value per share over time 
 • earnings before interest, taxes, depreciation, and amortization 
 • net income (loss) (either before or after interest, taxes, depreciation and/or amortization) 
 • growth in the market price of the stock 
 • economic value-added 
 • sales or revenue 
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 • acquisitions or strategic transactions 
 • operating income (loss) 
 • cash flow (including, but not limited to, operating cash flow and free cash flow) 
 • return on capital, assets, equity, or investment 
 • stockholder returns 
 • return on sales 
 • gross or net profit levels 
 • productivity 
 • expense 
 • margins 
 • operating efficiency 
 • customer satisfaction 
 • working capital 
 • earnings (loss) per share of stock 
 • sales or market shares 

 In addition to the performance goals, the terms and conditions of any performance-based award are 
determined by the Board and such awards may be designed to comply with the performance-based 
compensation requirements of Section 162(m) of the Code.  Performance awards may be paid in cash, 
shares of stock or a combination thereof, as determined by the Board in its discretion. 

Eligibility and Limitation on Awards 

 The Board may grant awards to any employee, director, consultant or other person providing services 
to the Company or its affiliates. 

 If an award is intended to comply with the requirements for performance-based compensation under 
Section 162(m) of the Code, the maximum number of shares of stock that can be awarded under the 2015 
Plan to a single participant in any calendar year with respect to such awards will be equal to fifteen percent 
(15%) of the number of outstanding shares of the Company’s stock as of the effective date of the 2015 
Plan.

Shares Subject to the 2015 Plan 

 The total number of shares of common stock reserved and available for issuance under the 2015 Plan 
is (i) 15% of the number of outstanding shares of common stock as of the effective date of the 2015 Plan, 
plus (ii) 15% of the number of shares of common stock issued or delivered by the Company during the term 
of the 2015 Plan (other than pursuant to the 2015 Plan, or other benefit plans of the Company); provided, 
however, that the total number of shares of common stock with respect to which incentive stock options 
may be granted shall in no event exceed 15% of the total number of authorized shares of Company common 
stock as of the effective date.  Shares of stock not actually issued (as a result, for example, of the lapse of 
an option), as well as any shares surrendered to or withheld by the Company in payment or satisfaction of 
the exercise price of a stock option or tax withholding obligations with respect to an award will be available 
for additional grants.  As of March 31, 2015, the number of outstanding shares of common stock was 
1,133,477 and the total number of authorized shares of Company common stock was 999,900,000. 

Anti-Dilution Protection 

 In the event of any changes in the capital structure of the Company, including a change resulting from 
a stock dividend or stock split, or a combination or reclassification of shares, the Board is empowered to 
make such equitable adjustments with respect to awards or any provisions of the 2015 Plan as it deems 
necessary and appropriate, including, if necessary, any adjustments in the maximum number of shares of 
common stock subject to the 2015 Plan, the number of shares of common stock subject to and the exercise 
price of an outstanding award, or the maximum number of shares that may be subject to one or more 
awards granted to any one recipient during a calendar year. 
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Effective Date 

 The 2015 Plan was approved by the Board of Directors on May 12, 2015 and will become effective on 
the date of Board approval, subject to approval by the Company’s stockholders.  

Tax Treatment 

 With the exception of incentive stock options, all awards will be taxable to the participant at either the 
time of exercise (for options and SARs) or the time of vesting or issuance of vested shares (for restricted 
stock, deferred stock and all other stock-based awards). If the participant meets certain holding 
requirements applicable to incentive stock options, the participant will have no tax at the time of exercise 
and will treat the gain on the value of the exercised stock as long-term capital gain at the time the stock is 
sold by the participant. The Company is entitled to a tax deduction at the time the participant is taxed on 
the award, except for incentive stock options for which the Company receives no deduction if the required 
holding periods are met. 

Accounting Treatment 

 All awards under the 2015 Plan will be reflected as a compensation expense in the Company’s financial 
statements. 

Vote Required 

 Under Article VIII of the Company’s charter, except as otherwise provided in the charter and 
notwithstanding any other provision of Maryland law to the contrary, any action submitted to a vote by 
stockholders requires the affirmative vote of at least eighty percent (80%) of the outstanding shares of all 
classes of voting stock, voting together, in person or by proxy at a meeting at which a quorum is present, 
unless such action is approved by the vote of a majority of the Board of Directors, in which case such action 
requires the lesser of (1) a majority of all the votes entitled to be cast on the matter with the shares of all 
classes of voting stock voting together, or (2) if such action may be taken or authorized by a lesser 
proportion of votes under applicable law, such lesser proportion.  Inasmuch as the 2015 Plan was approved 
by the vote of a majority of the Board of Directors, a majority of all the votes cast at the Meeting at which a 
quorum is present is sufficient to approve the 2015 Plan. 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU VOTE FOR THE COMPANY’S 
2015 STOCK INCENTIVE PLAN. 

PROPOSAL 4: TO APPROVE AN AMENDMENT TO THE COMPANY’S BYLAWS REGARDING 
CLAIMS THAT MAY BE BROUGHT AGAINST A COMPANY PARTY.  

 The Board of Directors recommends approval of an additional Article to the Company’s Bylaws entitled 
“CLAIMS AGAINST A COMPANY PARTY” to provide that in the event that (i) any current or prior 
stockholder or anyone on their behalf (a “Claiming Party”) initiates any action, suit, or proceeding, whether 
civil, criminal, administrative, or investigative, or asserts any claim or counterclaim (each, a “Claim”) or joins, 
offers substantial assistance to or has a direct financial interest in any Claim against the Corporation 
(including any Claim purportedly filed on behalf of any other stockholder) and/or any director, officer, 
employee, or affiliate thereof (each, a “Company Party”), and (ii) the Claiming Party (or the third party that 
received substantial assistance from the Claiming Party or in whose Claim the Claiming Party had a direct 
financial interest) does not obtain a judgment on the merits that substantially achieves, in substance and 
amount, the full remedy sought, then each Claiming Party shall be obligated jointly and severally to 
reimburse the applicable Company Party for all fees, costs, and expenses of every kind and description 
(including, but not limited to, all reasonable attorneys’ fees and other litigation expenses) that the applicable 
Company Party may incur in connection with such Claim. The proposed amendment states: 



6

Notwithstanding anything in these Bylaws to the contrary, to the fullest extent permitted by 
law, in the event that (i) any current or prior stockholder or anyone on their behalf (a 
“Claiming Party”) initiates any action, suit, or proceeding, whether civil, criminal, 
administrative, or investigative, or asserts any claim or counterclaim (each, a “Claim”) or 
joins, offers substantial assistance to or has a direct financial interest in any Claim against 
the Corporation (including any Claim purportedly filed on behalf of any other stockholder) 
and/or any director, officer, employee, or affiliate thereof (each, a “Company Party”), and 
(ii) the Claiming Party (or the third party that received substantial assistance from the 
Claiming Party or in whose Claim the Claiming Party had a direct financial interest) does 
not obtain a judgment on the merits that substantially achieves, in substance and amount, 
the full remedy sought, then each Claiming Party shall be obligated jointly and severally to 
reimburse the applicable Company Party for all fees, costs, and expenses of every kind 
and description (including, but not limited to, all reasonable attorneys’ fees and other 
litigation expenses) that the applicable Company Party may incur in connection with such 
Claim. If any provision (or any part thereof) of this Article shall be held to be invalid, illegal, 
or unenforceable facially or as applied to any circumstance for any reason whatsoever: (1) 
the validity, legality, and enforceability of such provision (or part thereof) in any other 
circumstance and of the remaining provisions of this Article (including, without limitation, 
each portion of this Article containing any such provision (or part thereof) held to be invalid, 
illegal, or unenforceable that is not itself held to be invalid, illegal, or unenforceable) shall 
not in any way be affected or impaired thereby, and (2) to the fullest extent permitted by 
law, the provisions of this Article (including, without limitation, each such portion containing 
any such provisions (or part thereof) held to be invalid, illegal, or unenforceable) shall be 
construed for the benefit of the Corporation to the fullest extent permitted by law so as to 
(a) give effect to the intent manifested by the provision (or part thereof) held invalid, illegal, 
or unenforceable, and (b) permit the Corporation to protect its directors, officers, 
employees, and agents from personal liability in respect of their good faith service. Any 
person or entity purchasing or otherwise acquiring any interest in the shares of capital stock 
of the Corporation shall be deemed to have notice of and consented to the provisions of 
this Article. 

 The Board of Directors recommends the proposed amendment and by its adoption intends to potentially 
protect the Company and its directors, officers, employees, or affiliates from vexatious and expensive 
lawsuits, deter distracting litigation, and provide other benefits to the Company and its stockholders. The 
Board has noted that, although the Delaware Supreme Court has decided that such a fee shifting bylaw 
provision as adopted by a Delaware non-stock membership corporation is valid under Delaware law, the 
Company is organized under Maryland law, is not such a corporation, and the matter is subject to 
controversy.  

 The proposed amendment may affect the rights of stockholders and, therefore, the Board of Directors 
believes it is desirable to seek stockholder approval of the proposed amendment. The Board of Directors 
accordingly hereby submits the proposed amendment to the stockholders for their consideration and 
approval, although whether or not this Proposal 4 is approved, pursuant to Article XI of the Bylaws the 
Board reserves the right to amend, alter, or repeal the Bylaws, which may include adding the proposed 
amendment if not approved by stockholders and/or amending, altering, or repealing the proposed 
amendment if approved by stockholders. 
   
 The Amended and Restated Bylaws as currently in effect are attached hereto in their entirety as Exhibit 
B, and, if Proposal 4 is approved, effective immediately the additional Article entitled “CLAIMS AGAINST A 
COMPANY PARTY” set forth above shall be added as Article X and the current Article X shall be 
renumbered Article XI. 

Vote Required 

 Under Article VIII of the Company’s charter, except as otherwise provided in the charter and 
notwithstanding any other provision of Maryland law to the contrary, any action submitted to a vote by 
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stockholders requires the affirmative vote of at least eighty percent (80%) of the outstanding shares of all 
classes of voting stock, voting together, in person or by proxy at a meeting at which a quorum is present, 
unless such action is approved by the vote of a majority of the Board of Directors, in which case such action 
requires the lesser of (1) a majority of all the votes entitled to be cast on the matter with the shares of all 
classes of voting stock voting together, or (2) if such action may be taken or authorized by a lesser 
proportion of votes under applicable law, such lesser proportion.  Inasmuch as Proposal 4 was approved 
by the vote of a majority of the Board of Directors, a majority of all the votes cast at the Meeting at which a 
quorum is present is sufficient to approve Proposal 4. 

THE BOARD OF DIRECTORS, INCLUDING THE INDEPENDENT DIRECTORS, UNANIMOUSLY 
RECOMMENDS THAT YOU FOR THE APPROVAL OF THE PROPOSED AMENDMENT TO THE 

BYLAWS. 

How to Communicate with the Company’s Board of Directors

 Stockholders who wish to communicate with the Board of Directors or a particular director may send a 
letter to the Secretary of the Company at 11 Hanover Square, New York, New York 10005.  The mailing 
envelope must contain a clear notation indicating that the enclosed letter is a “Stockholder-Board 
Communication” or “Stockholder-Director Communication.”  All such letters must identify the author as a 
stockholder and clearly state whether the intended recipients are all members of the Board or just certain 
specified individual directors.  All communications received as set forth above will be opened by the office 
of our Secretary for the sole purpose of determining whether the contents represent a message to our 
Directors.  Materials that are unrelated to the duties and responsibilities of the Board of Directors, such as 
solicitations, resumes and other forms of job inquiries, surveys and individual complaints, or materials that 
are unduly hostile, threatening, illegal or similarly unsuitable will not be distributed, but will be made 
available upon request to the Board of Directors or individual Directors as appropriate, depending on the 
facts and circumstances outlined in the communication. 

ADDITIONAL INFORMATION

 At the Meeting, the presence in person or by proxy of stockholders entitled to cast a majority of all the 
votes entitled to be cast at the Meeting is sufficient to constitute a quorum.  In the event that a quorum is 
not present at the Meeting, or if a quorum is present but sufficient votes to approve a proposal are not 
received, the chair of the Meeting may adjourn the Meeting to a later date and time not more than 120 days 
after the original record date without any other notice other than announcement at the Meeting.  A 
stockholder vote may be taken for one or more proposals prior to any adjournment if sufficient votes have 
been received for approval.  If a proxy is properly executed and returned accompanied by instructions to 
withhold authority to vote, represents a broker “non-vote” (that is, a proxy from a broker or nominee 
indicating that such person has not received instructions from the beneficial owner or other person entitled 
to vote shares of the Company on a particular matter with respect to which the broker or nominee does not 
have discretionary power), or is marked with an abstention (collectively, “abstentions”), the Company’s 
shares represented thereby will be considered to be present at the Meeting for purposes of determining the 
existence of a quorum for the transaction of business.  Under Maryland law, abstentions do not constitute 
a vote “for” or “against” a matter and will be disregarded in determining “votes cast” on an issue. 

 In addition to the use of the mails, proxies may be solicited personally, by telephone, or by other means, 
and the Company may pay persons holding its shares in their names or those of their nominees for their 
expenses in sending soliciting materials to their beneficial owners.  The Company will bear the cost of 
soliciting proxies.  Authorizations to execute proxies may be obtained by telephonic instructions in 
accordance with procedures designed to authenticate the stockholder’s identity.  In cases where a 
telephonic proxy is solicited, the stockholder may be asked to provide his or her address, social security 
number (in the case of an individual), taxpayer identification number (in the case of an entity), or other 
identifying information, and the number of shares owned and to confirm that the stockholder has received 
the Company’s Proxy Statement and proxy card in the mail.  Within 72 hours of receiving a stockholder’s 
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telephonic voting instructions and prior to the Meeting, a confirmation will be sent to the stockholder to 
ensure that the vote has been taken in accordance with the stockholder’s instructions and to provide a 
telephone number to call immediately if the stockholder’s instructions are not correctly reflected in the 
confirmation.  Stockholders requiring further information with respect to telephonic voting instructions or the 
proxy generally should contact the Company’s transfer agent at 1-800-757-5755.  Any stockholder giving a 
proxy may revoke it at any time before it is exercised by submitting to the Company a written notice of 
revocation or a subsequently executed proxy or by attending the Meeting and voting in person.  

Discretionary Authority; Submission Deadlines for Stockholder Proposals

 Although no business may come before the Meeting other than that specified in the Notice of Annual 
Meeting of Stockholders, shares represented by executed and unrevoked proxies will confer discretionary 
authority to vote on matters which the Company did not have notice of a reasonable time prior to mailing 
this Proxy Statement to stockholders.  The Company’s bylaws provide that in order for a stockholder to 
nominate a candidate for election as a director at an annual meeting of stockholders or propose business 
for consideration at such meeting, written notice generally must be delivered to the Secretary of the 
Company, at the principal executive offices, not less than 60 days nor more than 90 days prior to the first 
anniversary of the mailing of the notice for the preceding year’s annual meeting.  Proposals should be 
mailed to Tuxis Corporation, Attention: Secretary, 11 Hanover Square, New York, New York 10005.  The 
submission by a stockholder of a proposal for inclusion in the proxy statement or presentation at any 
stockholder meeting does not guarantee that it will be included or presented.  Stockholder proposals are 
subject to certain requirements under Maryland law and must be submitted in accordance with the 
Company’s bylaws. 

Annual Statement of Affairs

 A full and complete statement of the affairs of the Company, including a balance sheet and a financial 
statement of operations for the year ended December 31, 2014, shall be submitted at the Meeting and, 
within 20 days after the Meeting, placed on file at the Company’s principal office. 

Householding of Proxy Materials

 To reduce the expenses of printing and delivering duplicate copies of proxy statements, some banks, 
brokers, and other nominee record holders may deliver only one copy of these materials to stockholders 
who share an address unless otherwise requested.  If you share an address with another stockholder and 
have received only one copy of this proxy statement, you may request a separate copy of these materials 
at no cost to you by writing to Tuxis Corporation, Attention: Secretary, 11 Hanover Square, New York, New 
York 10005.  For future stockholder meetings, you may request separate copies of these materials or 
request that we send only one set of these materials to you if you are receiving multiple copies by calling 
or writing to us at the number or address given above. 

Notice to Banks, Broker/Dealers, and Voting Trustees and Their Nominees

 Please advise the Company’s transfer agent, Securities Transfer Corporation, at 1-469-633-0101 
whether other persons are the beneficial owners of the shares for which proxies are being solicited and, if 
so, the number of copies of this Proxy Statement and other soliciting materials you wish to receive in order 
to supply copies to the beneficial owners of shares. 

It is important that proxies be returned promptly.  Therefore, stockholders who do not expect to 
attend the Meeting in person are urged to complete, sign, date, and return the enclosed proxy card 
in the enclosed stamped envelope.
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EXHIBIT A 

TUXIS CORPORATION 
2015 Stock Incentive Plan 

Section 1. Purpose; Definitions. 

1.1. Purpose.  The purpose of the 2015 Stock Incentive Plan (“Plan”) is to enable the Company to offer to its 
employees, officers, directors and consultants whose past, current and/or potential contributions to the Company and its 
Subsidiaries have been, are or will be important to the success of the Company, an opportunity to acquire a proprietary 
interest in the Company.  The various types of long-term incentive awards that may be provided under the Plan will enable 
the Company to respond to changes in compensation practices, tax laws, accounting regulations and the size and diversity 
of its businesses. 

1.2. Definitions.  For purposes of the Plan, the following terms shall be defined as set forth below: 

(a) “Agreement” means the agreement between the Company and the Holder, or such other document 
as may be determined by the Board, setting forth the terms and conditions of an award under the Plan. 

(b) “Board” means the Board of Directors of the Company. 

(c) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any 
successor thereto and the regulations promulgated thereunder. 

(d) “Committee” means the Compensation Committee of the Board or a similar committee performing 
the functions of the compensation committee and which is comprised of not less than two members of the Board who are 
“outside directors” within the meaning of Section 162(m) of the Code and, if applicable, “non-employee directors” within 
the meaning of Rule 16b-3 of the Exchange Act.  If no Committee is so designated, then all references in this Plan to 
“Committee” shall mean the Board. 

(e) “Common Stock” means the Common Stock of the Company, par value $.01 per share. 

(f) “Company” means Tuxis Corporation, a corporation organized under the laws of Maryland. 

(g) “Deferred Stock” means Common Stock to be received under an award made pursuant to Section 
8 of the Plan, at the end of a specified deferral period. 

(h) “Disability” means the Holder, as determined by a licensed physician appointed by the Company, 
(i) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental 
impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 
months, or (ii) is, by reason of any medically determinable physical or mental impairment that can be expected to result 
in death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement 
benefits for a period of not less than three months under an accident and health plan covering employees of the Company 
or its Parent or Subsidiaries.  Notwithstanding the foregoing, if a Holder is a party to a written agreement embodying the 
material terms of his or her employment by the Company or a Parent or Subsidiary and “disability” has been defined 
thereunder, the definition of “disability” contained in such written agreement shall control. 

(i) “Effective Date” means the date set forth in Section 11.1, below. 

(j) “Employee” means any person employed by the Company or any Parent or Subsidiary of the 
Company within the meaning of code Section 3401(c), including employees who are also officers or directors or both of 
the Company or any Parent or Subsidiary of the Company.  The payment of a director’s fee by the Company shall not be 
sufficient to constitute “employment” by the Company. 
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(k) “Fair Market Value”, unless otherwise required by any applicable provision of the Code or any 
regulations issued thereunder, means, as of any given date:  (i) if the Common Stock is listed on a national securities 
exchange, the last sale price of the Common Stock in the principal trading market for the Common Stock on such date, 
as reported by the applicable exchange, or if no sale was reported on that date, then on the last preceding date on which 
such sale took place; (ii) if the Common Stock is not listed on a national securities exchange, but is traded in the over-
the-counter market, the last sale price of the Common Stock on such date, as reported by the OTC Markets Inc., the OTC 
Bulletin Board or similar publisher of such quotations, or if no sale was reported on that date, then on the last preceding 
date on which such sale took place; and (iii) if the Fair Market Value of the Common Stock cannot be determined pursuant 
to clause (i) or (ii) above, such price as the Board shall determine, in good faith.  Notwithstanding the foregoing, the Board 
may use any other definition of Fair Market Value consistent with applicable tax, accounting and other rules. 

(l) “Holder” means a person who has received an award under the Plan. 

(m) “Incentive Stock Option” means any Stock Option intended to be and designated as an “incentive 
stock option” within the meaning of Section 422 of the Code. 

(n) “Non-qualified Stock Option” means any Stock Option that is not an Incentive Stock Option. 

(o) “Normal Retirement” means retirement from active employment with the Company and any Parent 
or Subsidiary.

(p) “Other Stock-Based Award” means an award under Section 9 of the Plan that is valued in whole or 
in part by reference to, or is otherwise based upon, Common Stock. 

(q) “Parent” means any current or future “parent corporation” of the Company, as such term is defined 
in Section 424(e) of the Code. 

(r) “Performance Goals” means any of the following performance measures, as determined by the 
Board (or, if the award is intended to qualify as “performance-based compensation” under Section 162(m) of the Code, 
the Committee): increase in book value per share over time, earnings before interest, taxes, depreciation and amortization, 
net income (loss) (either before or after interest, taxes, depreciation and/or amortization), growth in the market price of 
the Common Stock, economic value-added, sales or revenue, acquisitions or strategic transactions, operating income 
(loss), cash flow (including, but not limited to, operating cash flow and free cash flow), return on capital, assets, equity, or
investment, stockholder returns, return on sales, gross or net profit levels, productivity, expense, margins, operating 
efficiency, customer satisfaction, working capital, earnings (loss) per share of Common Stock, and sales or market shares, 
any of which may be measured either in absolute terms or as compared to any incremental increase or as compared to 
results of a peer group. 

(s) “Plan” means the Tuxis Corporation 2015 Stock Incentive Plan, as hereinafter amended from time 
to time. 

(t) “Repurchase Value” shall mean the Fair Market Value in the event the award to be settled under 
Section 2.2(h) is comprised of shares of Common Stock and the difference between Fair Market Value and the Exercise 
Price (if lower than Fair Market Value) in the event the award is a Stock Option or Stock Appreciation Right; in each case, 
multiplied by the number of shares subject to the award. 

(u) “Restricted Stock” means Common Stock received under an award made pursuant to Section 7 of 
the Plan that is subject to restrictions under said Section 7. 

(v) “Retained Distributions” has the meaning ascribed to such term under Section 7.2(b) of the Plan. 

(w) “SAR Value” means the excess of the Fair Market Value (on the exercise date) over the exercise 
price of the Stock Appreciation Right or the related Stock Option, multiplied by the number of shares for which the Stock 
Appreciation Right is exercised. 
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(x) “Stock Appreciation Right” means the right to receive from the Company, on the exercise of the 
Stock Appreciation Right or the surrender of all or part of the related Stock Option, without a cash payment to the 
Company, a number of shares of Common Stock or cash, in the discretion of the Company, having a Fair Market Value 
equal to the SAR Value. 

(y) “Stock Option” or “Option” means any option to purchase shares of Common Stock which is granted 
pursuant to the Plan. 

(z) “Stock Reload Option” means any option granted under Section 5.3 of the Plan. 

(aa) “Subsidiary” means any current or future “subsidiary corporation” of the Company, as such term is 
defined in Section 424(f) of the Code. 

(bb) “Vest” means to become exercisable or to otherwise obtain ownership rights in an award. 

Section 2. Administration. 

2.1. Board Administration.  The Plan shall be administered by the Board.  The Board may delegate some or all 
of its powers under the Plan to a Committee composed of members of the Board and, in the event of such delegation, 
references in the Plan to the Board shall be deemed to refer to the Committee.  Committee members shall serve for such 
term as the Board may in each case determine, and shall be subject to removal at any time by the Board.  

2.2. Powers of Board.  The Board shall have full authority to award, pursuant to the terms of the Plan:  (i) Stock 
Options, (ii) Stock Appreciation Rights, (iii) Restricted Stock, (iv) Deferred Stock, (v) Stock Reload Options and/or (vi) 
Other Stock-Based Awards. For purposes of illustration and not of limitation, the Board shall have the authority (subject 
to the express provisions of this Plan): 

(a) to select the officers, Employees, directors and consultants of the Company or any Parent or 
Subsidiary to whom Stock Options, Stock Appreciation Rights, Restricted Stock, Deferred Stock, Reload Stock Options 
and/or Other Stock-Based Awards may from time to time be awarded hereunder. 

(b) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any award 
granted hereunder (including, but not limited to, number of shares, option exercise price or types of consideration paid 
upon exercise of such options, such as other securities of the Company or other property, any restrictions or limitations, 
and any vesting, exchange, surrender, cancellation, acceleration, termination, exercise or forfeiture provisions, as the 
Board shall determine); 

(c) to determine any specified performance goals or such other factors or criteria which need to be 
attained for the vesting of an award granted hereunder; 

(d) to determine the terms and conditions under which awards granted hereunder are to operate on a 
tandem basis and/or in conjunction with or apart from other equity awarded under this Plan and cash and non-cash awards 
made by the Company or any Parent or Subsidiary outside of this Plan; 

(e) to permit a Holder to elect to defer a payment under the Plan under such rules and procedures as 
the Board may establish, including the crediting of interest on deferred amounts denominated in cash and of dividend 
equivalents on deferred amounts denominated in Common Stock; 

(f) to determine the extent and circumstances under which Common Stock and other amounts payable 
with respect to an award hereunder shall be deferred that may be either automatic or at the election of the Holder;  

(g) to substitute (i) new Stock Options for previously granted Stock Options, which previously granted 
Stock Options have higher option exercise prices and/or contain other less favorable terms, and (ii) new awards of any 
other type for previously granted awards of the same type, which previously granted awards are upon less favorable 
terms; and 
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(h) to make payments and distributions with respect to awards (i.e., to “settle” awards) through cash 
payments in an amount equal to the Repurchase Value. 

2.3. Interpretation of Plan. 

(a) Board Authority.  The Board shall have the authority to adopt, alter and repeal such administrative 
rules, guidelines and practices governing the Plan as it shall from time to time deem advisable to interpret the terms and 
provisions of the Plan and any award issued under the Plan (and to determine the form and substance of all agreements 
relating thereto), to otherwise supervise the administration of the Plan or to amend, alter, suspend, discontinue or 
terminate the Plan, in its discretion, pursuant to Section 10.  Subject to Section 10, below, all decisions made by the Board 
pursuant to the provisions of the Plan shall be made in the Board’s sole discretion and shall be final and binding upon all 
persons, including the Company, its Parent and Subsidiaries and all Holders. 

(b) Incentive Stock Options.  Anything in the Plan to the contrary notwithstanding, no term or provision 
of the Plan relating to Incentive Stock Options (including but not limited to Stock Reload Options or Stock Appreciation 
Rights granted in conjunction with an Incentive Stock Option) or any Agreement providing for Incentive Stock Options 
shall be interpreted, amended or altered, nor shall any discretion or authority granted under the Plan be so exercised, so 
as to disqualify the Plan under Section 422 of the Code or, without the consent of the Holder(s) affected, to disqualify any 
Incentive Stock Option under such Section 422. 

(c) Compliance with Section 409A.  Anything in the Plan to the contrary notwithstanding, no term or 
provision of the Plan or any Agreement providing for an award under this Plan shall be interpreted so as to cause such 
award to constitute deferred compensation that fails to comply with the requirements of  Section 409A of the Code.  

Section 3. Stock Subject to Plan. 

3.1. Number of Shares.  The total number of shares of Common Stock reserved and available for issuance 
under the Plan shall be (i) 15% of the number of outstanding shares of Tuxis Common Stock as of the Effective Date, 
plus (ii) 15% of the number of shares of Common Stock issued or delivered by the Company during the term of the Plan 
(other than pursuant to this Plan, or other benefit plans of the Company); provided, however, that the total number of 
shares of Common Stock with respect to which Incentive Stock Options may be granted shall in no event exceed 15% of 
the total number of authorized shares of Company Common Stock as of the Effective Date.  Shares of Common Stock 
under the Plan may consist, in whole or in part, of authorized and unissued shares or treasury shares.  If any shares of 
Common Stock that have been granted pursuant to a Stock Option cease to be subject to a Stock Option, or if any shares 
of Common Stock that are subject to any Stock Appreciation Right, Restricted Stock award, Deferred Stock award, Reload 
Stock Option or Other Stock-Based Award granted hereunder are forfeited or any such award otherwise terminates 
without a payment being made to the Holder in the form of Common Stock, such shares shall again be available for 
distribution in connection with future grants and awards under the Plan.  If a Holder surrenders any previously owned 
shares and/or arranges to have the appropriate number of shares otherwise issuable upon exercise or settlement of any 
award withheld to cover the exercise price or withholding tax liability associated with the exercise or settlement, then the 
number of shares available under the Plan shall be increased by the number of such surrendered shares and shares 
withheld. 

3.2. Adjustment Upon Changes in Capitalization, Etc.  In the event of any merger, reorganization, consolidation, 
common stock dividend payable on shares of Common Stock, Common Stock split or reverse split, combination or 
exchange of shares of Common Stock, or other extraordinary or unusual event which results in a change in the shares of 
Common Stock of the Company as a whole, the Board shall make such equitable adjustment in the terms of any award 
(including number of shares subject to the award and the exercise price) and the aggregate number or kind of shares 
reserved for issuance under the Plan and the maximum number of shares that may be awarded to any participant in a 
single year.  Any such adjustments will be made by the Board in its sole discretion and the Board’s determination will be 
final, binding and conclusive. 

3.3. Limit on Performance-Based Awards.  In the discretion of the Board or the Committee (as applicable), if 
any award under the Plan is intended to qualify as “performance-based compensation” under Section 162(m) of the Code, 
the maximum number of shares that may be granted under such awards to any one Holder during any one calendar year 
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period shall not exceed an amount equal to 15% of the number of outstanding shares of Tuxis Common Stock as of the 
Effective Date (subject to adjustment as provided in Section 3.2 above). 

Section 4. Eligibility. 

Awards may be made or granted to Employees, officers, directors and consultants who are deemed to have 
rendered or to be able to render significant services to the Company or its Parent or Subsidiaries and who are deemed to 
have contributed or to have the potential to contribute to the success of the Company.  No Incentive Stock Option shall 
be granted to any person who is not an Employee of the Company or a Parent or Subsidiary at the time of grant. 
Notwithstanding the preceding sentence, an award of an Incentive Stock Option may be made or granted to a person in 
connection with his or her hiring or retention, or at any time on or after the date such person reaches a written agreement 
with the Company with respect to such hiring or retention, even though it may be prior to the date the person first performs 
services for the Company or its Subsidiaries; provided, however, that no portion of any such award shall vest prior to the 
date the person first performs such services. 

Section 5. Stock Options. 

5.1. Grant and Exercise.  Stock Options granted under the Plan may be of two types:  (i) Incentive Stock Options 
and (ii) Non-qualified Stock Options.  Any Stock Option granted under the Plan shall contain such terms, not inconsistent 
with this Plan, or with respect to Incentive Stock Options, not inconsistent with the Plan and the Code, as the Board may 
from time to time approve.  The Board shall have the authority to grant Incentive Stock Options or Non-qualified Stock 
Options, or both types of Stock Options which may be granted alone or in addition to other awards granted under the 
Plan.  To the extent that any Stock Option intended to qualify as an Incentive Stock Option does not so qualify, it shall 
constitute a separate Non-qualified Stock Option. 

5.2. Terms and Conditions.  Stock Options granted under the Plan shall be subject to the following terms and 
conditions:

(a) Option Term.  The term of each Stock Option shall be fixed by the Board; provided, however, that 
an Incentive Stock Option may be granted only within the ten year period commencing from the Effective Date and may 
only be exercised within five years of the date of grant. 

(b) Exercise Price.  The exercise price per share of Common Stock purchasable under a Stock Option 
shall be determined by the Board at the time of grant and may not be less than 110% of the Fair Market Value on the date 
of grant. 

(c) Exercisability.  Stock Options shall be exercisable at such time or times and subject to such terms 
and conditions as shall be determined by the Board.  If the Board provides, in its discretion, that any Stock Option is 
exercisable only in installments, i.e., that it vests over time, the Board may waive such installment exercise provisions at 
any time at or after the time of grant in whole or in part, based upon such factors as the Board shall determine. 

(d) Method of Exercise.  Subject to whatever installment, exercise and waiting period provisions are 
applicable in a particular case, Stock Options may be exercised in whole or in part at any time during the term of the 
Option by giving written notice of exercise to the Company specifying the number of shares of Common Stock to be 
purchased.  Such notice shall be accompanied by payment in full of the option exercise price and any required income 
tax withholding amounts required by applicable taxing authorities, which shall be in cash or, if provided in the Agreement 
or otherwise permitted by the Board in its discretion, (1) in cash to the extent of par value of the Common Stock acquired 
and by delivery of a promissory note in a form satisfactory to the Board, (2) in shares of Common Stock (including 
Restricted Stock and other contingent awards under this Plan), (3) in cash and a combination of (1) and (2) above, (4) by 
means of any cashless “broker-assisted” exercise or net exercise procedure approved by the Board, in its sole discretion 
and permitted by applicable law; or (5) such other means which the Board determines to be consistent with the Plan’s 
purpose and applicable law, including, but not limited to, permitting payment by surrender of a portion of the Stock Option 
that has a “value” equal to the difference between the exercise price of the Common Stock issuable upon exercise of the 
Option and the Fair Market Value on the date immediately prior to exercise, multiplied by the number of Shares underlying 
the portion of the Stock Option being surrendered, all as may be set forth in the Agreement representing such Stock 
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Option.  Cash payments shall be made by wire transfer, certified or bank check or personal check, in each case payable 
to the order of the Company; provided, however, that the Company shall not be required to deliver certificates for shares 
of Common Stock with respect to which an Option is exercised until the Company has confirmed the receipt of good and 
available funds in payment of the purchase price thereof and any required income tax withholding amounts (except that, 
in the case of an exercise arrangement approved by the Board and described in the last sentence of this paragraph, 
payment may be made as soon as practicable after the exercise). Payments in the form of Common Stock shall be valued 
at the Fair Market Value of a share of Common Stock on the date immediately prior to the date of exercise.  Such payments 
shall be made by delivery of stock certificates in negotiable form that are effective to transfer good and valid title thereto 
to the Company, free of any liens or encumbrances.  Subject to the terms of the Agreement, the Board may, in its sole 
discretion, at the request of the Holder, deliver upon the exercise of a Non-qualified Stock Option a combination of shares 
of Deferred Stock and Common Stock; provided, however, that, notwithstanding the provisions of Section 8 of the Plan, 
such Deferred Stock shall be fully vested and not subject to forfeiture.  A Holder shall have none of the rights of a 
Stockholder with respect to the shares subject to the Option until such shares shall be transferred to the Holder upon the 
exercise of the Option.  The Board may permit a Holder to elect to pay the Exercise Price upon the exercise of a Stock 
Option by irrevocably authorizing a third party to sell shares of Common Stock (or a sufficient portion of the shares) 
acquired upon exercise of the Stock Option and remit to the Company a sufficient portion of the sale proceeds to pay the 
entire Exercise Price and any tax withholding resulting from such exercise. 

(e) Transferability.  Except as may be set forth in the next sentence of this Section or in the Agreement, 
no Stock Option shall be transferable by the Holder other than by will or by the laws of descent and distribution, and all 
Stock Options shall be exercisable, during the Holder’s lifetime, only by the Holder (or, to the extent of legal incapacity or 
incompetency, the Holder’s guardian or legal representative).  Notwithstanding the foregoing, a Holder, with the approval 
of the Board, may transfer a Non-qualified Stock Option (i) (A) by gift, for no consideration, or (B) pursuant to a domestic 
relations order, in either case, to or for the benefit of the Holder’s “Immediate Family” (as defined below), or (ii) to an entity
in which the Holder and/or members of Holder’s Immediate Family own more than fifty percent of the voting interest, in 
exchange for an interest in that entity, provided that such transfer is being made for estate, tax and/or personal planning 
purposes and will not have adverse tax consequences to the Company and subject to such limits as the Board may 
establish and the execution of such documents as the Board may require.  In such event, the transferee shall remain 
subject to all the terms and conditions applicable to the Stock Option prior to such transfer.  The term “Immediate Family” 
shall mean any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, 
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, including adoptive 
relationships, any person sharing the Holder’s household (other than a tenant or Employee), a trust in which these persons 
have more than fifty percent beneficial interest, and a foundation in which these persons (or the Holder) control the 
management of the assets. 

(f) Termination by Reason of Death.  If a Holder’s employment by the Company or a Parent or 
Subsidiary terminates by reason of death, any Stock Option held by such Holder, unless otherwise determined by the 
Board at the time of grant and set forth in the Agreement, shall thereupon automatically terminate, except that the 
portion of such Stock Option that has vested ��� �� the date of death may thereafter be exercised by the legal 
representative of the estate or by the legatee of the Holder under the will of the Holder, for a period of one year�(or such 
other greater or lesser period as the Board may specify in the Agreement) from the date of such death or until the 
expiration of the stated term of such Stock Option, whichever period is shorter. 

(g) Termination by Reason of Disability.  If a Holder’s employment by the Company or a Parent or 
Subsidiary terminates by reason of Disability, any Stock Option held by such Holder, unless otherwise determined by the 
Board at the time of grant and set forth in the Agreement, shall thereupon automatically terminate, except that the 
portion of such Stock Option that has vested ����� the date of termination may thereafter be exercised by the Holder for 
a period of one year (or such other greater or lesser period as the Board may specify in the Agreement) from the 
date of such termination of employment or until the expiration of the stated term of such Stock Option, whichever 
period is shorter. 

(h) Other Termination.  Subject to the provisions of Section 12.3, below, and unless otherwise 
determined by the Board and set forth in the Agreement, if such Holder’s employment or retention by, or association with, 
the Company or a Parent or Subsidiary terminates for any reason other than death or Disability, the Stock Option shall 
thereupon automatically terminate, except that if the Holder’s employment is terminated by the Company or a Parent 
or Subsidiary without cause or due to Normal Retirement, then the portion of such Stock Option that has vested ����� 
the date 
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of termination of employment may be exercised for the lesser of three months after termination of employment or the 
balance of such Stock Option’s term. 

(i) Additional Incentive Stock Option Limitation.  In the case of an Incentive Stock Option, the 
aggregate Fair Market Value (on the date of grant of the Option) with respect to which Incentive Stock Options become 
exercisable by a Holder during any calendar year (under all such plans of the Company and its Parent and Subsidiaries) 
shall not exceed $100,000. 

(j) Buyout and Settlement Provisions.  The Board may at any time, in its sole discretion, offer to 
repurchase a Stock Option previously granted, based upon such terms and conditions as the Board shall establish and 
communicate to the Holder at the time that such offer is made. 

5.3. Stock Reload Option.  Unless otherwise provided in the applicable Agreement, if a Holder tenders shares 
of Common Stock to pay the exercise price of a Stock Option (“Underlying Option”) and/or arranges to have a portion of 
the shares otherwise issuable upon exercise withheld to pay the applicable exercise price or withholding taxes, then the 
Holder shall receive a new Stock Reload Option to purchase that number of shares of Common Stock equal to the number 
of shares tendered or withheld.  Stock Reload Options shall be of the same type as the Underlying Option and will be 
granted subject to similar terms, conditions, restrictions and limitations as applicable to the Underlying Option.  Such 
Stock Reload Option shall have an exercise price equal to the Fair Market Value as of the date of exercise of the 
Underlying Option.  Unless the Board determines otherwise, a Stock Reload Option may be exercised commencing one 
year after it is granted and shall expire on the date of expiration of the Underlying Option to which the Reload Option is 
related. 

Section 6. Stock Appreciation Rights. 

6.1. Grant and Exercise.  The Board may grant Stock Appreciation Rights as standalone awards or in tandem 
with Stock Options under the Plan.  In the case of a Non-qualified Stock Option, a tandem Stock Appreciation Right may 
be granted either at or after the time of the grant of such Non-qualified Stock Option.  In the case of an Incentive Stock 
Option, a tandem Stock Appreciation Right may be granted only at the time of the grant of such Incentive Stock Option. 

6.2. Terms and Conditions.  Stock Appreciation Rights shall be subject to the following terms and conditions: 

(a) Exercisability.  Stock Appreciation Rights shall be exercisable as shall be determined by the Board 
and set forth in the Agreement, subject to the limitations, if any, imposed by the Code with respect to any related Incentive 
Stock Options granted in tandem with the Stock Appreciation Right. 

(b) Termination.  The term of each Stock Appreciation Right shall be fixed by the Board; provided, 
however, that a tandem Stock Appreciation Right shall terminate and shall no longer be exercisable upon the termination 
or exercise of the related Stock Option.   

(c) Method of Exercise.  Stock Appreciation Rights shall be exercisable upon such terms and 
conditions as shall be determined by the Board and set forth in the Agreement and, with respect to a tandem Stock 
Appreciation Right, by surrendering the applicable portion of the related Stock Option.  Upon such exercise and surrender, 
the Holder shall be entitled to receive a number of shares of Common Stock equal to the SAR Value divided by the Fair 
Market Value on the date the Stock Appreciation Right is exercised or, in the discretion of the Board, a cash payment 
equal to the SAR value. 

(d) Shares Affected Upon Plan.  The granting of a Stock Appreciation Right in tandem with a Stock 
Option shall not affect the number of shares of Common Stock available for awards under the Plan.  The number of shares 
available for awards under the Plan will, however, be reduced by the number of shares of Common Stock issued upon 
exercise of the Stock Appreciation Right or a tandem Stock Option to which such Stock Appreciation Right relates. 
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Section 7. Restricted Stock. 

7.1. Grant.  Shares of Restricted Stock may be awarded either alone or in addition to other awards granted 
under the Plan.  The Board shall determine the eligible persons to whom, and the time or times at which, grants of 
Restricted Stock will be awarded, the number of shares to be awarded, the price (if any) to be paid by the Holder, the time 
or times within which such awards may be subject to forfeiture (“Restriction Period”), the vesting schedule and rights to 
acceleration thereof and all other terms and conditions of the awards.  In the discretion of the Board (or, if the award is 
intended to qualify as “performance-based compensation” under Section 162(m) of the Code, the Committee), vesting of 
Restricted Stock awards may be subject to Performance Goals or other criteria as established by the Board (or the 
Committee) and set forth in the applicable Agreement. 

7.2. Terms and Conditions.  Each Restricted Stock award shall be subject to the following terms and conditions: 

(a) Certificates.  Restricted Stock, when issued, will be represented by a stock certificate or certificates 
registered in the name of the Holder to whom such Restricted Stock shall have been awarded.  During the Restriction 
Period, certificates representing the Restricted Stock and any securities constituting Retained Distributions shall bear a 
legend to the effect that ownership of the Restricted Stock (and such Retained Distributions) and the enjoyment of all 
rights appurtenant thereto are subject to the restrictions, terms and conditions provided in the Plan and the Agreement. 
Such certificates shall be deposited by the Holder with the Company, together with stock powers or other instruments of 
assignment, each endorsed in blank, which will permit transfer to the Company of all or any portion of the Restricted Stock 
and any securities constituting Retained Distributions that shall be forfeited or that shall not become vested in accordance 
with the Plan and the Agreement. 

(b) Rights of Holder.  Restricted Stock shall constitute issued and outstanding shares of Common 
Stock for all corporate purposes.  The Holder will have the right to vote such Restricted Stock, to receive and retain all 
regular cash dividends and other cash equivalent distributions as the Board may in its sole discretion designate, pay or 
distribute on such Restricted Stock and to exercise all other rights, powers and privileges of a holder of Common Stock 
with respect to such Restricted Stock, with the exceptions that (i) the Holder will not be entitled to delivery of the stock 
certificate or certificates representing such Restricted Stock until the Restriction Period shall have expired and unless all 
other vesting requirements with respect thereto shall have been fulfilled; (ii) the Company will retain custody of the stock 
certificate or certificates representing the Restricted Stock during the Restriction Period; (iii) other than regular cash 
dividends and other cash equivalent distributions as the Board may in its sole discretion designate, pay or distribute, the 
Company will retain custody of all distributions (“Retained Distributions”) made or declared with respect to the Restricted 
Stock (and such Retained Distributions will be subject to the same restrictions, terms and conditions as are applicable to 
the Restricted Stock) until such time, if ever, as the Restricted Stock with respect to which such Retained Distributions 
shall have been made, paid or declared shall have become vested and with respect to which the Restriction Period shall 
have expired; (iv) a breach of any of the restrictions, terms or conditions contained in this Plan or the Agreement or 
otherwise established by the Board with respect to any Restricted Stock or Retained Distributions will cause a forfeiture 
of such Restricted Stock and any Retained Distributions with respect thereto. 

(c) Vesting; Forfeiture.  Upon the expiration of the Restriction Period with respect to each award of 
Restricted Stock and the satisfaction of any other applicable restrictions, terms and conditions (i) all or part of such 
Restricted Stock shall become vested in accordance with the terms of the Agreement, and (ii) any Retained Distributions 
with respect to such Restricted Stock shall become vested to the extent that the Restricted Stock related thereto shall 
have become vested. Any such Restricted Stock and Retained Distributions that do not vest shall be forfeited to the 
Company and the Holder shall not thereafter have any rights with respect to such Restricted Stock and Retained 
Distributions that shall have been so forfeited. 

Section 8. Deferred Stock. 

8.1. Grant.  Shares of Deferred Stock may be awarded either alone or in addition to other awards granted under 
the Plan. The Board shall determine the eligible persons to whom and the time or times at which grants of Deferred Stock 
will be awarded, the number of shares of Deferred Stock to be awarded to any person, the duration of the period (“Deferral 
Period”) during which, and the conditions under which, receipt of the shares will be deferred, and all the other terms and 
conditions of the awards.  In the discretion of the Board (or, if the award is intended to qualify as “performance-based 
compensation” under Section 162(m) of the Code, the Committee), vesting of Deferred Stock awards may be subject to 
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Performance Goals or other criteria as established by the Board (or the Committee) and set forth in the applicable 
Agreement. 

8.2. Terms and Conditions.  Each Deferred Stock award shall be subject to the following terms and conditions: 

(a) Certificates.  At the expiration of the Deferral Period (or the Additional Deferral Period referred to 
in Section 8.2(d) below, where applicable), share certificates shall be issued and delivered to the Holder, or his legal 
representative, representing the number equal to the shares covered by the Deferred Stock award. 

(b) Rights of Holder.   A person entitled to receive Deferred Stock shall not have any rights of a 
Stockholder by virtue of such award until the expiration of the applicable Deferral Period and the issuance and delivery of 
the certificates representing such Common Stock.  The shares of Common Stock issuable upon expiration of the Deferral 
Period shall not be deemed outstanding by the Company until the expiration of such Deferral Period and the issuance 
and delivery of such Common Stock to the Holder. 

(c) Vesting; Forfeiture.  Upon the expiration of the Deferral Period with respect to each award of 
Deferred Stock and the satisfaction of any other applicable restrictions, terms and conditions all or part of such Deferred 
Stock shall become vested in accordance with the terms of the Agreement.  Any such Deferred Stock that does not vest 
shall be forfeited to the Company and the Holder shall not thereafter have any rights with respect to such Deferred Stock. 

(d) Additional Deferral Period.  Subject to compliance with the requirements of Section 409A of the 
Code and the applicable regulations thereunder, a Holder may request to, and the Board may at any time, defer the 
receipt of an award (or an installment of an award) for an additional specified period or until a specified event (“Additional 
Deferral Period”).   

Section 9. Other Stock-Based Awards. 

Other Stock-Based Awards may be awarded, subject to limitations under applicable law, that are denominated or 
payable in, valued in whole or in part by reference to, or otherwise based on or related to, shares of Common Stock, as 
deemed by the Board to be consistent with the purposes of the Plan, including, without limitation, purchase rights, phantom 
stock units valued by reference to or in comparison with the Common Stock and payable in shares, cash or other 
consideration, shares of Common Stock awarded which are not subject to any restrictions or conditions, convertible or 
exchangeable debentures, or other rights convertible into shares of Common Stock and awards valued by reference to 
the value of securities of or the performance of specified Subsidiaries.  Other Stock-Based Awards may be awarded either 
alone or in addition to or in tandem with any other awards under this Plan or any other plan of the Company.  Each Other 
Stock-Based Award shall be subject to such terms and conditions as may be determined by the Board.  In the discretion 
of the Board (or, if the award is intended to qualify as “performance-based compensation” under Section 162(m) of the 
Code, the Committee), vesting of Other Stock-Based Awards may be subject to Performance Goals or other criteria as 
established by the Board (or the Committee) and set forth in the applicable Agreement. 

Section 10. Amendment and Termination. 

The Board may at any time, and from time to time, amend, alter, suspend or discontinue any of the provisions of 
the Plan, but no amendment, alteration, suspension or discontinuance shall be made that would impair the rights of a 
Holder under any Agreement theretofore entered into hereunder, without the Holder’s consent, except as set forth in this 
Plan.

Section 11. Term of Plan. 

11.1. Effective Date.  The Plan shall be effective as of May 12, 2015, subject to approval by the Company’s 
stockholders. 

11.2. Termination Date.  Unless terminated by the Board, this Plan shall continue to remain effective until such 
time as no further awards may be granted and all awards granted under the Plan are no longer outstanding. 
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Notwithstanding the foregoing, grants of Incentive Stock Options may be made only during the ten year period following 
the Effective Date.   

Section 12. General Provisions. 

12.1. Written Agreements.  Each award granted under the Plan shall be confirmed by, and shall be subject to the 
terms of, the Agreement executed by the Company and the Holder, or such other document as may be determined by 
the Board.  The Board may terminate any award made under the Plan if the Agreement relating thereto is not executed 
and returned to the Company within 10 days after the Agreement has been delivered to the Holder for his or her execution. 

12.2. Unfunded Status of Plan.  The Plan is intended to constitute an “unfunded” plan for incentive and deferred 
compensation. With respect to any payments not yet made to a Holder by the Company, nothing contained herein shall 
give any such Holder any rights that are greater than those of a general creditor of the Company. 

12.3. No Right of Employment.  Nothing contained in the Plan or in any award hereunder shall be deemed to 
confer upon any Holder who is an Employee of the Company or any Subsidiary any right to continued employment with 
the Company or any Subsidiary, nor shall it interfere in any way with the right of the Company or any Subsidiary to 
terminate the employment of any Holder who is an Employee at any time. 

12.4. Investment Representations; Company Policy.  The Board may require each person acquiring shares of 
Common Stock pursuant to a Stock Option or other award under the Plan to represent to and agree with the Company in 
writing that the Holder is acquiring the shares for investment without a view to distribution thereof.  Each person acquiring 
shares of Common Stock pursuant to a Stock Option or other award under the Plan shall be required to abide by all 
policies of the Company in effect at the time of such acquisition and thereafter with respect to the ownership and trading 
of the Company’s securities. 

12.5. Additional Incentive Arrangements.  Nothing contained in the Plan shall prevent the Board from adopting 
such other or additional incentive arrangements as it may deem desirable, including, but not limited to, the granting of 
Stock Options and the awarding of Common Stock and cash otherwise than under the Plan; and such arrangements may 
be either generally applicable or applicable only in specific cases. 

12.6. Withholding Taxes.  As a condition of issuing any award under the Plan, the Holder shall pay to the 
Company, or make arrangements satisfactory to the Board regarding the payment of, any Federal, state and local taxes 
of any kind required by law to be withheld or paid with respect to such amount.  If permitted by the Board, tax withholding 
or payment obligations may be settled with Common Stock, including Common Stock that is withheld from the award that 
gives rise to the withholding requirement.  The obligations of the Company under the Plan shall be conditioned upon such 
payment or arrangements and the Company or the Holder’s employer (if not the Company) shall, to the extent permitted 
by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the Holder from the 
Company or any Parent or Subsidiary. 

12.7. Governing Law.  The Plan and all awards made and actions taken thereunder shall be governed by and 
construed in accordance with the laws of the State of Maryland (without regard to choice of law provisions). 

12.8. Other Benefit Plans.  Any award granted under the Plan shall not be deemed compensation for purposes 
of computing benefits under any retirement plan of the Company or a Parent or Subsidiary and shall not affect any benefits 
under any other benefit plan now or subsequently in effect under which the availability or amount of benefits is related to 
the level of compensation (unless required by specific reference in any such other plan to awards under this Plan). 

12.9. Non-Transferability.  Except as otherwise expressly provided in the Plan or the Agreement, no right or 
benefit under the Plan may be alienated, sold, assigned, hypothecated, pledged, exchanged, transferred, encumbranced 
or charged, and any attempt to alienate, sell, assign, hypothecate, pledge, exchange, transfer, encumber or charge the 
same shall be void. 

12.10. Applicable Laws.  The obligations of the Company with respect to all Stock Options and awards 
under the Plan shall be subject to (i) all applicable laws, rules and regulations and such approvals by any governmental 
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agencies as may be required, including, without limitation, the Securities Act of 1933 (the “Securities Act”), as amended, 
and (ii) the rules and regulations of any securities exchange on which the Common Stock may be listed. 

12.11. Conflicts.  If any of the terms or provisions of the Plan or an Agreement conflict with the 
requirements of Section 422 of the Code, then such terms or provisions shall be deemed inoperative to the extent they 
so conflict with such requirements.  Additionally, if this Plan or any Agreement does not contain any provision required to 
be included herein under Section 422 of the Code, such provision shall be deemed to be incorporated herein and therein 
with the same force and effect as if such provision had been set out at length herein and therein.  If any of the terms or 
provisions of any Agreement conflict with any terms or provisions of the Plan, then such terms or provisions shall be 
deemed inoperative to the extent they so conflict with the requirements of the Plan.  Additionally, if any Agreement does 
not contain any provision required to be included therein under the Plan, such provision shall be deemed to be 
incorporated therein with the same force and effect as if such provision had been set out at length therein. 

12.12. Non-Registered Stock.  The shares of Common Stock to be distributed under this Plan have not 
been, as of the Effective Date, registered under the Securities Act of 1933, as amended, or any applicable state or foreign 
securities laws and the Company has no obligation to any Holder to register the Common Stock or to assist the Holder in 
obtaining an exemption from the various registration requirements, or to list the Common Stock on a national securities 
exchange or any other trading or quotation system. 

12.13. Legality of Issuance. Notwithstanding any provision of this Plan or any applicable Agreement to 
the contrary, the Board shall have the sole discretion to impose such conditions, restrictions and limitations (including 
suspending exercises of Options and Stock Appreciation Rights and the tolling of any applicable exercise period during 
such suspension) on the issuance of Common Stock with respect to any award unless and until the Board determines 
that such issuance complies with (a) any applicable registration requirements under the Securities Act of 1933 or the 
Board has determined that an exemption therefrom is available, (b) any applicable listing requirement of any stock 
exchange or listing service on which the Common Stock is listed, and (c) any other applicable provision of state, federal 
or foreign law, including foreign securities laws where applicable. 

12.14. Effect of Transactions on Plan and Awards. 

(a) Corporate Transactions.  In the event that the Company is a party to a merger, reorganization, 
consolidation, share exchange, transfer of assets, or other transaction having a similar effect involving the Company, 
outstanding awards shall be subject to the agreements regarding such transaction.  Such agreements may provide, 
without limitation, for the continuation of outstanding awards by the Company (if the Company is a surviving corporation), 
for their assumption by the surviving corporation or its parent or subsidiary, for the substitution by the surviving corporation
or its parent or subsidiary of its own awards for such awards, for accelerated vesting and accelerated expiration, or for 
settlement in cash or cash equivalents. 

(b) Options to Purchase Stock of Acquired Companies.  After any transaction in which the Company 
or its Parent or a Subsidiary is a surviving corporation, the Board may grant substituted options under the provisions of 
the Plan, pursuant to Section 424 of the Code, replacing old options granted under a plan of another party to the 
transaction whose shares of stock to be issued under the old options may no longer be issued following the Merger. 
These provisions shall be applied to the old options and any appropriate adjustments to the Options shall be determined 
by the Board in its sole discretion.  Any adjustments under this paragraph may provide for the elimination of any fractional 
shares that might otherwise become subject to any Options. 

12.15. Delivery of Certificates; Uncertificated Shares.  To the extent that this Plan provides for or otherwise 
refers to issuance of certificates to reflect the transfer of shares of Common Stock pursuant to the terms of an award, the 
transfer of such shares may be effected, in the Company’s discretion, on a book entry or such other noncertificated basis, 
to the extent not prohibited by applicable law or the rules of any stock exchange or listing service on which such shares 
are listed or otherwise traded.
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EXHIBIT B 

AMENDED AND RESTATED BYLAWS 
OF 

TUXIS CORPORATION 
(A MARYLAND CORPORATION) 

ARTICLE I – NAME OF CORPORATION, LOCATION OF OFFICES AND SEAL 

Section 1.  Name. The name of the Corporation is Tuxis Corporation.  

Section 2.  Principal Offices. The principal office of the Corporation in the State of Maryland shall be located in Baltimore, 
Maryland or such other place in Maryland authorized by a resolution of the board of directors. The Corporation may, in 
addition, establish and maintain such other offices and places of business as the board of directors may, from time to 
time, determine. 

Section 3.  Seal. The corporate seal of the Corporation shall consist of two (2) concentric circles, between which shall be 
the name of the Corporation, and in the center shall be inscribed the year of its incorporation, and the words "Corporate 
Seal". The form of the seal shall be subject to alteration by the board of directors and the seal may be used by causing it 
or a facsimile to be impressed or affixed or printed or otherwise reproduced. Any officer or director of the Corporation 
shall have authority to affix the corporate seal of the Corporation to any document requiring the same. 

ARTICLE II – STOCKHOLDERS 

Section 1.  Annual Meetings. There shall be no stockholders’ meetings for the election of directors and the transaction of 
other proper business except as required by the laws of the State of Maryland or as hereinafter provided, in which case 
the annual meeting shall be held at such time and in such place as may be determined by the board of directors. 

Section 2.  Special Meetings. Special meetings of stockholders may be called at any time by the board of directors, the 
chairman of the board, or the president and shall be held at such time and place as may be stated in the notice of the 
meeting. The secretary shall call a special meeting of the stockholders on the written request of stockholders entitled to 
cast at least a majority of all the votes entitled to be cast at the meeting. Such request shall state the purpose of such 
meeting and the matters proposed to be acted on thereat, and no other business shall be transacted at any such special 
meeting. The secretary shall inform such stockholders of the reasonably estimated costs of preparing and mailing the 
notice of the meeting, and upon payment to the Corporation of such costs, the secretary shall give not less than ten nor 
more than 90 days' notice of the time, place and purpose of the meeting in the manner provided in Section 3 of this Article. 

Section 3.  Notice of Meetings. The secretary shall cause notice of the place, date and hour and, in the case of a special 
meeting or as otherwise required by law, the purpose or purposes for which the meeting is called, to be served personally 
or to be mailed, postage prepaid, not less than 10 nor more than 90 days before the date of the meeting, to each 
stockholder entitled to vote at such meeting at his address as it appears on the records of the Corporation at the time of 
such mailing. Notice shall be deemed to be given when deposited in the United States mail addressed to the stockholders 
as aforesaid.

Notice of any stockholders meeting need not be given to any stockholder who shall sign a written waiver of such notice 
whether before or after the time of such meeting, which waiver shall be filed with the records of such meeting, or to any 
stockholder who is present at such meeting in person or by proxy. Notice of adjournment of a stockholders meeting to 
another time or place need not be given if such time and place are announced at the meeting. Irregularities in the notice 
of any meeting to, or the nonreceipt of any such notice by, any of the stockholders shall not invalidate any action otherwise 
properly taken by or at any such meeting. 

Section 4.  Quorum and Adjournment of Meetings. In the absence of a quorum, the chairman of the board, if present, or 
if not present, then any officer entitled to preside or act as secretary of such meeting, if present, or if not present, then 
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any stockholder present in person or by proxy entitled to vote, may adjourn the meeting without determining the date of 
the new meeting or from time to time without further notice to a date not more than 120 days after the original record date. 
Any business that might have been transacted at the meeting originally called may be transacted at any such adjourned 
meeting at which a quorum is present. 

Section 5.  Voting and Inspectors. Unless the laws of the State of Maryland or the Corporation’s charter provide otherwise, 
at every stockholders meeting, each stockholder shall be entitled to one vote for each share and a fractional vote for each 
fraction of a share of stock of the Corporation validly issued and outstanding and standing in his name on the books of 
the Corporation on the record date fixed in accordance with these Bylaws, either in person or by proxy appointed by 
instrument in writing subscribed by such stockholder or his duly authorized attorney, except that no shares held by the 
Corporation shall be entitled to a vote.  

If no record date has been fixed, the record date for the determination of stockholders entitled to notice of or to vote at a 
meeting of stockholders shall be the later of the close of business on the day on which notice of the meeting is mailed or 
the 30th day before the meeting, or, if notice is waived by all stockholders, at the close of business on the 11th day 
preceding the day on which the meeting is held. 

Except as otherwise specifically provided in the Charter or these Bylaws or as required by applicable law, a majority of all 
the votes cast at a meeting at which a quorum is present is sufficient to approve any matter which properly comes before 
the meeting. The vote upon any question shall be by ballot whenever requested by any person entitled to vote, but, unless 
such a request is made, voting may be conducted in any way approved by the meeting. 

At any meeting at which there is an election of directors, the chairman of the meeting may appoint two inspectors of 
election who shall first subscribe an oath or affirmation to execute faithfully the duties of inspectors at such election with 
strict impartiality and according to the best of their ability, and shall, after the election, make a certificate of the result of 
the vote taken. No candidate for election as a director shall be appointed as an inspector. The determination of such 
inspectors as to all matters relating to the form or validity of proxies, ballots, and voting directions thereon, and all other
matters upon which their certificate would be based shall be deemed final and conclusive, and such inspectors' 
determinations shall not be subject to challenge or review prior to the issuance of their certificate, unless such challenge 
or review is approved by the vote of a majority of the board of directors. 

The certificate of the result of the vote taken shall be deemed final and conclusive, and such inspectors' decisions shall 
not be judicially reviewable, unless such judicial review is approved by the vote of a majority of the board of directors. 

Section 6.  Validity of Proxies. The right to vote by proxy shall exist only if the instrument authorizing such proxy to act 
shall have been signed by the stockholder or by his duly authorized attorney. Unless a proxy provides otherwise, it shall 
not be valid more than 11 months after its date. All proxies shall be delivered to the secretary of the Corporation or to the 
person acting as secretary of the meeting before being voted, who shall decide all questions concerning qualification of 
voters, the validity of proxies, and the acceptance or rejection of votes. If inspectors of election have been appointed by 
the chairman of the meeting, such inspectors shall decide all such questions. A proxy with respect to stock held in the 
name of two or more persons shall be valid if executed by one of them unless at or prior to exercise of such proxy the 
Corporation receives from any one of them a specific written notice to the contrary and a copy of the instrument or order 
which so provides. A proxy purporting to be executed by or on behalf of a stockholder shall be deemed valid unless 
challenged at or prior to its exercise. 

Section 7.  [Reserved] 

Section 8.  Action Without Meeting. Any action required or permitted to be taken by stockholders at a meeting of 
stockholders may be taken without a meeting if (a) all stockholders entitled to vote on the matter consent to the action in 
writing, (b) all stockholders entitled to notice of the meeting but not entitled to vote at it sign a written waiver of any right
to dissent, and (c) the consents and waivers are filed with the records of the meetings of stockholders. Such consent shall 
be treated for all purposes as a vote at the meeting. 

Section 9.  Election of Directors. Subject to the Corporation’s charter, the election of any director by stockholders requires 
the affirmative vote of at least eighty percent (80%) of the outstanding shares of all classes of voting stock, voting together,
in person or by proxy at a meeting at which a quorum is present ("Meeting"), unless such action is approved by the vote 
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of a majority of the board of directors, in which case such action requires the affirmative vote of a plurality of the votes 
cast at the Meeting. 

Section 10.  Nomination of Directors. Only persons who are nominated in accordance with the following procedures shall 
be eligible for election as directors of the Corporation, except as may be otherwise provided in the charter of the 
Corporation with respect to the right, if any, of holders of preferred stock of the Corporation to nominate and elect a 
specified number of directors in certain circumstances. Nominations of persons for election to the board of directors may 
be made at any annual meeting of stockholders, or at any special meeting of stockholders called for the purpose of 
electing directors, (a) by or at the direction of the board of directors (or any duly authorized committee thereof) or (b) by 
any stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the notice provided for in 
this section and on the record date for the determination of stockholders entitled to vote at such meeting and (ii) who 
complies with the notice procedures set forth in this section. 

In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must 
have given timely notice thereof in proper written form to the Secretary of the Corporation. 

To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and received at the principal executive 
offices of the Corporation (a) in the case of an annual meeting, not less than sixty (60) calendar days nor more than ninety 
(90) calendar days prior to the anniversary date of the mailing date of the notice of the preceding year's annual meeting; 
provided, however, that in the event that the annual meeting is called for a date that is not within thirty (30) calendar days 
before or sixty (60) calendar days after such anniversary date, notice by the stockholder in order to be timely must be so 
received not later than the close of business on the later of the sixtieth (60) calendar day prior to such annual meeting or 
the tenth (10th) calendar day following the day on which notice of the date of the annual meeting was mailed or public 
disclosure of the date of the annual meeting was made, whichever first occurs; and (b) in the case of a special meeting 
of stockholders called for the purpose of electing directors, not later than the close of business on the tenth (10th) calendar
day on which notice of the date of the special meeting was mailed or public disclosure of the date of the special meeting 
was made, whichever first occurs. For purposes of this section, the date of a public disclosure shall include, but not be 
limited to, the earliest of the date on which such disclosure is mailed to stockholders of record, disseminated in a press 
release by Business Wire, Marketwired, or similar press release service, reported by the Dow Jones News Services, the 
Associated Press, or any similar news service, or made in a document publicly filed by the Corporation with the Securities 
and Exchange Commission pursuant to Sections 13, 14, or 15 (d) (or the rules and regulations thereunder) of the 
Securities Exchange Act of 1934, as amended. 

To be in proper written form, a stockholder's notice to the Secretary must set forth (a) as to each person whom the 
stockholder proposes to nominate for election as a director (i) the name, age, business address, and residence address 
of the person, (ii) the principal occupation or employment of the person, (iii) the class or series and number of shares of 
capital stock of the Corporation which are owned beneficially or of record by the person, and (iv) any other information 
relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in 
connection with solicitations of proxies for election of directors pursuant to Section 14 of the Securities Exchange Act of 
1934, as amended, and the rules and regulations promulgated thereunder; and (b) as to the stockholder giving the notice 
(i) the name and record address of such stockholder, (ii) the class or series and number of shares of capital stock of the 
Corporation which are owned beneficially or of record by such stockholder, (iii) a description of all arrangements or 
understandings between such stockholder and each proposed nominee and any other person or persons (including their 
names) pursuant to which the nomination(s) are to be made by such stockholder, (iv) a representation that such 
stockholder intends to appear in person or by proxy at the meeting to nominate the persons named in its notice, and (v) 
any other information relating to such stockholder that would be required to be disclosed in a proxy statement or other 
filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder. Such notice must 
be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director 
if elected. No person shall be eligible for election as a director of the Corporation unless nominated in accordance with 
the procedures set forth in this section. If the chairman of the meeting determines that a nomination was not made in 
accordance with the foregoing procedures, the chairman shall declare to the meeting that the nomination was defective 
and such defective nomination shall be disregarded.  
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Section 11.  Business at Annual Meeting. No business may be transacted at an annual meeting of stockholders, other 
than business that is either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction 
of the board of directors (or any duly authorized committee thereof), (b) otherwise properly brought before the annual 
meeting by or at the direction of the board of directors (or any duly authorized committee thereof) or (c) otherwise properly 
brought before the annual meeting by any stockholder of the Corporation (i) who is a stockholder of record on the date of 
the giving of the notice provided for in this section and on the record date for the determination of stockholders entitled to 
vote at such annual meeting and (ii) who complies with the notice procedures set forth in this section. 

In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a 
stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the 
Corporation. 

To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and received at the principal executive 
offices of the Corporation not less than sixty (60) calendar days nor more than ninety (90) calendar days prior to the 
anniversary date of the mailing date of the notice of the preceding year's annual meeting; provided, however, that in the 
event that the annual meeting is called for a date that is not within thirty (30) calendar days before or sixty (60) calendar 
days after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the 
close of business on the later of the sixtieth (60) calendar day prior to such annual meeting or the tenth (10th) calendar 
day following the day on which notice of the date of the annual meeting was mailed or public disclosure of the date of the 
annual meeting was made, whichever first occurs. For purposes of this section, the date of a public disclosure shall 
include, but not be limited to, the earliest of the date on which such disclosure is mailed to stockholders of record, 
disseminated in a press release by Business Wire, Marketwired, or similar press release service, reported by the Dow 
Jones News Services, the Associated Press, or any similar news service, or made in a document publicly filed by the 
Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14, or 15 (d) (or the rules and 
regulations thereunder) of the Securities Exchange Act of 1934, as amended. 

To be in proper written form, a stockholder's notice to the Secretary must set forth as to each matter such stockholder 
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual 
meeting and the reasons for conducting such business at the annual meeting, (ii)the name and record address of such 
stockholder, (iii) the class or series and number of shares of capital stock of the Corporation which are owned beneficially 
or of record by such stockholder, (iv) a description of all arrangements or understandings between such stockholder and 
any other person or persons (including their names) in connection with the proposal of such business by such stockholder 
and any material interest of such stockholder in such business, and (v) a representation that such stockholder intends to 
appear in person or by proxy at the annual meeting to bring such business before the meeting. 

No business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting 
in accordance with the procedures set forth in this section, provided, however, that, once business has been properly 
brought before the annual meeting in accordance with such procedures, nothing in this section shall be deemed to 
preclude discussion by any stockholder of any such business. If the chairman of an annual meeting determines that 
business was not properly brought before the annual meeting in accordance with the foregoing procedures, the chairman 
shall declare to the meeting that the business was not properly brought before the meeting and such business shall not 
be transacted.  

ARTICLE III – BOARD OF DIRECTORS 

Section 1.  General Powers. Except as otherwise provided by operation of law, by the Corporation’s charter, or by these 
Bylaws, the business and affairs of the Corporation shall be managed under the direction of, and all the powers of the 
Corporation shall be exercised by or under authority of, its board of directors.  

Section 2.  Power to Issue and Sell Stock. The board of directors may from time to time issue and sell or cause to be 
issued and sold any of the Corporation's authorized shares to such persons and for such consideration as the board of 
directors shall deem advisable, subject to the provisions of the Corporation’s charter.  

Section 3.  Power to Authorize Dividends. The board of directors, from time to time as it may deem advisable, may 
authorize and pay dividends in stock, cash, or other property of the Corporation, out of any source available for dividends, 
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to the stockholders according to their respective rights and interests in accordance with the provisions of the Corporation’s 
charter. 

Section 4.  Number and Term of Directors. The board of directors shall consist of not less than three nor more than fifteen 
directors, as specified by a resolution of a majority of the entire board of directors. Each director shall hold office until his
successor is elected and qualified or until his earlier death, resignation, or removal. Any vacancy created by an increase 
in directors may be filled in accordance with this Article. 

All acts done at any meeting of the directors or by any person acting as a director, so long as his successor shall not have 
been duly elected or appointed, shall, notwithstanding that it be afterwards discovered that there was some defect in the 
election of the directors or of such person acting as a director or that they or any of them were disqualified, be as valid as 
if the directors or such other person, as the case may be, had been duly elected and were or was qualified to be directors 
or a director of the Corporation.  

Directors need not be stockholders of the Corporation. 

Section 5.  Election. At each annual meeting, the stockholders shall elect directors to hold office. 

Section 6.  Vacancies and Newly Created Directorships. Any vacancies in the board of directors, whether arising from 
death, resignation, removal, an increase in the number of directors, or otherwise, shall be filled by a vote of the board of 
directors and shall serve until the next annual meeting of stockholders and until his successor is elected and qualifies. 

Section 7.  Chairman of the Board. The chairman of the board of directors shall be the president if a director or, if not, the 
next most senior officer of the Corporation who is a member of the board of directors, and the chairman, or his designee, 
shall preside at all stockholders meetings and at all meetings of the board of directors. He shall have such other powers 
and perform such other duties as may be assigned to him from time to time by the board of directors (or an authorized 
committee thereof). 

Section 8.  Regular Meetings. Regular meetings of the board of directors for choosing officers and transacting other proper 
business shall be held at such time and place, within or outside the state of Maryland, as the board may determine. Notice 
of such meetings shall be given at any time in advance of the meeting time in writing or delivered by electronic transmission 
and need not state the business to be transacted at or the purpose of such meetings. Members of the board of directors 
or any committee of the board may participate in such meetings of the board or committee by means of a conference 
telephone or similar communications equipment if all persons participating in the meeting can hear each other at the same 
time; and participation by such means shall constitute presence in person at a meeting. 

Section 9.  Special Meetings. Special meetings of the board of directors shall be held whenever called by the chairman 
of the board, or his designee, (or, in the absence or disability of the chairman of the board, by any other director) at the 
time and place (within or outside of the State of Maryland). Notice of such meetings shall be in writing or delivered by 
electronic transmission and need not state the business to be transacted at or the purpose of such meetings. Members 
of the board of directors or any committee of the board may participate in such meetings of the board or committee by 
means of a conference telephone or similar communications equipment if all persons participating in the meeting can 
hear each other at the same time; and participation by such means shall constitute presence in person at a meeting. 

Section 10.  Waiver of Notice. No notice of any meeting need be given to any director who is present at the meeting or 
who waives notice of such meeting in writing or by electronic transmission (which waiver shall be filed with the records of 
such meeting), either before or after the time of the meeting. 

Section 11.  Quorum and Voting. At all meetings of the board of directors, the presence of a majority of the number of 
directors then in office shall constitute a quorum for the transaction of business. In the absence of a quorum, a majority 
of the directors present may adjourn the meeting, from time to time, until a quorum shall be present. The action of a 
majority of the directors present at a meeting at which a quorum is present shall be the action of the board of directors, 
unless concurrence of a greater proportion is required for such action by law, by the Charter, or by these Bylaws. 

Section 12.  Action Without a Meeting. Any action required or permitted to be taken at a meeting of the board of directors 
or of a committee of the board may be taken without a meeting if a unanimous consent which sets forth the action is: (a) 
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given in writing or by electronic transmission by each member of the board or committee; and (b) filed in paper or electronic 
form with the minutes of proceedings of the board or committee. 

Section 13.  Compensation of Directors. Directors may receive such compensation for their services as may from time to 
time be determined by resolution of the board of directors. 

ARTICLE IV – COMMITTEES 

Section 1.  Organization. By resolution adopted by the board of directors, the board may designate one or more 
committees of the board of directors, including an Executive Committee, each consisting of at least one director. Each 
member of a committee shall be a director and shall hold committee membership at the pleasure of the board. The 
chairman of the board, if any, shall be a member of the Executive Committee. The board of directors shall have the power 
at any time to change the members of such committees and to fill vacancies in the committees. 

Section 2.  Powers of the Executive Committee. Unless otherwise provided by resolution of the board of directors, when 
the board of directors is not in session the Executive Committee shall have and may exercise all powers of the board of 
directors in the direction of the management of the business and affairs of the Corporation that may lawfully be exercised 
by an Executive Committee. 

Section 3.  Powers of Other Committees of the Board of Directors. To the extent provided by resolution of the board, other 
committees of the board of directors shall have and may exercise any of the powers that may lawfully be granted to a 
committee of the board of directors. 

Section 4.  Proceedings and Quorum. In the absence of an appropriate resolution of the board of directors, each 
committee may adopt such rules and regulations governing its proceedings, quorum, and manner of acting as it shall 
deem proper and desirable. In the event any member of any committee is absent from any meeting, the members thereof 
present at the meeting, whether or not they constitute a quorum, may appoint a member of the board of directors to act 
in the place of such absent member. 

ARTICLE V – OFFICERS 

Section 1.  Officers. The officers of the Corporation shall be a president, a secretary, and a treasurer, and may include 
one or more vice presidents (including executive and senior vice presidents), assistant secretaries or assistant treasurers, 
and such other officers as may be appointed in accordance with the provisions of this Article. 

Section 2.  Election, Tenure, and Qualifications. The board of directors shall elect the president, and the board of directors 
or the president, or his designee, shall elect all other officers of the Corporation. Except as otherwise provided in this 
Article, each officer serves for one year and until his or her successor is elected and qualifies. Any person may hold one 
or more offices of the Corporation except that no one person may serve concurrently as both the president and vice 
president. A person who holds more than one office in the Corporation may not act in more than one capacity to execute, 
acknowledge, or verify an instrument required by law to be executed, acknowledged, or verified by more than one officer. 

Section 3.  Vacancies and Newly Created Offices. If any vacancy shall occur in any office by reason of death, resignation, 
removal, disqualification or other cause, or if any new office shall be created, such vacancies or newly created offices 
may be filled by the board of directors or the president.  

Section 4.  Removal and Resignation. If the board of directors or the president in its judgment finds that the best interests 
of the Corporation will be served, it may remove any officer or agent of the Corporation at any time (either with or without 
cause), although the removal of an officer or agent does not prejudice any of his contract rights. Any officer may resign 
from office at any time by delivering a written resignation to the board of directors, the president, the secretary, or any 
assistant secretary. Unless otherwise specified therein, such resignation shall take effect upon delivery. 
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Section 5.  President. The president shall be the chief executive officer of the Corporation. Subject to the supervision of 
the board of directors, the president shall have general charge of the business, affairs, and property of the Corporation 
and general supervision over its officers, employees and agents. Except as the board of directors may otherwise order, 
the president may sign in the name and on behalf of the Corporation all deeds, bonds, contracts, or agreements. The 
president shall exercise such other powers and perform such other duties as from time to time may be assigned by the 
board of directors. 

Section 6.  Vice President. Vice presidents (including executive and senior vice presidents) shall have such powers and 
perform such duties as from time to time may be assigned to them by the board of directors and the president. At the 
request of, or in the absence or in the event of the disability of, the president, the vice president (or, if there are two or 
more vice presidents (including executive and senior vice presidents)), then the highest ranking, and then the most senior, 
of the vice presidents present and able to act) may perform all the duties of the president and, when so acting, shall have 
all the powers of and be subject to all the restrictions upon the president. 

Section 7.  Treasurer and Assistant Treasurers. The treasurer shall be the chief accounting officer of the Corporation and 
shall have general charge of the finances and books of account of the Corporation. The treasurer shall perform all acts 
incidental to the office of treasurer, subject to the control of the board of directors and the president. 

Any assistant treasurer may perform such duties of the treasurer as the treasurer, the president, and the board of directors 
may assign, and, in the absence of the treasurer, may perform all the duties of the treasurer. 

Section 8.  Secretary and Assistant Secretaries. The secretary shall attend to the giving and serving of all notices of the 
Corporation and shall record all proceedings of the meetings of the stockholders and directors in books to be kept for that 
purpose. The secretary shall keep in safe custody the records of the Corporation, including the stock books and such 
other books and papers as the board of directors and president may direct and such books, reports, certificates and other 
documents required by law to be kept, all of which shall at all reasonable times be open to inspection by any director. The 
secretary shall perform such other duties which appertain to this office or as may be required by the board of directors 
and the president. 

Any assistant secretary may perform such duties of the secretary as the secretary, the president, and the board of directors 
may assign, and, in the absence of the secretary, may perform all the duties of the secretary. 

Section 9.  Remuneration. The salary or other compensation of the president of the Corporation shall be fixed from time 
to time by resolution of the board of directors, and the president shall have the power to fix the salaries or other 
compensation of any subordinate officers or agents appointed in accordance with the provisions of this Article. 

Section 10.  The Corporation may lend money to, guarantee an obligation of, or otherwise assist an officer or other 
employee of the Corporation or of its direct or indirect subsidiary, including an officer or employee who is a director of the 
Corporation or the subsidiary, if the loan, guarantee, or assistance (1) in the judgment of the directors, reasonably may 
be expected to benefit the Corporation; or (2) is an advance made against indemnification in accordance with the Maryland 
General Corporation Law. The loan, guarantee, or other assistance may be: (1) with or without interest; (2) unsecured; or 
(3) secured in any manner that the board of directors approves, including a pledge of the stock of the Corporation. 

Section 11.  Surety Bonds. The board of directors may require any officer or agent of the Corporation to execute a bond 
(including, without limitation, any bond required by applicable law, and the rules and regulations of the Securities and 
Exchange Commission promulgated thereunder) to the Corporation in such sum and with such surety or sureties as the 
board of directors may determine, conditioned upon the faithful performance of his or her duties to the Corporation, 
including responsibility for negligence and for the accounting of any of the Corporation's property, funds or securities that 
may come into his hands. 

ARTICLE VI – CAPITAL STOCK 

Section 1.  Certificates of Stock. The interest of each stockholder of the Corporation shall be represented by shares of 
stock in such form as the board of directors may from time to time prescribe.  The board of directors may authorize the 
issuance of uncertificated shares by the Corporation, and may prescribe procedures for the issuance and registration or 
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transfer thereof, and with respect to such other matters relating to uncertificated shares as the board of directors may 
deem appropriate.  No such authorization shall affect previously issued and outstanding shares represented by certificates 
until such certificates shall have been surrendered to the Corporation.  

In the event that the board of directors authorizes the issuance of uncertificated shares of stock, the board of directors 
may, in its discretion and at any time, discontinue the issuance of share certificates and may, by written notice to the 
registered owners of each certificated share, require the surrender of share certificates to the Corporation for cancellation. 
Such surrender and cancellation shall not affect the ownership of shares of the Corporation. 

Section 2.  Transfer of Shares. Shares of the Corporation shall be transferable on the books of the Corporation by the 
holder thereof in person or by his duly authorized attorney or legal representative (i) if a certificate or certificates have 
been issued, upon surrender and cancellation of a certificate or certificates for the same number of shares of the same 
class, duly endorsed or accompanied by proper instruments of assignment and transfer, with such proof of the authenticity 
of the signature as the Corporation or its agents may reasonably require, or (ii) as otherwise prescribed by the board of 
directors. The shares of stock of the Corporation generally may be freely transferred, although the board of directors may, 
from time to time, adopt rules and regulations with reference to transferability and the method of transfer of the shares of 
stock of the Corporation. The Corporation shall be entitled to treat the record holder of any share of stock as the absolute 
owner thereof for all purposes, and accordingly the board of directors may, but shall not be bound to, recognize any legal, 
equitable, beneficial, attributable, or other claim or interest in such share on the part of any other person, whether or not 
it shall have express or other notice thereof, except as otherwise expressly provided by law or the statutes of the State of 
Maryland.

Section 3.  Stock Ledgers. The stock ledgers of the Corporation, containing the names and addresses of the stockholders 
and the number of shares held by them respectively, shall be kept at the principal office of the Corporation or, if the 
Corporation employs a transfer agent, at the offices of the transfer agent of the Corporation.  The stock ledgers of the 
Corporation shall be considered confidential and shall not be made available, except as required by applicable law to be 
made available to stockholders of record for a proper purpose in such capacity.   

Section 4.  Transfer Agents and Registrars. The board of directors may from time to time appoint or remove transfer 
agents and/or registrars of transfers of shares of stock of the Corporation, and it may appoint the same person as both 
transfer agent and registrar. 

Section 5.  Fixing of Record Date. The board of directors may fix in advance a date as a record date for the determination 
of the stockholders entitled to notice of, or to vote at, any stockholders’ meeting or any adjournment thereof, or to express 
consent to corporate action in writing without a meeting, or to receive payment of any dividend or other distribution or to 
be allotted any other rights, or for the purpose of any other lawful action, provided that (1) such record date shall not 
exceed 90 days preceding the date on which the particular action requiring such determination will be taken; (2) the 
transfer books shall remain open regardless of the fixing of a record date; (3) in the case of a meeting of stockholders, 
the record date shall be at least 10 days before the date of the meeting; and (4) in the event a dividend or other distribution
is declared, the record date for stockholders entitled to a dividend or distribution shall be at least 10 days after the date 
on which the dividend is declared (declaration date). 

Section 6.  Lost, Stolen, or Destroyed Certificates. The board of directors may determine the conditions for issuing a new 
stock certificate in place of one which is alleged to have been lost, stolen, or destroyed, and in its discretion, the board 
may require the owner of the certificate to give bond, with sufficient surety, to indemnify the Corporation against any loss 
or claim arising as a result of the issuance of a new certificate. The issuance of a new certificate under this section does 
not constitute an overissue of the shares it represents. 

ARTICLE VII – CONFLICT OF INTEREST TRANSACTIONS 

Section 1.  General Rule. If section 2 of this Article is complied with, a contract or other transaction between the 
Corporation and any of its directors or between the Corporation and any other corporation, firm, or other entity in which 
any of its directors is a director or has a material financial interest is not void or voidable solely because of any one or 
more of the following: (1) The common directorship or interest; (2) The presence of the director at the meeting of the 
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board or a committee of the board which authorizes, approves, or ratifies the contract or transaction; or (3) The counting 
of the vote of the director for the authorization, approval, or ratification of the contract or transaction. 

Section 2.  Disclosure and Ratification. Section 1 of this Article applies if: (1) The fact of the common directorship or 
interest is disclosed or known to: (i) The board of directors or the committee, and the board or committee authorizes, 
approves, or ratifies the contract or transaction by the affirmative vote of a majority of disinterested directors, even if the
disinterested directors constitute less than a quorum; or (ii) The stockholders entitled to vote, and the contract or 
transaction is authorized, approved, or ratified by a majority of the votes cast by the stockholders entitled to vote other 
than the votes of shares owned of record or beneficially by the interested director or corporation, firm, or other entity; or 
(2) The contract or transaction is fair and reasonable to the Corporation. 

Section 3.  Counting Common or Interested Directors in Determining Quorum. Common or interested directors or the 
stock owned by them or by an interested corporation, firm, or other entity may be counted in determining the presence of 
a quorum at a meeting of the board of directors or a committee of the board or at a meeting of the stockholders, as the 
case may be, at which the contract or transaction is authorized, approved, or ratified. 

ARTICLE VIII – FISCAL YEAR AND ACCOUNTANT 

The fiscal year of the Corporation shall, unless otherwise ordered by the board of directors, be twelve calendar months 
ending on the 31st day of December. 

ARTICLE IX – INDEMNIFICATION AND INSURANCE 

Section 1.  Indemnification of Directors and Officers.  The Corporation shall indemnify each director and officer made a 
party to any proceeding by reason of service in that capacity to the maximum extent permitted by applicable law against 
judgments, penalties, fines, settlements, and reasonable expenses actually incurred by the director or officer in connection 
with the proceeding, including a proceeding brought against the Corporation by a director.  The right to indemnification 
conferred by this Article includes the payment and reimbursement by the Corporation of reasonable expenses incurred 
by a director or an officer who is a party to a proceeding in advance of the final disposition of the proceeding upon receipt 
by the Corporation from the director or officer of the minimum affirmations, undertakings, and similar documents required 
by applicable law. 

Section 2.  Insurance of Directors, Officers, Employees and Agents. The Corporation may purchase and maintain 
insurance or other sources of reimbursement to the extent permitted by law on behalf of any person who is or was a 
director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, 
officer, employee, partner, trustee or agent of another corporation, partnership, joint venture, trust or other enterprise 
against any liability asserted against him or her and incurred by him or her in or arising out of his position. 

Section 3.  Non-exclusivity. The indemnification and advancement of expenses provided by, or granted pursuant to, this 
Article shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of 
expenses may be entitled under the Charter, these Bylaws, agreement, vote of stockholders or directors, or otherwise, 
both as to action in his or her official capacity and as to action in another capacity while holding such office. 

Section 4.  Amendment. Notwithstanding anything to the contrary herein, no amendment, alteration or repeal of this Article 
or the adoption, alteration or amendment of any other provisions to the Charter or these Bylaws inconsistent with this 
Article shall adversely affect any right or protection of any person under this Article with respect to any act or failure to act 
which occurred prior to such amendment, alteration, repeal or adoption. 

ARTICLE X – AMENDMENTS 

Section 1.  General. Except as provided in this Article, no amendment, alteration or repeal of these Bylaws shall be made 
except (a) by the board of directors or a duly authorized committee thereof, or (b) by the stockholders, provided such 
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amendment, alteration or repeal has been recommended by the board or a duly authorized committee thereof, and 
provided further that the board reserves the right to amend, alter, or repeal any such amendment, alteration or repeal 
approved by the stockholders. No amendment of these Bylaws shall be made by the stockholders of the Corporation 
except as set forth in this Article.  

Section 2.  By Stockholders Only. No amendment of any section of these Bylaws shall be made except by the stockholders 
of the Corporation if the Bylaws provide that such section may not be amended, altered or repealed except by the 
stockholders. From and after the issuance of any shares of the capital stock of the Corporation no amendment, alteration 
or repeal of this Article shall be made except by the stockholders of the Corporation. 



PROXY CARD 
TUXIS CORPORATION 

 
This Proxy is solicited by and on behalf of the Board of Directors of Tuxis Corporation (the “Company”) 
for the Annual Meeting of Stockholders to be held on June 18, 2015 and at any postponement or 
adjournment thereof. 
  
The undersigned stockholder(s) of the Company hereby appoints Mark C. Winmill and John F. Ramírez, and each 
of them, the attorneys and proxies of the undersigned, with full power of substitution in each of them, to attend the 
2015 Annual Meeting of Stockholders to be held at 3814 Route 44, Millbrook, New York on Thursday, June 18, 
2015, at 12:00 p.m. and at any postponements or adjournments thereof (“Meeting”) to cast on behalf of the 
undersigned all votes that the undersigned is entitled to cast at the Meeting and otherwise to represent the 
undersigned at the Meeting with all of the powers possessed by the undersigned if personally present at the 
Meeting. The undersigned hereby acknowledges receipt of the Notice of Annual Meeting and the accompanying 
Proxy Statement and revokes any proxy heretofore given for the Meeting.   
    
The votes entitled to be cast by the undersigned will be cast as instructed on the reverse side hereof.  If 
this Proxy is executed but no instruction is given, the votes entitled to be cast by the undersigned will be 
cast FOR all of the proposals in the Proxy Statement and in the discretion of the Proxy holder on any 
other matter that may properly come before the Meeting. 
 

(Continued and to be signed on the reverse side) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
     
 
 
 
 
 
 
 
 
 
 
 
 
 
 



ANNUAL MEETING OF STOCKHOLDERS OF TUXIS CORPORATION 
June 18, 2015 

 
Please detach along perforated line and mail in the envelope provided. 
 
PLEASE SIGN, DATE, AND RETURN PROMPTLY IN THE ENCLOSED POSTAGE PAID ENVELOPE AS 
SOON AS POSSIBLE.  
 
PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x] 
 
1. To elect to the Board of Directors the Nominee, Mark C. Winmill, as a Class I Director to serve for a three 

year term and until his successor is duly elected and qualifies. 
 
        NOMINEE:  
 

[   ] FOR      Mark C. Winmill 
[   ] WITHHOLD AUTHORITY    

 
2. To amend the Company’s Articles of Incorporation to increase the number of authorized shares of the 

Company’s common stock, par value $.01 per share, from 1,000,000,000 shares to 1,000,100,000 
shares. 

 
[   ] FOR    
[   ] AGAINST 
[   ] ABSTAIN 

 
3. To approve the Company’s 2015 Stock Incentive Plan. 
 

[   ] FOR    
[   ] AGAINST 
[   ] ABSTAIN 

 
4. To approve an amendment to the Company’s Bylaws regarding claims that may be brought against a 

Company party. 
 

[   ] FOR    
[   ] AGAINST 
[   ] ABSTAIN 

 
 
Your vote is important! Please sign and date the proxy/voting instructions card below and return it promptly in the 
enclosed postage paid envelope or otherwise to Tuxis Corporation c/o Securities Transfer Corporation, 2591 
Dallas Parkway Suite 102, Frisco, Texas 75034 so that your shares can be represented at the Meeting. If no 
instructions are given on the proposals, the proxies will vote FOR all of the proposals. 
 
To change the address on your account, please check the box at right and indicate your new address in the 
address space above. Please note that changes to the registered name(s) on the account may not be submitted 
via this method. 
 
Signature of Stockholder ______________Date:_____ Signature of Stockholder _______________Date:_____ 
 
Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each 
holder should sign. When signing as executor, administrator, attorney, trustee, or guardian, please give full title as 
such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as 
such. If signer is a partnership, please sign in partnership name by authorized person. 
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