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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: HAYWARD BAKER, INC.

Name of Surviving Party

Please return all correspondence concerning this matter to:

JOHN FELICCIA

Contact Person

KELLER FOUNDATIONS, LLC
Firm/Company

7550 TEAGUE ROAD, SUITE 300

Address

HANOVER, MD 21076
City, State and Zip Code

LICENSING@KELLER-NA.COM

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

JOHN FELICCIA at(__410 y 551-1938

Name of Contact Person Area Code and Daytime Telephone Number

[ Certified Copy (optional) $8.75

Mailing Address; Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N, Monroe Street, Suite 810

Tallahassee, FL 32303



Articles of Merger 21 DEc 25 AN
For 9:3
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The following Articles of Merger arc submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. 607.1109, 617.0302 or 605.1025,
Florida Statutes.

FIRST: The éxact name, form/entity type, and jurisdiction for each merging party are as

follows: \6\/\

Name Jurisdiction Eorm/Entity Type : \\c" A \
BENCOR GLOBAL, INC. DELAWARE PROFIT CORP /\,\Q\

EB KELLER HOLDING COMPANY FLORIDA PROFIT CORP "{(' "

MCKINNEY DRILLING COMPANY, LLC TEXAS LLC \{\f\(;‘\‘:l’?j \23
HJ KELLER HOLDING COMPANY ELORIDA PROFIT CORP 9 Q ,_\Q/ﬁ'j

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurigdiction Form/Entity Type q;,ﬁ\Q)
HAYWARD BAKER, INC. DELAWARE PROFIT CORP . Q\\X :

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, parinership and/or limited partnership that is a party 1o the
merger in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.

1o0f7



FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the cffective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:
JANUARY. I, 2020, a1 12:01 AM

Note: If the date inserted in this block does not meet the applicable statutory filing
requirements, this date will not be listed as the document’s effective date on the
Department of State’s records.

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of

Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

1209 ORANGE STREET
WILMINGTON, DE 19801

SEVENTH: [fthe surviving party is an out-of-state entity, the surviving entity:

a.} Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting sharcholders of each domestic corporation that

is a party to the merger the amount, if any, to which they are entitled under s. 607.1 302,
F.S.

2 of 7



EIGHTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signa Name of Individual:
HAYWARD BAKER, INC. / ,Q-@-DAVID PEITSCH
BENCOR GLOBAL, INC. / q ,x‘ DAVID PEITSCH
s
EB KELLER HOLDING COMPANY // o7 /l >DAVID PEITSCH
MCKINNEY DRILLING COMPANY, LLC DAVID PEITSCH
HJ KELLER HOLDING COMPANY. ” £ ZDAVID PEIT
“Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
General Partnerships: Signature of a general partner or authonzed person
Florida Limited Partnerships: = Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
" Limited Liability Companies: Signature of a member or authorized representative
Fees: $35.00 Per Party
Certified Copy (optional): - $8.75
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows: .
Name Jurisdiction Form/Entity Type

SEE ATTACHED.

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Junsdiction Forn/Entity Type

THIRD: The terms and conditions of the merger are as follows:

(Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

(Attach additional sheet if necessary)

B. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests,
shares, obligations or others sccurities of the survivor, in whole or in part, into cash or

other property is as follows:

(Attach additional sheet if necessary)

Sof7



FIFTH: If a partnership is the survivor, the name and business address of cach general
partner is as follows: '

(Attach additional sheet if necessary)

SIXTH: If a limited liability company is the survivor, the name and business address of
cach manager or managing member is as follows:

(Attach additional sheet if necessary)
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SEVENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

{Attach additional sheet if necessary)

EIGHTH: Other provision, if any, relating to the merger are as follows:

(Attach additional sheet if necessary)

7 of 7



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement”), dated as of December 23, 2019,
by and between Hayward Baker, Inc.. a Delaware corporation (the "Acquiror”), Beneor Global,
Inc.. a Delaware corporation ("BEN™), EB Keller Holding Company. a Florida corporation
(‘EBKH"), McKinney Drilling Company, LLC, a Texas limited liability company (*"MDC”), and
HJ Keller Holding Company, a Florida corporation (“HJKH™) (together, BEN. EBKH, MDC and
HIKH are the "Companies").

WHEREAS, the Acquiror and the Companies are related entitics commonly held by the
same private shareholder, Keller Foundations, LLC. a Delaware limited liability company
("Keller™):

WHEREAS, Keller reviewed and approved this Agreement and the transactions
contemplated herein on December 20, 2019, determining the transactions lo be in its best interest:

WHEREAS, the respective Boards of Directors of the Acquiror and the Companics have
cach approved and adopted this Agreement and the transactions contemplated by this Agreement,
in cach case after making a determination that this Agreement and such transactions are advisable
and fair to, and in the best interests of, such corporation and its stockholders;

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the terms
and subject to the conditions set forth herein. the Companics. in accordance with the Delaware
General Corporation Law (the "DGCL"), the Florida Business Corporation Act, and the Texas
Business Organizations Code, will merge with and into the Acquiror, with the Acquiror as the
surviving Delaware corporation (the "Merger™);

WHEREAS, for US federal income tax purposes, the parties intend that the merger of
BEN. EBKH and HIKH qualify as a tax-free reorganization within the meaning of Section 363(a)
of the Internal Revenue Code of 1986, as amended; and

WHEREAS. for US federal income tax purposes, the parties intend that the merger of
MDC qualify as a tax-free contribution of assets within the meaning of Section 351 of the Internal
Revenue Code of 1986. as amended.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions sct
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
arc hereby acknowledged, the parties agree as follows:

i Merger. Upon the terms and subject to the conditions set forth in this Agreement,
and in accordance with Section 252 of the DGCL, the Companies shall be merged with and into
the Acquiror at the Effective Time (as hercinafter defined). Following the Effective Time, the
separate corporate existence of the Companics shall cease. and the Acquiror shall continue as the
surviving corporation (the "Surviving Corporation"). The effects and consequences of the
Merger shall be as set forth in this Agreement and the DGCL.



2. Eftective Time.

(a) Subject to the provisions of this Agreement, and in accordance with Section
252 of the DGCL, the parties shall file this Agreement with the Secretary of State of the State of
Delaware with an effective date as of January 1, 2020, at 12:01 AM Eastern Standard Time (the
"Effective Time").

b) The Merger shall have the effects set forth in the DGCL, including without
limitation, Section 2359 of the DGCIL.. Without limiting the generality of the foregoing, from the
Effective Time: (i) all the propertics, rights, privileges, immunitics, powers and franchises of the
Company shall vest in the Acquiror, as the Surviving Corporation, and (ii) all debts, liabilities,
obligations and duties of the Company shall become the debts, liabilitics, obligations and duties
of the Acquiror, as the Surviving Corporation.

3. Oreanizational Documents. The by-laws of the Acquiror in etfect at the Eftective
Time shall be the by-laws of the Surviving Corporation until thereafter amended as provided
therein or by the DGCL. The by-laws arc attached as Exhibit A. The certificate of incorporation
of the Acquiror shall be amended and restated and adopted as the certificate of incorporation of
the Surviving Corporation. The amendments of the certificate of incorporation shall include a
change of the Surviving Corporation’s name to Keller North America, Inc. A copy of the amended
certificate of incorporation is attached hereto as Exhibit B,

4. Directors and Officers. The direciors and officers of the Acquiror immediately prior
to the Effective Time shall be the directors and officers of the Surviving Corporation from and
after the Effective Time and shall hold office until the earlier of their respective death, resignation
or removal or their respective successors are duly elected or appointed and qualified in the manner
provided for in the certificate of incorporation and by-laws of the Surviving Corporation or as
otherwise provided by the DGCL.

5. Conversion of Securities. At the Effective Time, by virtue of the Merger and
without any action on the part of the Acquiror or the Companies or Keller:

(a) each of the 100 shares of common stock of HIKH, par value $0.001 per
share, issued and outstanding immediately prior to the Effective Time shall automatically be
canceled and retired and will cease to exist. without consideration,;

(b) each of the 100 shares of common stock of EBKH. par valuc $0.001 per
share, issued and outstanding immediately prior to the Effective Time shall automatically be
canceled and retired and will cease to exist, without consideration;

{c) cach of the 1.000 shares of common stock of BEN, par value $1.00 per
share, issued and outstanding immediately prior to the Effective Time shall automatically be
canceled and retired and will cease to exist, without consideration;

(d) all membership interest in MDC shall be canceled without consideration;
and

]



() cach share of capital stock of Acquiror issued and outstanding immediately
prior to the Effective Time shall remain outstanding following the consummation of the Merger.

6. Entire_Agreement. This Agreement together with the Certificate of Merger
constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject
matter contained herein, and supersedes all prior and contemporaneous understandings.
representations and warranties, and agreements, both written and oral, with respect to such subject
matter,

7. Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permitied assigns.

8. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties
hercto and their respective successors and permitted assigns and nothing herein, express or
imptied, is intended to or shall confer upon any other person any legal or equitable right. benefnt
or remedy of any nature whatsoever, under or by reason of this Agreement.

9. Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

t0, Amendment and Modification; Waiver. This Agreement may only be amended,
modified or supplemented by an agreement in writing signed by each party hereto. No waiver by
any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and
signed by the party so waiving. Except as otherwise set forth in this Agreement, no failure to
exercise. or delay in exercising, any rights, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof, nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder preclude any other or further exercise thereot or the
exercise of any other right, remedy, power or privilege.

bE. Scverability. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or uncnforceability shall not affect any
other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this
Agreement so as 1o effect the original intent of the partics as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

12. Governing Law. This Agreement shall be governed by and construed in accordance
with the internal laws of the State of Delaware without giving effect 1o any choice or conflict of
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would causc
the application of the laws of any jurisdiction other than those of the State of Delaware.

13.  Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall be deemed to be one and the same agreement.
A signed copy of this Agreement delivered by facsimile, email or other means of clectronic
transmission shall be deemed 10 have the same legal effect as delivery of an original signed copy
of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first

above written.
HAYW, iKER, INC.
- By
hal J v

Name: Eric Droo

Title: President

HJ KELLER HOLDING COMPANY
By

Name: Frank Fonseca

Title: President

EB KELLER HOLDING COMPANY
By
Name: Frank Marshall
Title: President

MCKINNEY DRILLING COMPANY, LLC
By
Name: Daniel O’Neal
Title: President

BENCOR GLOBAL, INC.
By
Name: Nicolas Willig-Friedrich
Title: President




IN WITNESS WHEREOF. the partics hereto have executed this Agreement as of the date first

above writlen.

HAYWARD BAKER, INC.
By

Name: Eric Drooff

Title: President

HJ KIWING COMPANY
- ’,_,_.--—""""—
M Fonseca

//‘
Fitle: President

EB KELLER HOLDING COMPANY
By

Name: Frank Marshall

Title: President

MCKINNEY DRILLING COMPANY, LLC
By
Name: Daniel O Neal

Title: President

BENCOR GLOBAL, INC.
By

Name: Nicolas Willig-Friedrich

Title: President



IN WITNESS WHERFOF, the parties hereto have executed this Agreement as of the date first
above wrilten,

HAYWARD BAKER, INC.
By
Name: Eric Drooff
Title: President

HJ KELLER HOLDING COMPANY
By

Name: Frank Fonseca

Title: President

EB KELLER HOLDING COMPANY
BY Sldedadatl

Name: Frank Marshall

Title: President

MCKINNEY DRILLING COMPANY. LLC
By
Name: Danie! O'Neal

Title: President

BENCOR GLOBAL, INC.
By

Name: Nicolas Willig-Friedrich

Title: President



IN WITNESS WHEREOF, the partics hereto have executed this Agreement as of the date first
above written.

HAYWARD BAKER, INC.
By
Name: Eric Drooff
Title: President

HJ KELLER HOLDING COMPANY
By
Name: Frank Fonseca
Title: President

EB KELLER HOLDING COMPANY
By
Name: Frank Marshall

Title: President

MCKINNEY DRILLING COMPANY, LLC
By

Name: Daniel O"Neal

Title: President

BENCOR GLOBAL, INC.
By
Name: Nicolas Willig-Friedrich
Title: President




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

HAYWARD BAKER, INC.

By
Name: Eric Drooff
Title: President

HJ KELLER HOLDING COMPANY
By

Name: Frank Fonseca

Title: President

EB KELLER HOLDING COMPANY
By
Name: Frank Marshall

Title; President

MCKINNEY DRILLING COMPANY, LLC
By
Name; Daniel O’Neal

Title: President

BENCOR GLOBAHEIS

e P’
By
Namé N1GTas Willig-Friedrich

Title: President
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BY-LAWS OF
GKN KELLER INC.
(A Delaware Corporation)'
ARTICLE I
Offices

SECTION 1. Registered Office. The registered office

of the Corporation within the State of Delaware shall be in
the City of Wilmington, County of New Castle.

SECTION 2. Other Offices. The Corporation may also

have an office or offices other than said registered office at
such place or places, either within or Qithout the State of
Delaware, as the Board of Directors shall from time to time
determine or the business of the Corporation may require.
ARTICLE II
Meetings of Stockholders

SECTION 1. Place of Meetings, All meetings of the

stockholders for the election of directors or for any other
purpose shall be held at any such place, either within or
without the State of Delaware, as shall be designated from
time to time by the Board of Directors and stated in the no-

tice of meeting or in a duly executed waiver thereof.

SECTION 2. Annual Meeting. The annual meeting of
stockholders, commencing with the year 1981, shall be held at
10:30 A.M. on the 31st of March, if nof a legal ho;iday, and
if a legal holiday, then on the hext succeeding day not a

legal holiday, at 10:30 A.M., or at such other date and time



as shall be designated from time to time by the Board of
Directors and stated in_the notice of meeting or in a duly ex-
ecuted waiver thereof. At such annual meeting, the stockhold-
ers shall elect, by a plurality vote, a Board of Directors

and transact such other business as may properly be brought

before the meeting.

SECTION 3. Special Meetings. Special meetings of

stockholders, unless otherwise prescribed by statute, may be
called at any time by the Board of Directors or the Chairman

of the Bdard, if one shall have been elected, or the President
and shall be called by the Secretafj upon the request in writing
of a stockholder or stockholders holding of record at least
fifty-one (51) percent of the voting power of the issued and
outstanding shares of stock of the Corporation entitled to

vote at such meeting.

SECTION 4. Notice of Meetings. Except as otherwise

expressly required by statute, written notice of each annual
and special meeting of stockhoiders stating the date, place

and hour of the meeting,'and, in the case of a special meeting,
the purpose or purposes for which the meeting is called, shall
be given to each stockholder of record entitled to vote thereat
not less than ten nor more than sixty days before the date of
the meeting. Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the
notice. Notice shall be given pérsonally or by mail and, if

by mail, shall be sent in a postage prepaid envelope, addressed



to the stockholder at his address as it apéears on the records
of the Corporation. No;ice by mail shall be deemed given at
the time when the same shall be deposited in the United States
mail, postage prepaid. Notice of any meeting shall not be
required to be given to any person who attends such meeting,
except when such person attends the meeting in person or by
proxy for the express purpose of objedting, at the beginning
of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened, or who, either
before or after the meeting, shall submit a signed written
waiver of notiée, in person or by proxy. Neither the business
to be transacted at, nor the purpose of, an annual or special
meeting of stockholders need be specified in any written waiv~-

er of notice.

SECTION 5. List of Stockholders. The officer who

has charge of the stock ledger of the Corporation shall

prepare and make, at least ten days before each meeting of
stockholders, a complete list of the stockholders entitled to
vote at the meeting, arrénged in alphabetical order, showing

the address of and the number of shares registered in the name
of each stockholder. Such list shall be open to the examina-
tion of any stockholder, for any purpose germane to the meeting,
during ordinary business hours, for a period of at least ten
days prior to the meeting,-either.at a place within the city,
town or village where the meetiné is to be held, which place

shall be specified in the notice of meeting, or, if not



specified, at the place where the meeting is to be held.

The list shall be produced and kept at the time and place of
the meeting during the whole time thereof, and may be
inspected by any stockholder who is present,

SECTION 6. Quorum, Adjournments. The holders of a

majority of the voting power of the issued and ocutstanding
stock of the Corporation entitled to vote thereat, present in
person or represented by proxy, éhall constitute a gquorum for
the transaction of business at all meetings of stockholders,
except as otherwise provided by statute or by the Certificate
of Incorporation. 1If, however, such quorum shall not be
present or represented by proxy at any meeting of stockhold-
ers, the stockholders entitled to vote thereat, present in
person or represented by proxy, shall have the power to
adjourn the mgeting from time to time, without notice other
than announcement at the meeting, until a guorum shall be
present or represented by proxy. At such adjourned meeting at
which a quorum shall be present or represented by pfoxy, any
business may be transactéd which might have been transacted at
the meeting as originally called. 1If the adjournment is for
more than thirty days, or, if after adjournment a new record
date is set, 5 notice of the adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting.

SECTION 7. Organization. At each meeting of stock-

holders, the Chairman of the Board, if one shall have been

elected, or, in his absence or 1f one shall not have been



elected, the President shall act as chairman of the meeting.
The Secretary or, in his absence or inability to act, the
person whom the chairman of the meeting shall appoint
secretary of the meeting shall act as secretary of the meeting

and keep the minutes thereof.

SECTION 8. Order of Business. The order of business

at all meetings of the stockholders shall be as determined by
the chairman of the meeting.

SECTION 9. Voting. Except as otherwise provided by
statute or the Certificate of Incorporation, each stockholder
of the Corporation shall be entitled at each meeting of stock-
holders to one vote for each share of capital stock of the
Corporation standing in his name on the record of stockholders
of the Corporation:

(a) on the date fixed pﬁrsuant to the provi-
sions of Section 7 of Article V of these By-Laws as.
the record date for the determination of the stock-
holders who shall be entitled to notice of and to
vote at such meéting; or |

{(b) if no such record date shall have been 1o}
fixed, then at the close of business on the day next
preceding the day on which notice therecf shall be
given, or, if notice is waived, at the close of busi-
ness on the date next preceding the day on which the
meeﬁing is held.

Each stockholder entitled to vote at any meeting of stockholders



may authorize another person or persons to act for him
by a proxy signed by such stockholder or his attorney-
in-fact, but no proxy shall be voted after three years
from its date, unless the proxy provides for a longer
peiiod. Any such proxy shall be delivered to the secretary
of the meeting at or prior to the time designated in the
order of business for so delivering such proxies. When
a quorum is present at any meeting, the vote of the holders
of a majority of the voting power of the issued and outstanding
stock of the Corporation entitled to vote thereon, present
in person or represented by proxy, shall decide any question
brought before such meeting, unless phe question is one
upon which by express provision of statute or of the Certificate
of Incorporation or of these By-Laws, a different vote
is required, in which case such express provision shall
govern and control the decision of such question. Unless
required by statute, or determined by the chairman of
the meeting to be advisable, the vote on any question
need not be by ballot. On a vote by ballot, each ballot
shall be signed by the stockholder voting, or by his proxy,
if there by such proxy, and shall state the number of
shares voted.-
SECTION 10. Inspectors. The Board of Directors may,
in advance of any meeting of stockholders, appoint one or more
inspectors to act at such meetin§ or any adjournment thereof.

If any of the inspectors so appointed shall fail to appear or



act, the chairman of the meeting shall, or if inspectors shall
not have been appointed, the chairman of the meeting may,
appoint one or more inspectors. Each inspector, before
entering upon the discharge of his duties, shall take and sign
an oath faithfully to execute the duties of inspector at such
meeting with stricf impartiality and according to the best of
his ability. The inspectors shall determine the number of
shares of capital stock of the Corporation outstanding and the
voting power of each, the number of shares represented at the
meeting, the existence of a quorum, the validity and effect of
proxies, and shall receive votes, ballots or consents, hear
and determine all challenges and questions‘arising in
connection with the right to vote, count and tabulate all
votes, ballots or consenés, determine the results, and do such
acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the chairman of
the meeting, the inspectors shall make a report in writing of
any challenge, request or matter determined by them and shall
execute a certificate of'any fact found by them. No director
or candidate for the coffice of director shall act as an in-
spector of an election of directors. Inspectors need not be

stockholders.

SECTION 11. Action by Consent. Whenever the vote of

stockholders at a meeting thereof is required or permitted to
be taken for or in connection with any corporate action, by any

provision of statute or of the Certificate of Incorporation



or of these By-Laws, the meeting and vote of stockholders
may be dispensed with, and the action taken without such
meeting and vote, if a consent in writing, setting forth
the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number
of votes that would be necessary to authorize or take
such action at a meeting at which all shares of stock

of the Corporation entitled to vote fhereon were present
and voted.

ARTICLE III
Board of Directors

SECTION 1. General Powers. The business and affairs

of the Corporation shall be managed-by or under the direction
of the Board of Directors. The Board of Directors may
exercise all such authbrity and powers.of the Corporation and
do all such lawful acts and things as are not by statute or
the Certificate of Incorporation directed or required to be
exerclsed or done by the stockholders.

SECTION 2. Number, Qualifications, Election and Term

of Office. The number of directors constituting the initial
Board of Directoers shall be three. Thereafter, the number of
directors may be fixed, from time to time, by the affirmative
vote of a majority of the entire Board of Directors or by
action of the stockholders of the Corporation. Any decrease
in the number of directors shall be effective at the time of

the next succeeding annual meeting of stockholders unless



there shall be vacancies in the Board of Directors, in which
case such decrease may become effective at any time prior to
the next succeeding annual meeting to the extent of the number
of such vacancies., Directors need not be stockholders.
Except as otherwise provided by statute or these By-Laws, the
directors (other than members of the initial Board of
Directors) shall be elected at the annual meeting of stock-
holders. Each director shall hold office until his successor
shall have been elected ana qualified, or until his death, or
until he shall have resigned, or have been removed, as
hereinafter provided in these By-Laws. ‘

SECTION 3. Place of Meetings. Meetings of the Board

of Directors shall be held at such place or places, within or
without the State of Delaware, as the Board of Directors may
from time to time determine or-as shall.be specified in the

notice of aﬁy such méeting.

SECTION 4. Annual Meeting. The Board of Directors

shall meet for the purpose of organization, the election of
officers and the transaction of other business, as soon as
practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall
be held. Notice of such meeting need not be given. 1In the
event such annual meeting is not so held, the annual meeting
of the Board of Directors may be held at such other time or
place (within or without the Stafe of Delaware) as shall be

specified in a notice thereof given as hereinafter provided in



Section 7 of this Article III.

SECTION 5. Reqular Meetings. Regular meetings of

the Board of Directors shall be held at such time and place as
the Board of Directors may fix. If any day fixed for a
reqular meeting shall be a legal holiday at the place where
the meeting is to be held, then the meeting which would other~
wisg be held on that day shall be held at the same hour on the
next succeeding business day. Notice of regular meetings of
the Board of Directors need not be given except as otherwise
required by statute or these By-Laws.

SECTION 6. Special Meetings. Special meetings of

the Board of Directors may be called by the Chairman of the
Board, if one shall have been elected, or by two or more di-
rectors of the Corporation or by the President.

SECTION 7. Notice of Meetings. Notice of each

special meeting of the Board of Directors (and of each regular
meeting for which notice shall be required} shall be given by
the Secretary as hereinafter provided in this Section 7, in
which notice shall be stated the time and place of the
meeting. Except as otherwise required by these By-Laws, such
notice need not state the purposes of such meeting. Notice of
each such meeéing shall be mailed, postage prepaid, to each
director, addressed to him at his residence or usual place of
business, by firstclass mail, at least two days before the day
on which such meeting is to be héld, or shall be sent

addressed to him at such place by telegraph, cable, telex,

10



telecopier or other similar means, or be delivered to him
personally or be given to him by telephone or other similar
means, at least twenty-four hours before the time at which
such meeting is to be held. Notice of any such meeting need
not be given to any director who shall,_either before or after
the meeting, submit a signed waiver of notice or who shall
attend such meeting, except when he shall attend for the ex-
press purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not

lawfully called or convened.

SECTION 8. Quorum and Manner of Acting. A majority

of the entire Board of Directors shall constitute a quorum for
the transaction of business at any meeting of the Board of
Directors, and, except as otherwise expressly required by
statute or the Certificate of Incorporétion or these By-Laws,
the act of a majority of the directors present at any meeting
at which a quorum is present shall be the act of.the Board of
Directors. In the absence of a quorum at any meeting of the
Board of Directors, a majority of the directors present
thereat may adjourn such meeting to another time and place.
Notice of the_time and place of any such adjourned meeting
shall be given to all of the directors unless such time and
place were announced at the meeting at which the adjournment
was taken, in which case such notice shall only be given to
the directors who were not present thereat. At any adjourned

meeting at which a quorum is present, any business may be
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transacted which might have been transacted at the meeting as
originally called. The directors shall act only as a Board
and the individual directors shall have no power as such,

SECTION 9. Organization. At each meeting of the

Board of birectors, the Chairman of.the Board, if one shall
have been elected, or, in the absence of the Chairman of the
Board or if one shall not have been elected, the President
(or, in his absence, another director chosen by a majority of
the directors present) shall act as chairman of the meeting
and preside thereat. The Secretary or, in his absence, any
person appointed by the chairman shall act.as secretary of the
meeting ang keep the minutes thereof.

SECTION 10, Resignations. Any director of the Cor-

poration may resign at any time by giving written notice of
his resignation to the Corporation. Ahy.such resignation
shall take effect at the time specified therein or, if the
time when it shall become effectiﬁe shall not be specified
therein, lmmediately upon its rgceipt. Unless otherwise
specified'therein, the aéceptance of such resignation shall
not be necessary to make it effective.

SECTION 11. vacancies. Any vacancy in the Board of
Directors, whether arising from death, resignation, removal
(with or without cause), an increase in the number of direc-
tors or any other cause, may be filled by the vote of a major-
ity of the directors then in office, though less than a quo-

rum, or by the sole remaining director or by the stockholders
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at the next annual meeting thereof or at a special meeting
thereof. Each director so elected shall hold office until his
successor shall have been elected and qualified,

SECTION 12. Removal of Directors. Any director may

be removed, either with or without cause, at any time, by the
holders of a majority of the voting power of the issued and
outstanding capital stock of the Corporation entitled to vote

at an election of directors.

SECTION 13. Compensation. The Board of Directors

shall have authority to Fix the compensation, including fees
and reimbursement of expenses, of directors for services to
the Corporation in any capacity.

SECTION l4. Committees. The Board of Directors may,
by resolution passed by a majority of the entire Board of Di-
rectors, designate one or more‘committées, including an execu-
tive committee, each committee to consist of one or more of
the directors of the Corpofatibn. The Board of Directors may
" designate one or more directors as alternate members of any
committee, who may replaée any absent or.disqualified member
at any meeting of the committee. In addition, in the absence
or disqualifigation of a member of a committee, the member or
members thereof present at any meeting and not disqualified
from voting, whether or not he or they constitute a quorum,
may unanimously appoint another member of the Board of Direc-

tors to act at the meeting in the place of any such absent or

disqualified member.
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Except to the extent restricted by statuté or the Certificate

of Incorporation, each such committee, to the extent érovided

in the resolution creating it, shall have and may exercise all
the powers and authority of the Board of Directors and may
authorize the seal of the Corporation to be affixed to all
papers which require it, Each such committee shall serve at

the pleasure of the Board of Directors and have such name as
may be determined from time to time by resolution adopted by the
Board of Directors. Each committee shall keep regular minutes
of its meetings and report the same to the Board of Directors.

SECTION 15. Action by Consent. Unless restricted

by the Certificate of Incorporation, any action required or
permitted to be taken by the Board of Directors or any commit-
tee thereof may be taken without a meeting if all members of
the Board of pirectors or such’committee, as the case may be,
consent thereto in writing, and the writing or writings are
filed with the minutes of the.prpceedings of the Board of Di-
rectors or such committee, as the case hay be.

SECTION 1l6. Teiephonic Meeting. Unless restricted

by the Certificate of Incorporation, any one or more members
of the Board of Directors ér any committee thereof may
participate in a meeting of the Board of Directors or such
committee by means of a conference telephone or similar commu-
nications equipment by means of which all persons participat-
ing in the meeting can hear eacﬁ other. Participation by

such means shall constitute presence in person at a meeting.
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ARTICLE 1V
Officers

SECTION 1, Number and Qualifications. The officers

of the Corporation shall be elected by the Board of Directors
or by the stockholders and shall include the President, one

or more Vice-Presidents, the Secretary and the Treasurer.

If the Board of Directors or the stockholders wish, it either
may also elect as an officer of the Corporation a Chairman

of the Board and may elect other officers {including one or
more Assistant Treasurers and one or more Assistant Secretaries)
as may be necessary or desirable for the business of the Cor-
poration. Any two or more offices may be held by the same
person, and no officer except the Chairman of the Board need

be a director. Each officer shall hold office until his succes-
sor shall have been duly elected and shall have qualified,

or until his death, or until he shall have resigned or have
been removed, as hereinafter provided in these By-Laws.

SECTION 2. Resignations. Any officer of the Corpo-

ration may resign at anf time by giving written notice of his
resignation to the Corporation. Any such resignation shall
take effect at the time specified therein or, if the time
when it shall become effective shall not be specified
therein, immediately upon receipt. Unless otherwise speci-
fied therein, the acceptance of any such resignation shall

not be necessary to make it effective.
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SECTION 3. Removal. Any officer of the Corporation
may be removed, either with or without cause, at any time, by

the Board of Directors at any meeting thereof.

SECTION 4. Chairman of the Board. The Chairman of

the Board, if one shall have been elected, shall be a member
of the Board, an officer of the Corporation and, if present,
shall preside at each meeting of the Board of Directors or
the stockholders. He shall advise and counsel with the
President, and in his absence with other executives of the
Corporation, and shall perform such other duties as may from
tiﬁe to time be assigned to him by the Board of Directors.

SECTION 5. The President, The President shall be

the chief executive officer of the Corporation. He shall, in
the absence of the Chairman of the Board or if a Chairman of
the Board shall not have been elected, preside at each
meeting of the Board of Directors or the stockholders. He
shall perform all duties incident to the office of President
and chief executive officer and such other duties as may from
time to time be assigned to him by the Board of Directors.

SECTION 6. Vice-President, Each Vice-President

shall perform_all such duties as from time to time may be
assigned to him by the Board of Directors or the President.
At the request of the President or in his absence or in the
event of his inability or refusal to act, the Vice-President,
or if there shall be more than one, the Vice-Presidents in

the order determined by the Board of Directors (or if there
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be no such determination, then the Vice-Presidents in

the order of their election), shall perform the duties

of the President, and, when so acting, shall have the

powers of and be subject to the restrictions placed upon

the President in respect of the performance of such duties,
SECTION 7. Treasurer. The Treasurer shall

{a) have charge and custody of, and be respon-
sible for, all the funds and securities of the
Corporation;

{b) keep full and accurate accounts of receipts
and disbursements in books belonging to the
Corporation; |

(c}) deposit all moneys and other valuables to
the credit of the Corporation in such depositaries as
may be designated by the Board-of Directors or
pursuant to its direction;

(d) receive, aﬁd give receipts-for, moneys due
and payable to the Corporation from any source
whatsoever; '

(e} disburse the funds of the Corporation and
supervise the investments of its funds, taking proper
voucﬁers therefor;

() render to the Board of Directors, whenever
the Board of Directors may require, an account of the
financial conditicn of ihe Corporation; and

{(g) in general, perform all duties incident to
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the office of Treasurer and such other duties as from
time to time may be assigned to him by the Board of
Directors,

SECTION 8. Secretary. The Secretary shall

(a) keep or cause to be kept in one or more
books provided for the purpose, the minutes of all
meetings of the Board of Directors, the committees of
the Board of Directors and the stockholders;

(b) see that all notices are duly given in ac-
.cordance with the provisions of these By-Laws and as
required by law; |

{c} be custodian of the records and the seal of
the Corporation and affix and attest the seal to all
certificates -for shares of the Cofporation {unless
the seal of the Corporation on ‘such certificates
shall be a facsimile, as hereinafter provided)} and
affix and attest the seal to all other documents to
be executed on behalf of the Corporation under its
seal;. |

{(d) see that the books, reports, statements, certi-
ficates and other documents and records required by law
to be kept and filed are properly kept and filed; and

(e) 1in general, perform all duties incident to
the office of Secretary_and such other duties as from
time to time may be assigned to him by the Board of

Directors.
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SECTION 9. The Assistant Treasurer. The Assistant

Treasurer, or if there shall be more than one, the Assistant
Treasurers in the order determined by the Board of Directors
(or if there be no such determination, then in the order of
their election), shall, in the absence or of the Treasurer or
in the event of his inability or refusal to act, perform the
duties and exercise the powers of the Treasurer and shall
perform such other duties as from time to time may be assigned

"by the Board of Directors.

SECTION 10. The Assistant Secretary. The Assistant

Secretary, or if there be more than one, the Assistant
Secretarjes in the order determined by the Board of Directbrs
(or if there be no such determination, then in the order of
their election}, shall, in the absence of the Secretary or in
the event of his inability or refusal to act, perform the
duties and exercise the powefs of the Secretary and shall
perform such other duties as from time to time may be assigned
by the Board of Directors.

SECTION 11. Officers' Bonds or Qther Security. If

required by the Board of Directors, any officer of the Corpo-
ration shall give a bond or other security for the faithful
per formance of his duties, in such amount and with such surety
as the Board of Directors may require.

SECTION 12. Compensation. The compensation of the

officers of the Corporation for their services as such officers

shall be fixed from time to time by the Board of Directors.
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An officer of the Corporation shall not be prevented
from receiving compensation by reason of the fact that
he is also a director of the Corporation.

ARTICLE V
Stock Certificates and Their Transfer

. SECTION 1. Stock Certificates. Every holder of

stock in the Corporation shall be entitled to have a certifi-
cate, signed by, or in the name of the Corporation by, the
Chairman of the Board or the President or a Vice-President and
by the Treasurer or an Assistant Treasurer or the Secretary or
an Assistant Secretary of the Corporation, certifying the
number of shares owned by him in the Corporation. 1If the Cor-
poration shall be authorized to issue more than one class of
stock or more than one series of any class, the designations,
preferences and relative, participatiné; optional or other
special rights of each class of stock or series thereof and
the qualifications, limitations or restriction of such
preferences and/or rights shall be set forth in full or

summar ized on the face or back of the certificate which the
Corporation shall issue to represent such class or series of
stock, provided that, except as otherwise provided in Section
202 of the General Corporation Law of the State of Delaware,
in lieu of the foregoing requirements, there may be set forth
on the face or back of the certificate which the Corporation
shall issue to represent such cléss or series of stock, a

statement that the Corporation will furnish without charge to
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each stockholder who so requests the designations, preferences
and relative, participa;ing, optional or other special rights
of each class of stock or series thereof and the qualifi-
cations, limitations or restrictions of such preferences
and/or rights.

SECTION 2. Facsimile Signatures. Any of or all the

signatures on a certificate may be a facsimile. In case any
officer, transfer agent or registrar who has signed or whose
" facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the
Corporation with the same effect as if he were such officer,

transfer agent or registrar at the date of issue,.

SECTION 3. Lost Certificates. The ﬁoard of Directors
may direct a new certificate of certificates to be issued in
place of any certificate or certificates theretofore issued
by the Corporation alleged to have been lost, stolen, or
destroyed. When authorizing such issue of a new certificate
or certificates, the Board of Directors may, in its discretion
and as a condition precedent to the issuance thereof, require
the owner of such lost, stolen, or destroyed certificate or
certificates,-or his legal representative, to give the Corpo-
ration a bond in such sum as it may direct sufficient to
indemnify it against any claim that may be made against the
Corporation on account of the alieged loss, theft or destruction

of any such certificate or the issuance of such new certificate.
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SECTION 4. Transfers of Stock. Upon surrender to

the Corporation or the‘transfer agent of the Corporation of a
certificate for shares duly endorsed or accompanled by proper
evidence of succession, assignment or authority to transfer,
it shall be the duty of the Corporation to issue a new certif-
icate to the person entitled thereto, cancel the old certifi-
cate and record the transaction upon its records; provided,
however, that the Corporation shall be entitled to recognize
and enforce any lawful restriction on transfer. Whenever any
transfer of stock shall be made for collateral security, and
not absolutely, it shall be so expressed in the entry of
transfer if, when the certificates are presented to the Corpo-
ration for transfer, both the transferor and the transferee
request the Corporation to do so.

SECTION 5. Transfer Agents énd'Registrars. The

Board of Directors may appoint, or authorize any officer or

officers to appoint, one or more transfer agents and one or

more registrars.

'SECTION 6. Requlations. The Board of Directors may

make such additional rules and regulations, not inconsistent
with these By-Laws, as it may deem expedient concerning the

issue, transfer and registration of certificates for shares of

stock of the Corporation.

SECTION 7. Fixing the Record Date. In order that
the Corporation may determine the stockholders entitled to

notice of or to vote at any meeting of stockholders or any

22



adjournment thereof, or to express consent to corporate

action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or allotment of
any rights, or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the purpose
of any other lawful action, the Board of Directors may fix, in
advance, a record déte, which shall not be more than” sixty nor
less than ten days before the date of sucﬁ meeting, nor more
than sixty days prior to any other action. A determination of
stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors may
fix a new record date for the adjourned meeting.

SECTION 8. Registered Stockholders. The Corporation

shall be entitled ﬁo"recognize'the exclusive right of a person
registered on its records as the owner of shares of stock to
receive dividends and to vote as such owner,-shall be entitled
to hold liable for calls and assessments a person.registered
on its records as the owﬁer of shares of stock, and shall not
he bound to recognize any equitable or other claim to or in-
terest in sucb share or shares of stock on the part of any
other person, whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of

Delaware.
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ARTICLE VI

Indemnification of Directors and Officers

SECTION 1. General. The Corporation shall indemnify
any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or in-
vestigative (other than an action by or in the right of the
Corporation) by reason of the fact that he 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 or agent of another corporation,
partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by
him in connéction with such action, suit of proceeding if he
acted in good Eaith and in a mgnner-he reasonably believed to
be in or not opposed to the best,interests'of the Corporation,
and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The
termination of any action, suit or proceeding by judgmeﬁt,
order, settlement, conviction, or upon a plea of nolo
‘contendere or.its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or not opposed
to the best interests of the Coréoration, and,‘with respect to

any criminal action or proceeding, had reascnable cause to
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believe that his conduct was unlawful.

SECTION 2. Derivative Actions. The Corporation

shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Corporation
to procure a judgment in its favor by reason of the fact that
he is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corpo-
ration as a director, officer, employee or agent of another
corporation, partnérship, joint venture, trust or other
enterprise against expenses {(including attorneys' fees)
actually and reasonably incurred by him in connection with the
defense or settlement-of such action or suit if he acted in
good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Corporation and
except that no indemnification shall be made in'respéct of any
claim, issue or matter as to which such person shall have been
adjudged to be liable for negligence or misconduct Iin the per-
formance of his duty to the Corporation unless and only to the
extent that the Court of Chancery of the State of Delaware or
the court in which such action or suit was brought shall
determine upon'application that, despite the adjudication of
liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for
such expenses which the Court of Chancery or such other court

shall deem proper.
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SECTION 3. Indemnification in Certain Cases. To the

extent that a director, officer, employee or agent of the Cor-
poratidn has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in
Sections 1 and 2 of this Article Vi, or in defense of any
claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys' fees} actually and
reasonébly incurred by him in connection therewith.

SECTION 4. Procedure. Any indemnification under
Sections 1 and 2 of this Article VI (unless ordered by a
court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification of
the director, officér, employee or agent is proper in the
circumstances because he has met the applicable standard of
conduct set forth in such Sections 1 and 2. Such determin-
ation shall be made {a) by the Board of Directors by a majority
vote of a quorum consisting of directors who were not parties
to such action, suit or proceeding, or {b) if such a quorum
is not obtainable, or, even if obtainable a quorum of
disinterested directors so directs, by independent legal
counsel in a written opinion, or (c) by the stockholders.

SECTION 5. Advances for Expenses. Expenses incurred

in defending a civil or criminal action, suit or proceeding
may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding as authorized

by the Board of Directors in the specific case upon receipt of
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an undertaking by or on behalf of the director, officer, em-
ployee or agent to repay such amount unless it shall be
ultimately determined that he is entitled to be indemnified by
the Corporation as authorized in this Article VI.

SECTION 6. Rights Not-Exclusive. .The indemni-

fication provided by this Article VI shall not be deemed
exclusive of any other rights to which those seeking indemni-
ficaéion may be entitled under any law, by-law, agreement,
vote of stockholders or disinterested directors or otherwise,
both as to action in his official capacity and as to action in
another capacity while holding such office, and shall continue
as to a person who has ceased to be a director, officer, em-
ployee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

SECTION 7. ‘Insurance. The Cdrporation shall have
power to purchase and maintain insurance 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 directof, officer, employee or agent of
another corporation, partnership, joint venture, trust‘or
other enterprise against any liability asserted against him
and incurred.by him ih any such capacity, or arising out of
his status as such, whether or not the Corporation would have
the power to indemnify him against such liability under the

provisions of this Article‘VI.
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SECTION 8. Definition of Corporation. For the purposes

of this Article VI, references to "the Corporation” include
all constituent corporations absorbed in a consol-idation
or merger as well as the resulting or surviving cor-poration
so that any person who is or was a director, officer,
employee or agent of such a constituent corporation or
is or was serving at the request of such constituent cérporation
as a director, officer, employee or agent of another corpora-
tion, partnership, joint venture, trust or other enterprise
shall stand in the samé position under the provisions
of this Article VI with respect to the resulting or surviving
corporation as he would 1f he had served the resuiting
or surviving corporation in the same capacity.
ARTICLE VII
Ceneral Provisions

SECTION 1. Dividends. Subject to the provisions of
statute and the Certificate of Incorporation, dividends upon
the shares of capital stock of the Corporation may be declared
by the Board of Directors.at any reqgular or special meeting.
Dividends may be paid in cash, in property or in shares of
stock of the Cprporation, unless otherwise provided by statute
or the Certificate of Incorporation.

SECTION 2. Reserves. Before payment of any divi-
dend, there may be set aside out of any funds of the Corpora-
tion available for dividends such sum or sums as the Board of

Directors may, from time to time, in its absolute discretion,
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think proper as a reserve or reserves to meet contingencies,
or for equalizing dividgnds, or for repai;ing or maintaining
any property of the Corporation or for such other purpose as
the Board of Directors may think conducive to the interests
of the Corporation. The Board of Directors may modify or
abolish any such reserves in the manner in which it was

created.

SECTION 3. Seal. The seal of the Corporation shall

be in such form as shall be approved by the Board of Direc-

tors.

SECTION 4. Fiscal Year. The fiscal year of the Cor-

poration shall be fixed, and once fixed, may thereafter be
changed, by resolution of the Board of Directors.

SECTION 5. Checks, Notes, Drafts, Etc. All checks,

notes, drafts or other orders for the payment of money of the
Corporation shall be signed, endorsed or acceptéd in the name
of the Corporatioq by such cfficer, officers, person or per-
sons as from time to time may be designated by the Board of
Directors or by an officer or officers authorized by the

Board of Directors to make such designation.

SECTION 6. Execution of Contracts, Deeds, Etc. The
Board of Direétors may authorizZe any officer or officers,
agent or agents, in the name and on behalf of the Corporation
to enter into or execute and deliver any and all deeds, bonds,
mortgages, contracts and other oBligations or instruments, and

such authority may be general or confined to specific instances.
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SECTION 7. Voting of Stock in Other Corporations.

Unless otherwise provided by resolution of the Board of Direc-
tors, the Chairman of the Board or the President, from time
to time, may (or may appoint one or more attorneys or agents
to) cast the votes which the Corporation may be entitled to
cast as a shareholder or otherwise in an& other corporation,
any of whose shares or securities may be held by the Corpora-
tion, at meetings of the holders of the shares or other secu-
rities of such other corperation. In the event one or more
attorneys or agents are appointed, the Chairman of the Board
or the President may instruct the person or persons so
appointed as to the manner of casting such votes or giving
such consent. The Chairman of the Board or the President
may, or may instruct the attorneys or agents appointed to,
execute or cause to be executed in the.name and on behalf of
the Corporation and under its seal or otherwise, such written
proxies, consents, waivers or other instruments as may be nec-
essary or proper in the circumstances.

' ARTICLE VIII

Amendments

Thesq By-Laws may be amended or repealed or new by-
laws adopted (a) by action of the stockholders entitled to
vote thereon at any annual or special meeting of stockholders
or (b) if the Certificate of Incorporation so provides, by
action of the Board of Directors at a reqular or special

meetihg thereof. Any by-law made by the Board of Directors
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may be amended or repealed by action of the stockholders

at any annual or special meeting of stockholders.
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EXHIBIT B

Surviving Certificate of Incorporation



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
KELLER NORTH AMERICA, INC,

The undersigned, in order to form a corporation pursuant to Section 102 of the General
Corporation Law of the State of Delaware, does hereby certify:

FIRST: The name of the Corporation is Keller North America, Inc.

SECOND:  The address of the Corporation’s registered office in the State of Delaware
is 1209 N Orange Street in the City of Wilmington, County of New Castle, Delaware 19801. The
name of its registered agent at such address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of Delaware,
including, without limitation, the carrying on of its business of specialist foundation contracting
work for the building industry.

FOURTH:  The total number of shares which the Corporation shall have authority to
issue is 1,000 shares of Common Stock, par value $1.00 per share.

FIFTH: The name and mailing address of the Incorporator is as follows:

James Hind
7550 Teague Road, Ste 300
Hanover, MD 21076

SIXTH: The board of directors is expressly authorized to adopt, amend or repeal the
by-laws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the by-laws of the
Corporation shall otherwise provide.

EIGTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed
by Statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

D= )

Name: James Hind




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"HJ KELLER HOLDING COMPANY", A FLORIDA CORPORATION,

"MCKINNEY DRILLING COMPANY, LLC", A TEXAS LIMITED LIABILITY
COMPANY ,

"BENCOR GLOBAL, INC.", A DELAWARE CORPQORATION,

"EB KELLER HOLDING COMPANY", A FLORIDA CORPORATION,

WITH AND INTO "HAYWARD BAKER, INC." UNDER THE NAME OF
“HAYWARD BAKER, INC.®, A CORPCORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF DECEMBER, A.D. 2019,
AT 6:43 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
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CERTIFICATE OF MERGER SR 20198895725 - File Number 907438
Pursuant to Titie 8, Section 252 and Title 8, Section 264(c) of the Delaware Genera! Corporation
Law, the undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is Hayward Baker, Inc., a Delaware corporation.
The names of the corporations being merged into this surviving corporation are Bencor Global,
Inc., a Delaware corporation, EB Keller Holding Company, a Florida corporation, and HJ Keller
Holding Company, a Florida corporation. The name of the limited liability company being merged
into this surviving corporation is McKinney Drilling Company, LLC, a Texas limited liability
company.

SECOND: The Agreement of Merger has been approved, adopted, certified, executed and
acknowledged by each of the constituent entities pursuant to Title 8, Section 252 and Title 8,
Section 264(c) of the General Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation is Hayward Baker, Inc., a Delaware corporation.

FOURTH: The Certificate of Incorporation of the surviving corporation shall be amended and
restated in the form attached bereto as Exhibit A.

FIFTH: The authonzed stock and par value of EB Keller Holding Company, a non-Delaware
corporation, is 1,000 shares of common stock with $0.001 par value per share. The authorized
stock and par value of HJ Keller Holding Company, a non-Delaware corporation, is 1,000 shares
of common stock with $0.001 par value per share.

SIXTH: The merger is to become effective on January 1, 2020, at 12:01 AM Eastern Standard
Time.

SEVENTH: The Agreement of Merger is on file at 7550 Teague Road, Suite 300, Hanover,
Maryland, 21076, an office of the surviving corporation.

EIGHTH: A copy of the Agreement of Mefger will be furnished by the surviving corporation on
request, without cost, to any stockholder of the constituent corporations or any member of the
constituent limited liability company.

IN WITNESS WHEREQF, said surviving corporation has caused this certificate to be signed by
an authorized officer, the 27th day of December, A.D., 2019

By: /Z /=

Authorized Officer

Name; DAVID T. PEITSCH
Print or Type

Title: ASSISTANT SECRETARY




Exhibit A



RESTATED CERTIFICATE OF INCORPORATION
OF
HAYWARD BAKER, INC.

FIRST: The name of the Corporation is Keller North America, Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware
is 1209 Orange Street in the City of Wilmington, County of New Castle, Delaware 19801. The
name of its registered agent at such address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for

which corporations may be organized under the General Corporation Law of the State of Delaware,
including, without limitation, the carrying on of the business of specialist foundation contracting
work for the building industry.

FOURTH: The total number of shares which the Corporation shall have authority to
issue is 1,000 shares of Common Stock, par value $1.00 per share.

FIFTH: The name and mailing address of the Incorporator is as follows:
Name Mailing Address

Kit Lan Tam One New York Plaza

New York, New York 10004

SIXTH: The board of directors is expressly authorized to adopt, amend or repeal the
by-laws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the by-laws of the
Corporation shall otherwise provide.

EIGHTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed
by Statute, and all rights conferred upon stockholders herein are granted subject to this reservation.



