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ARTICLES OF MERGER
Merger Sheet

MERGING:

MSU CORPORATION, a Florida corporation, M33783

INTO
MSU ACQUISITION CORPORATION, a Delaware entity not qualified in Florida.

File date: July 17, 2001 -

Corporate Specialist: Susan Payne

Account number: 072100000032 ~ Amount charged: 70.00 , .

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER FILED

OF
MSU CORPORATION AT 17 py 4, 05
WITH AND INTO SECRETA RY of
MSU ACQUISITION CORPORATION QFF%LLAHASSEE Ff igﬁ%
* i A
Pursuant to the Provisions of Sections 607.1104 and 607.1105 o
of the Business Corporation Act of the State of Florida
MSU Corporation, a Florida corporation, hereby certifies that:
1. The name and state of incorporation of each of the constituent corporations are as

follows:
(a) MSU Corporation, a Florida corporation (“MSU Florida™); and

(b) MSU Acquisition Corporation, a Delaware corporation (“Acquisition
Corporation™).

2. The Agreement and Plan of Merger (the “Merger Agreement”™), dated as of the

day of June, 2001, among MS5U Florida, and Acquisition Corporation has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in
accordance with Section 253 of the General Corporation Law of the State of Delaware (the
“DGCL™). A majority of the holders of the outstanding Common Stock of MSU Florida, who
are entitled fo vote on the Merger, at a duly called meeting which was held after 20 days’ notice
of the purpose of the meeting was mailed to each stockholder at the stockholder’s address as it
appears on the records of MSU Florida, have approved the merger between MSU Florida and
Acquisition Corporation on June 15, 2001, in accordance with the Business Corporation Act of
Florida (the “FBCA™).

3. The name of the surviving corporation is MSU Acquisition Corporation (the
“Surviving Corporation™). The name of the Surviving Corporation shall be amended on the
Effective Date of the merger to be “MSU Devices Inc.”.

4, The Certificate of Incorporation of the Acquisition Corporation as in effect
immediately prior to the merger shall be the Certificate of Incorporation of the Surviving
Corporation, except that Article FIRST thereof shall be amended in the merger to read in its
entirety as follows:

“FIRST: The name of the corporation is MSU Devices Inc. (the “Corporation”™).”

5. The By-laws of the Acquisition Corporation as in effect immediately prior to the
merger shall be the By-laws of the Surviving Corporation, except that Article I thereof shall be
amended in the merger to read in its entirety as follows:

“Offices
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The registered office of MSU Devices Inc. (the “Corporation™)
shall be in the City of Wilmington, County of New Castle, State of

Delaware.

The Corporation may also have offices at such other places, both
within and without the State of Delaware, as may from time to time be

designated by the Board of Directors.”

6. Any resolutions by the Board of Directors or the Officers of the Acquisition as in
effect immediately prior to the merger shall be the resolutions of the Surviving Corporation.
Furthermore, the acts of any officer of the Corporation taken immediately prior to the merger in
connection with the actions authorized by these resolutions have been approved, ratified and
confirmed in all respects by the Board of Directors. , -

7. The executed Merger Agreement is on file at the office of the Surviving
Corporation located at 2601 N. Dallas Parkway, Suite 460, Plano, Texas 75093,

8. A copy of the Merger Agreement will be furnished by the Surviving Corporation,
on request and without cost, to any stockholder of any constituent corporation.

9. Upon the Merger, MSU Florida will cease to exist under the laws of Florida and
the Surviving Corporation will succeed fo the assets and assume the liabilities of MSU Florida
and will continue to operate the business of the Surviving Corporation under the name MSU
Corporation.

10.  The Merger Agreement among MSU Florida and Acquisition Corporation is
attached as Exhibit A.

11. The Merger shall be effective upon (i) the filing of an appropriate certificate of
merger with the Secretary of State of the State of Delaware in accordance with the DGCL; and
(ii) the filing of appropriate articles of merger with the Secretary of State of the State of Florida
in accordance with the FBCA, which filings shall be made as soon as practicable after all
required stockholder approvals have been obtained. The time of such effectiveness shall be
referred to as the “Effective Date.”
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IN WITNESS WHEREOF, MSU Corporation has caused this certificate to be signed as
of the Zp¥"day of June, 2001.

MSU CORPORATION

Ny ONy)

Name:  \)_{Swen 0L
Title: @ ’u G{O
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Q}_A day of June, 2001,
pursuant to Section 253 of the Delaware General Corporation Law (the “DGCL”) and
Section 607.1104 of the Florida Business Corporation Act (the “FBCA”), between MSU
Corporation, a Florida corporation having its principal place of business at 2901 N.
Dallas Parkway, Suite 460, Plano, Texas 75093 (the “Company”), and MSU Acquisition
Corporation, a Delaware corporation having its principal place of business at 2901 N.
Dallas Parkway, Suite 460, Plano, Texas 75093 (the “MSU Subco™).

WITNESSETH:

WHEREAS, the Company is a corporation duly organized and existing under the
laws of the State of Florida with total authorized capital stock of Fifty Million
(50,000,000) shares of common stock, $.01 par value per share (the “Company Common
Stock™).

WHEREAS, MSU Subco is a corporation duly organized and existing under the
laws of the State of Delaware and will have, effective at the Effective Date (as defined
below) total authorized capital stock of One Hundred Twenty Million (120,000,000)
shares of common stock, $.01 par value per share (the “Surviving Company Common
Stock™) and Five Millton (5,000,000 shares of preferred stock, $.01 par value per share.

WHEREAS, the Board of Directors of the Company has adopted resolutions
approving this Agreement and Plan of Merger.

WHEREAS, the Company is the only stockholder of MSU Subco.

NOW THEREFORE, in consideration of the foregoing and the undertakings
herein contained and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. MERGER. The Company shall be merged with and into MSU Subco pursuant
to Section 253 of the DGCL and Section 607.1104 of the FBCA. Upon the Effective
Date the surviving company shall survive the merger herein contemplated with the name
“MSU Devices Inc.” and shall continue to be governed by the laws of the State of
Delaware (the “Surviving Company™). The separate corporate existence of the Company
and MSU Subco shall cease forthwith upon the Effective Date. The merger of the
Company with and into MSU Subco resulting in the Surviving Company shall hereinafter
be referred to as the “Merger.”

2. EFFECTIVE DATE. The Merger shall be effective upon (i) the filing of an
appropriate certificate of merger with the Secretary of State of the State of Delaware in
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accordance with the DGCL; and (i) the filing of appropriate articles of merger with the

Secretary of State of the State of Florida in accordance with the FBCA, which filings _
shall be made as soon as practicable afier all required stockhelder approvals have been

obtained. The time of such effectiveness shall hercinafter be referred to as the “Effective

Date.”

3. COMMON STOCK OF THE COMPANY. On the Effective Date, by virtue
of the Merger and without any action on the part of the holders thereof, each share of
Company Common Stock shall cease to exist and shall be changed and converted into
one fully paid and non-assessable share of the Surviving Company Common Stock.

4, STOCK CERTIFICATES. Omn and after the Effective Date, all of the
outstanding certificates which prior to that time represented shares of Company Cominon
Stock shall be deemed for all purposes to evidence ownership of and to represent the
shares of the Surviving Company Common Stock into which the shares of the Company
represented by such certificates have been converted as herein provided. The registered
owner on the books and records of the Surviving Company or its transfer agent of any
such outstanding stock certificate shall, until such Certificate shall have been surrendered
for transfer or conversion or otherwise accounted for to the Surviving Company or its
transfer agent, have and be entitled to exercise any voting and other rights with respect to
and to receive any dividend and other distributions upon the shares of the Surviving
Company evidenced by such outstanding certificate as above provided. On request, the
Surviving Company will issue new certificates to anyone who holds stock certificates of
the Company. Any request for new certificates will be subject to normal stock transfer
requirements including proper endorsement, signature guarantee, if required, and
payment of applicable taxes.

5. SUCCESSION. Omn the Effective Date, the Surviving Company shall succeed
to all of the rights, privileges, debts, liabilities, powers and property of the Company in
the manner of and as more fully set forth in Section 259 of the DGCL. Without limiting
the foregoing, upon the Effective Date, all property, rights, privileges, franchises, patents,
trademarks, licenses, registrations, and other assets of every kind and description of the
company shall be transferred to, vested in and devolved upon the Surviving Company
without further act or deed and all property, rights, and every other interest of the
Company and the Surviving Company shall be as effectively the property of the
Surviving Company as they were of the Company and the Swrviving Company,
respectively. All nights of creditors of the Company ard all liens upon any property of
the Company shall be preserved unimpaired, and all debts, liabilities and duties of the T
Company shall attach to the Surviving Company and may be enforced against it to the
same extent as if said debts, liabilities and duties had been incurred or contracted by it.

6. CERTIFICATE OF INCORPORATION AND BYLAWS. From and after the
Effective Date, the Certificate of Incorporation, in the form of Exhibit A hereto, and
Bylaws, in the form of Exhibit B hereto, of MSU Subco shall continue in full force and
effect as to the Surviving Company until firther amended in accordance with the
provisions thereof and applicable law.
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7. DIRECTORS AND OFFICERS. The members of the Board of Directors and
the officers of the Surviving Company on the Effective Date shall continue in office until
the expiration of their respective terms of office and until their successors have been
elected and qualified.

8. FURTHER ASSURANCES. From time to time, as and when required by the
Surviving Company or by its successors and assigns, there shall be executed and
delivered on behalf of the Company such deeds and other instruments, and there shall be
taken or caused to be taken by it such further and other action as shall be appropriate or
necessary im order to best or perfect in or to confirm of record or otherwise in the
Surviving Company the title to and possession of all the property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of the Company, and otherwise
to carry out the purposes of this Agreement and Plan of Merger, and the officers and
directors of the Company are fully authorized in the name and on behalf of the Company
or otherwise to take any and all such action and to execute and deliver any and all such
deeds and other instruments.

9. ABANDONMENT. Notwithstanding the approval of this Agreement and Plan
of Merger by the stockholders of the Company or by the sole stockholder of the
Surviving Company, at any time before the Effective Date, (a) this Agreement and Plan
of Merger may be terminated and the Merger may be abandoned by the Board of .
Directors of either the Company or the Surviving Company or both, including by reason :
of a determination, in the sole discretion of either Board of Directors, that holders of an
unacceptable number of shares intend to exercise their statutory appraisal rights pursuant
to Section 607.1320 of the FBCA, or (b) the consummation of the Merger may be
deferred for a reasonable period of time if, in the opinion of the Board of Directors of the
Company and the Surviving Company, such action would be in the best interests of such
corporation. In the event of termination of this Agreement and Plan of Merger, this
Agreement and Plan of Merger shall become void and of no effect and there shall be no
liability on the part of either corporaticn or their respective Board of Directors or
stockholders with respect thereto, except that the Company shall pay all expenses
incurred in connection with the Merger or in respect of this Agreement and Plan of
Merger or relating thereto.

10. CONDITIONS TO MERGER. The obligation of the corporations to effect
the transactions contemplated hereby is subject to satisfaction of the following conditions
(any or all of which may be waived by either of the corporations in its sole discretion to
the extent permitted by law):

(a) the Merger shall have been approved by the stockholders of the
Company in accordance with applicable provisions of the FBCA;

(b) the Company, as sole stockholder of the MSU Subco, shall have
approved the Merger in accordance with the DGCL provisions
governing mergers between a subsidiary and a parent, when the
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parent owns 90% of the shares of the subsidiary, and the
stockholders of the Company shall have approved the Merger in
accordance with the FBCA; and

(c) any and all consents, permits, authorizations, approvals, and orders
deemed in the sole discretion of the Company to be material to the
consummation of the Merger shall have been obtained.

11. AMENDMENT. This Agreement and Plan of Merger may be amended by
the Board of Directors of the Company and the Surviving Company at any time prior to
the Effective Date, provided that an amendment made subsequent to the approval of this
Agreement and Plan of Merger by ecither the stockholders of the Company or the sole
stockholder of the Surviving Company shall not (1) alter or change the amount or kind of
shares, securities, cash, property and/or rights to be received in exchange for or on
conversion of all or any of the shares of any class or series thereof of such corporation,
(2) alter or change any term of the Certificate of Incorporation of the Surviving Company
to be effected by the Merger or (3) alter or change any of the terms and conditions of this
Agreement and Plan of Merger if such alteration or change would adversely affect the
holders of any class or series of the stock of such corporation.

12. GOVERNING LAW. This Agreement and Plan of Merger and the legal
relations between the parties shall be governed by and construed in accordance with the
internal laws of the State of Delaware (“Delaware Law™). Where the provisions this
Agreement would be inconsistent with Delaware Law, such provisions shall be governed
by and construed in accordance with the internal laws of the State of Florida.

13. DISSENTERS’ RIGHTS. Stockholders of the Company who dissent from
the Merger pursuant to Section 607.1320 of the FBCA may be entitled, if they comply
with. the provisions of the FBCA regarding the rights of dissenting stockholders, to be
paid the fair value of their shares.

14. COUNTERPARTS. In order to facilitate the filing and recording of this

Agreement and Plan of Merger, the same may be executed in any number of counterparts,
each of which shall be deemed to be an original.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement
and Plan of Merger to be executed on its behalf by its officers hereunto duly authorized,
as of the date first above written.

MSU CORPORATION

a Florida corparation :

By: ﬁ ﬁ M
Name: F\)-&vvcf Uﬂi\‘th
Title: 16‘&5: 1 4 / 4%

MSU ACQUISITION CORPORATION

vame: V. Bwee  [fplhes.
Title: Q&G.é).k_
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EXHIBIT A
CERTIFICATE OF INCORPORATION
OF
MSU ACQUISITION CORPORATION : B

THE UNDERSIGNED, for the purpose of forming a corporation pursuant to the
provisions of the General Corporation Law of the State of Delaware (the “General Corporation
Law™), does hereby certify pursuant to Section 103(a)(1) of the General Corporation Law as
follows:

FIRST: The name of the corporation is “MSU Acquisition Corporation” {the
“Corporation’).

SECOND: The address of the Corporation’s registered office in the State of
Delaware is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, which address is.
located in the County of New Castle, and the name of the Corporatlon s registered agent at such
address is The Corporation Service Company.

THIRD: The purpose for which the Corporation is organized is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation
Law.

FOURTH: The total number of shares of capital stock which the Corporation
shall have authority to issue is 120,000,000 shares of Common Stock, par value $0.01 per share
(the “Common Stock™), and 5,000,000 shares of Preferred Stock, par value $0.01 per share (the
“Preferred Stock™).

The powers, designations, preferences and relative, participating, optional or other
special rights, qualifications, limitations or restrictions of the Common Stock and the Preferred
Stock shall be as follows:

Subarticle I. Preferred Stock

1. Designation, Description and Terms. (a) The Preferred Stock may be issued
from time to time as shares of one or more series of Preferred Stock, and in the resolution or
resolutions providing for the issue of shares of each particular series, before issuance, the Board
of Directors of the Corporation is expressly authorized to fix:

43 the distinctive designation of such series and the number of shares
which shall constitute such series, which number may be increased (except where
otherwise provided by the Board of Directors in creating such series) or decreased
(but not below the number of shares thereof then outstanding) from time to time
by like action of the Board of Directors;
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(i) the rate of dividends payable on such series, whether or not
dividends shall be cumulative, the date or dates from which dividends shall accrue
and, if cumulative, the relationship which such dividends shall bear to dividends
payable on any other series;

(i)  whether or not the shares of such series shall be subject to
redemption by the Corporation and, if so, the times, prices and other terms and
conditions of such redemption;

(iv)  whether or not the shares of such series shall be subject to the
operation of a sinking fund or a fund of a similar nature and, if so, the terms
thereof;

) the rights of the shares of each series in case of liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, or
upon any distribution of its assets;

(vi)  whether or not the shares of such series shall be convertible into or
exchangeable for shares of any other series or class of stock of the Corporation
and, if so, the terms of conversion or exchange;

(vil) whether or not the shares of such. series shall have voting rights in
addition to the voting rights provided by law and in paragraph 5 below and, if so,
the nature and extent thereof; and

(viii) the consideration to be received by the Corporation for the shares
of such series.

(b) The shares of the Preferred Stock of any one series shall be
identical with each other in all respects except as to the dates from which dividends thereon shall
accrue or be cumulative.

() In case the stated dividends and the amounts, if any, payable on
liquidation, dissolution or winding up of the Corporation are not paid in full, the shares of each
series of the Preferred Stock, after the payment in full of such dividends and amounts to all series
of the Preferred Stock ranking senior to such series and before any payment to any series ranking
jumnior thereto, shall share ratably in the payment of dividends, including accumulations, if any, in
accordance with the sums which would be payable on such distribution if all sums payable were
discharged in fuil.

{d) Upon the issuance of any series of Preferred Stock, a certificate
setting forth the resolution or resolutions (including the designation, description and terms of
such series) adopted by the Board of Directors with respect to such series shall be made and filed
in accordance with the then applicable requirements, if any, of the laws of the State of Delaware,
or, if no certificate is then so required, such certificate shall be signed and acknowledged on
behalf of the Corporation by its Chief Executive Officer, President or a Vice President, and its
corporate seal shall be affixed thereto and attested by its Secretary or an Assistant Secretary, and
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such certificate shall be filed and kept on file at the principal office of the Corporation in the
State of Delaware or at such other place or places as the Board of Directors shall designate.

2. Dividends. The holders of each series of the Preferred Stock shall be entitled
to receive, when and as declared by the Board of Directors, but only out of funds of the
Corporation legally available for the payment of dividends, dividends in cash at the annual rate
for such series provided by the Board of Directors in the certificate made pursuant to
subparagraph (d) of paragraph 1 with respect to such series, before any dividends, other than
dividends payable in shares of Common Stock to all holders of Common Stock, shall be declared
and paid upon or set apart for the holders of any series of the Preferred Stock ranking junior to
such series as to dividends or of any Junior Stock (as hereinafter defined), payable in respect of
each calendar quarter on a date, which shall be provided by the Board of Directors in such
certificate with respect to such series, within fifty (5) days following the end of such quarter.
Such dividends on the Preferred Stock shall be payable to holders of such series of record on the
date, not exceeding fifty (50) days preceding the dividend payment date, fixed for such purpose
by the Board of Directors with respect to such series in advance of the payment of each
particular dividend.

3. Redemption. If so provided by the Board of Directors in the certificate made
pursuant to subparagraph (d) of paragraph 1 with respect to any series of the Preferred Stock, the
Corporation may redeem the whole or part of such series, at such time or times and from time to
time and at such redemption price or prices as may be provided by the Board of Directors in such
certificate and otherwise upon the terms and conditions fixed by the Board of Directors in such
certificate for any such redemptions.

4. Rights Upon Liquidation. In the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the holders of each series of
the Preferred Stock then outstanding shall be entitled to receive, after the payment in full of all
amounts to which the holders of all series of the Preferred Stock ranking senior thereto are
entitled, out of the assets of the Corporation, before any distribution or payment shall be made to
the holders of any series of the Preferred Stock ranking junior to such series upon liquidation,
dissolution or winding up of the Corporation, or of any Junior Stock, the amount, if any, for each
share provided by the Board of Directors in the certificate made pursuant to subparagraph (d) of
paragraph 1 If payment shall have been made in full to the holders of each series of the
Preferred Stock, the remaining assets of the Corporation shall be distributed among the holders
of the Junior Stock, according to their respective rights and preferences and pro rata in
accordance with their respective holdings.

5. Vote. On all matters with respect to which holders of the Preferred Stock or
of certain series thereof are entitled to vote as a single class, each holder of Preferred Stock
afforded such class voting right shall be entitled to one vote for each share held.

6. Junior Stock. For purposes of this Article Fourth, the term “Junior Stock™
shall mean the Common Stock and any other class of stock of the Corporation hereafter
authorized which shall rank junior to all series of the Preferred Stock as to all dividends or
preferences on dissolution, liquidation or winding up of the Corporation.
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Subarticle II. Commeon Stock.

1. Vote. Each share of Common Stock shall be entitled to one vote on matters to,
be voted on by the stockholders of the Corporation.

2. Dividends. After the requirements in respect of dividends payable on the
Preferred Stock, as set forth in Subarticle I, are met, the holders of Common Stock shall be
entitled to dividends at such time and in such amounts as shall be declared by the Board of
Directors from time to time out of funds legally available therefor.

3. Rights Upon Liquidation. In the event of any liquidation, dissolution or
winding up of the Corporation (whether voluntary or involuntary), after payment in full to the
holders of Preferred Stock of all preferential amounts to which they are then entitled in
accordance with Subarticle I, the holders of Common Stock shall be entitled to receive out of the
assets of the Corporation then remaining an amount per share equal to the amount per share to
which they would be entitled if the holders of Common Stock were to share ratably in such
assets.

FIFTH: Subject to the provisions of the General Corporation Law, the number of
Directors of the Corporation shall be determined as provided in the By-Laws of the Corporation.

SIXTH: To the fullest extent permitted by Section 145 of the General
Corporation Law, or any comparable successor law, as the same may be amended and
supplemented from time to time, the Corporation (i) may indemnify any persons whom it shall
have power to indemnify thereunder from and against any and all of the expenses, Iiabilities or
other matters referred to in or covered thereby, (ii) shall indemnify each such person if he or she
is or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding by reason of the fact that he or she is or was a director, officer, employee or agent of
the Corporation or because he or she was serving the Corporation or any other legal entity in any
capacity at the request of the Corporation while a director, officer, employee or agent of the
Corporation and (1ii) shall pay the expenses of such a current or former director, officer,
employee or agent incurred in connection with any such action, suit or proceeding in advance of
the final disposition of such action, suit or proceeding. The indemnification and advancement of
expenses provided for herein shall not be deemed exclusive of any other rights to which those
entitled to indemnification or advancement of expenses may be entitled under any by-law,
agreement, contract or vote of stockholders or disinterested directors or pursuant to the direction
(however embodied) of any court of competent jurisdiction or otherwise, both as to action in his
or her 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, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

SEVENTH: In furtherance and not in limitation of the general powers conferred
by the laws of the State of Delaware, the Board of Directors of the Corporation is expressly
authorized to make, alter or repeal the By-Laws of the Corporation, except as specifically stated
therein.
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EIGHTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of Section 291 of the General Corporation Law or on the
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation
under the provisions of Section 279 of the General Corporation Law, order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs. Ifa
majority in number representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders, of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as a2
consequence of such compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said application has been made,
be binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation.

NINTH: Except as 6therwise required by the laws of the State of Delaware, the
stockholders and directors shall have the power to hold their meetings and to keep the books,
documents and papers of the Corporation outside of the State of Delaware, and the Corporation
shall have the power to have one or more offices within or without the State of Delaware, at such
places as may be from time to time designated by the Corporation. Elections of directors need
not be by ballot unless the By-Laws of the Corporation shall so provide.

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

ELEVENTH: A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for
any transaction from which the director derived an improper personal benefit. If the General
Corporation Law is amended to further eliminate or limit the personal liability of directors, then
the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law, as so amended. Any repeal or modification of this
Article by the stockholders of the Corporation shall be by the affirmative vote of the holders of
not less than eighty percent (80%) of the outstanding shares of stock of the Corporation entitled
to vote in the election of directors, considered for the purposes of this Article ELEVENTH as
one class, shall be prospective only and shall not adversely affect any right or protection of any
director of the Corporation existing at the time of such repeal or modification.

TWELFTH: The name and address of the incorporator is Geoffrey G. Gilbert,
Torys, 237 Park Avenue, New York, New York 10017.
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IN WITNESS WHEREOF, the undersigned, being the incorporator hereinabove
named, does hereby execute this Certificate of Incoiporation this 27" day of June, 2001.

/s/ Geoffrey G. Gilbert
Geoffrey G. Gilbert
Incorporator
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EXHIBIT B
MSU ACQUISITION. CORPORATION
BY-LAWS
ARTICLEI
Offices
The registered office of MSU Acquisition Corporation (the “Corporation”)
shall be in the City of Wilmington, County of New Castle, State of Delaware.
The Corporation may also have offices at such other places, both within
and without the State of Delaware, as may from time to time be designated by the Board
of Directors. : ,,,
ARTICLE O
Books
The books and records of the Corporation may be kept (except as
otherwise provided by the laws of the State of Delaware) outside of the State of Delaware
and af such place or places as may from time to time be designated by the Board of
Directors. The Corporation shall keep correct and complete books and records of account
and shall keep minutes of the proceedings of its Stockholders, Board of Directors, and
committees of Directors. Any books, records and minutes may be in written form or in
any other form capable of being converted into written form within a reasonable time.
ARTICLE It ) : T
Stockholders

Section 1. Annual Meetings. The annual meeting of the stockholders of

the Corporation for the election of Directors and the transaction of such other business as o
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may properly come before said meeting shall be held at the principal business office of
the Corporation or at such other place or places either within or without the State of
Delaware as may be designated by the Board of Directors and stated in the notice of the
meeting, and shall be held no later than thirteen months afier the last preceding annual
meeting of Stockholders.

Written notice of the place, day and hour designated for the annual
meeting of the stockholders of the Corporation shall be delivered personally or mailed, by
first class mail, to each stockholder entitled to vote thereat not less than ten (10) and not
more than sixty (60) days prior to said meeting, but at any meeting at which all
stockholders shall be present, or of which all stockholders not present have waived notice
in writing, the giving of notice as above described may be dispensed with. If mailed, said
notice shall be directed to each stockholder at his address as the same appears on the
stock ledger of the Corporation unless he shall have filed with the Secretary of the
Corporation a written request that notices intended for him be mailed to some other
address, in which case it shall be mailed to the address designated in such request. If
mailed, such notice shall be deemed to be delivered when deposited in the United States
mail addressed to the Stockholder at his address as it appears on the stock ledger of the
Corporation, with postage thereon prepaid.

Section 2. Special Meetings. Special meetings of the stockholders of the

Corporation shall be held whenever called in the manner required by the laws of the State
of Delaware for purposes as to which there are special statutory provisions, and for other
purposes whenever called by resolution of the Board of Directors, or by the President, or

when requested in a writing by the holders of not less than ten percent (10%) outstanding
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shares of capital stock of the Corporation the holders of which are entitled to vote on
matters that are to be voted on at such meeting. Any such special meeting of
stockholders may be held at the principal business office of the Corporation or at such
other place or places, either within or without the State of Delaware, as may be specified
in the notice thereof. Business transacted at any special meeting of stockholders of the
Corporation shall be limited to the purposes stated in the notice thereof.

Except as otherwise expressly required by the laws of the State of
Delaware, written notice of each special meeting, stating the day, hour and place, and in
general terms the business to be transacted thereat, shall be delivered personally or
mailed to each stockholder entitled to vote thereat not less than ten (10) and not more
than sixty (60) days before the meeting. If mailed, said notice shall be directed to each
stockholder at his address as the same appears on the stock ledger of the Corporation
unless he shall have filed with the Secretary of the Corporation a written request that
notices intended for him be mailed to some other address, in which case it shall be mailed
to the address designated in said request. At any special meeting at which all
stockholders shall be present, or of which all stockholders not present have waived notice
in writing, the giving of notice as above described may be dispensed with.

Section 3. List of Stockholders. The officer or agent of the Corporation

who shall have charge of the stock ledger of the Corporation shall prepare and make, at
least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at said meeting, arranged in alphabetical order and showing
the address of each stockholder and the number, class and series of shares registered in

the name of each stockholder. Such list shall be open to the examination of any
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stockholder, for any purpose germane to the meeting, during ordinary business hours for
a period of at least ten (10) days prior to the meeting, either at a place within the city
where the meeting is to be held, which place shall be specified in the notice of the
meeting, or, if not so specified, at the place where the meeting 1is to be held. The list shall
also 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 4. Quorum. At any meeting of the stockholders of the
Corporation, except as otherwise expressly provided by the laws of the State of
Delaware, the Certificate of Incorporation or these By-Laws, there must be present, either
in person or by proxy, in order to constitute a quorum, stockholders owning a majority of
the issued and outstanding shares of the capital stock of the Corporafion entitled to vote
at said meeting. After a quorum has been established at a Stockholders’ meeting, the
subsequent withdrawal of Stockholders, so as to reduce the number of Stockholders
entitled to vote at the meeting below the number required for a quorum, shall not affect
the validity of any action taken at the meeting or any adjournment thereof. At any
meeting of stockholders at which a quorum is not present, the holders of, or proxies for, a
majority of the stock which is represented at such meeting, shail have power to adjourn
the meeting from time to time, without notice other than announcement at the rneeting,
until a quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented any business may be transacted which might have
been transacted at the meeting as originally noticed. If the adjournment is for more than

thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned
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meeting, a notice of the adjoumed meeting shall be given to each stockholder of record
entitled to vote at the meeting.

When a specified item of business is required to be voted on by a class or
series of stock, a majority of the shares of such class or series shall constitute a quorum
for the transaction of such item of business by that class or series. o

Section 5. Organization. The President, or in his absence any Vice
President, shall call to order meetings of the stockholders and shall act as chairman of
such meetings. The Board of Directors or the stockholders may appeint any stockholder
or any Director or officer of the Corporation to act as chairman of any meeting in the
absence of the President and all of the Vice Presidents.

The Secretary of the Corporation shall act as secretary of all meetings of
the stockholders, but in the absence of the Secretary the presiding officer may appoint
any other person to act as secretary of any meeting.

Section 6. Voting. Except as otherwise provided in the Certificate of
Incorporation or these By-Laws, each stockholder of record of the Corporation shall, at
every meeting of the stockholders of the Corporation, be entitled to one (1) vote for each
share of stock standing in his name on the books of the Corporation on any matter on
which he is entitled to vote, and such votes may be cast either in person or by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his duly
authorized attomey, and filed with the Secretary before being voted on, but no proxy
shall be voted after three (3) years from its date, unless said proxy provides for a longer
period. If the Certificate of Incorporation provides for more or less than one (1) vote for

any share of capital stock of the Corporation, on any matter, then any and every reference
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in these By-Laws to a majority or other proportion of capital stock shall refer to such
majority or other proportion of the votes of such stock.

The vote on all elections of Directors and on any other questions before
the meeting need not be by ballot, except upon demand of any stockholder.

‘When a quorum is present at any meeting of the stockholders of the
Corporation, the vote of the holders of a majority of the capital stock entitled to vote at
such meeting and present in person or represented by proxy shall decide any question
brought before such meeting, umless the question is one upon which, under any provision
of the laws of the State of Delaware or of the Certificate of Incorporation or these By-
Laws, a different vote is required in which case such provision shall govern and control
the decision of such question.

Treasury shares, shares of stock of the Corporation owned by another
corporation the majority of the voting stock of which is owned or controlled by the
Corporation, and shares of stock of the Corporation held by it in a fiduciary capacity shall
not be voted, directly or indirectly, at any meeting, and shall not be counted in
determining the total number of outstanding shares at any given time.

Shares standing in the name of another corporation, domestic or foreign,
may be voted by the Officer, agent, or proxy designated by the by-laws of the corporate
Stockholder; or, in the absence of any applicable by-law, by such person as the Board of
Directors of the corporate Stockholder may designate. Proof of such designation may be
made by presentation of a certified copy of the by-laws or other instrument of the
corporate Stockholder. In the absence of any such designation, or in case of conflicting

designation by the corporate Stockholder, the Chairman of the Board, President, any Vice
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President, Secretary and Treasurer of the corporate Stockholder shall be presumed to
possess, in that order, authority to vote such shares.

Shares held by an administrator, executor, guardian or conservator may be
voted by him, either in person or by proxy, without a transfer of such shares into his
name. Shares standing in the name of a frustee may be voted by him, either in person or
by proxy, but no trustee shall be entitled to vote shares held by him without a transfer of
such shares into his name.

Shares standing in the name of a receiver may be voted by such receiver,
and shares held by or under the control of a receiver may be voted by such receiver
without the transfer thereof into his name if authority so to do be contained in an
appropriate order of the court by which such receiver was appointed.

A Stockholder whose shares are pledged shall be entitled to vote such
shares until the shares have been transferred into the name of the pledgee, and thereafter
the pledgee or his nominee shall be entitled to vote the shares so transferred.

On and after the date on which a written notice of redemption of
redeemable shares has been mailed to the holders thereof and a sum sufficient to redeem
such shares has been deposited with a bank or trust company with irrevocable instruction
and authority to pay the redemption price to the holders thereof upon surrender of
certificates therefore, such shares shall not be entitled to vote on any mafter and shall not
be deemed to be outstanding shares.

Section 7. Consent. Except as otherwise provided by the Certificate of
Incorporation, whenever the vote of the stockholders at a meeting thereof is required or

permitted to be taken in connection with any corporate action by any provision of the
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laws of the State of Delaware or of the Certificate of Incorporation, such corporate action
may be taken without a meeting, without prior notice and without a vote, if a consent in
writing, setting forth the action so taken, shall be signed by the holders of cutstanding
capital stock of the Corporation having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Prompt notice of the taking of the
corporate action without a meeting by less than unanimous written consent shall be given
to those stockhoiders who have not consented thereto in writing.

Section 8. Judges. At every meeting of the stockholders of the
Corporation at which a vote by ballot is taken, the polls shall be opened and closed, the
proxies and ballots shall be received and taken in charge, and all questions touching the
qualifications of voters, the validity of proxies and the acceptance or rejection of votes
shall be decided by two (2) judges. Said judges shall be appointed by the Board of
Directors before the meeting, or, if no such appointment shall have been made, by the
presiding officer of the meeting. If for any reason any of the judges previously appointed
shall fail to attend or refuse or be unable to serve, judges in place of any so failing to -
attend, or refusing or unable to serve, shall be appointed in like manner.

Section 9. Voting Trusts. Any number of Stockholders of the Corporation
may create a voting trust for the purpose of conferring upon a trustee or trustees the right
to vote or otherwise represent their shares, as provided by law. Where the counterpart of
a voting trust agreement and the copy of the record of the holders of voting trust
certificates has been deposited with the Corporation as provided by law, such documents

shall be subject to the same right of examination by a Stockholder of the Corporation, in

404660.4 _ -
30683-2001 T




person or by agent or attorney, as are the books and records of the Corporation, and such
counterpart and such copy of such record shall be subject to examination by any helder of
record of voting trust certificates either in person or by agent or attorney, at any
reasonable time for any proper purpose.

Section 10. Proxies. Every Stockholder entitled to vote at a meeting of
Stockholders or to express consent or dissent without a meeting or a Stockholders’ duly
authorized attorney-in-fact may authorize another person or persons to act for him by
Proxy.

Every proxy must be signed by the Stockholder or his attorney-in-fact. No
proxy shall be valid after the expiration of eleven months from the date thereof unless
otherwise provided in the proxy. Every proxy shall be revocable at the pleasure of the
Stockholder executing it, except as otherwise provided by law.

The authority of the holder of a proxy to act shall not be revoked by the
incompetence or death of the Stockholder who executed the proxy unless, before the
authority is exercised, written notice of an adjudication of such incompetence or of such
death is received by the corporate Officer responsible for maintaining the list of
Stockholders.

If a proxy for the same shares confers authority upon two or more persons
and does not otherwise provide, a majority of them present at the meeting, or if only one
is present then that one, may exercise all the powers conferred by the proxy; but if the
proxy holders present at the meeting are equally divided as to the right and manner of

voting in any particular case, the voting of such shares shall be prorated.

404660.4 - . -
30693-2001 o o -




If a proxy expressly provides, any proxy holder may appoint in writing a
substitute to act in his place.

Section 11. Stockholders’ Agreements. Two or more Stockholders of the

Corporation may enter an agreement providing for the exercise of voting rights in the
manner provided in the agreement or relating to any phase of the affairs of the
Corporation as provided by law. Nothing therein shall impair the right of the Corporation
to treat the Stockholders of record as entitled to vote the shares standing in their names.
ARTICLEIV
Directors

Section 1. Number, Election and Term of Office.” The business and

affairs of the Corporation shall be managed by the Board of Directors. The number of
Directors which shall constitute the whole Board shall be between two (2} and twelve
(12). Within such Hmits, the number of Directors may be fixed from time to time by vote
of the stockholders or of the Board of Directors, at any regular or special meeting, subject
to the provisions of the Certificate of Incorporation, but no decrease in the number of
Directors shall have the effect of shortening the term of any incumbent Director.
Directors need not be stockholders or residents of the State of Delaware. Directors shall
be elected at the annual meeting of the stockholders of the Corporation, except as
provided in Section 2 of this Article, to serve until the next annual meeting of
stockholders and until their respective successors are duly elected and have qualified or
until his earlier resignation, removal from officé or death.

In addition to the powers by these By-Laws expressly conferred upon
them, the Board may exercise all such powers of the Corporation as are not by the laws of

10
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the State of Delaware, the Certificate of Incorporation or these By-Laws required to be
exercised or done by the stockholders.

Section 2. Vacancies and Newly Created Direciorships. Except as

hereinafier provided, any vacancy in the office of a Director occurring for any reason’
other than the removal of a Director pursuant to Section 3 of this Article, and any newly
created Directorship resulting from any increase in the authorized number of Directors,
may be filled by a majority of the Directors then in office or by a sole remaining Director.
In the event that any vacancy in the office of a Director occurs as a result of the removal
of a Director pursuant to Section 3 of this Article, or in the event that vacancies occur =
contemporaneously in the offices of all of the Directors, such vacancy or vacancies shall
be filled by the stockholders of the Corporation at a meeting of stockholders called for
the purpose. Directors chosen or elected as aforesaid shall hold office until the next
annual meeting of stockholders and until their respective successors are duly elected and
have qualified.

Section 3. Removals. At any meeting of stockholders of the Corporation
called for the purpose, the holders of a majority of the shares of capital stock of the
Corporation entitled to vote at such meeting may remove from office, with or without
cause, any or all of the Directors.

Section 4. Regular Meetings. Regular meetings of the Board of Directors

may be held without notice immediately following the annual meeting of Stockholders
and at such other times and places as shall have been publicized among all Directors,
either within or without the State of Delaware, as shall from time to time be determined

by resolution of the Board.
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Section 5. Special Meetings. Special meetings of the Board of Directors

may be called by the President or any two Directors on notice given to each Director, and
such meetings shall be held at the principal business office of the Corporation or at such
other place or places, either within or without the State of Delaware, as shall be specified
in the notices thereof.

Section 6. Annual Meetings. The first meeting of each newly elected

Board of Director shall be held as soon as practicable after each annual election of
Directors and on the same day, at the same place at which regular meetings of the Board
of Directors are held, or at such other time and place as may be provided by resolution of
the Board. Such meeting may be held at any other time or place which shall be specified
in a notice given, as hereinafter provided, for special meetings of the Board of Directors.

Section 7. Notice. Notice of any meeting of the Board of Directors
requiring notice shall be given to each Director by either (i) mailing the same, addressed .
to him at his residence or usual place of business, at least forty-eight (48) hours before
the time fixed for the meeting, or (ii) shall be sent to him at such place by facsimile
transmission, courier, telegraph, cable, wireless or by electronic transmission, or shall be
delivered personally or by telephone, at least twelve (12) hours before the time fixed for
the meeting. At any meeting at which every Director shall be present or at which all
Directors not present shall waive notice in writing, any and all business may be
transacted even though no notice shall have been given.

Section 8. Quorum. At all meetings of the Board of Directors, the
presence of a one third or more of the Directors constituting the Board shall constitute a
quorum for the transaction of business. Except as may be otherwise specifically provided
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by the laws of the State of Delaware, the Certificate of Incorporation or these By-Laws,
the affirmative vote of a majority of the Directors present at the time of such vote shall be
the act of the Board of Directors if a quorum is present. If a quorum shall not be present
at any meeting of the Board of Directors, the Directors present thereat may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until
a quorum shall be present.

Section 9. Consent. Unless otherwise restricted by the Certificate of
Incorporation or these By-Laws, any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting, if all members of the
Board consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board.

Section 10. Telephonic Meetings. Unless otherwise restricted by the

Certificate of Incorporation or these By-Laws, members of the Board of Directors may
participate in a meeting of the Board by means of conference telephone or similar
communications equipment by means of which all persons participating in such meeting
can hear each other, and participation in a meeting pursuant to this Section 10 shall
constitute presence in person at such meeting.

Section 11. Compensation of Directors. Directors, as such, shall not

receive any stated salary for their services, but, by resolution of the Board, a fixed sum
and expenses of attendance, if any, may be allowed for attendance at each regular or
special meeting of the Board; provided that nothing herein contained shall be construed
to preclude any Director from serving the Corporation in any other capacity and receiving
compensation therefor.

13
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Section 12. Resignations. Any Director of the Corporation may resign at
any time by giving written notice to the Board of Directors or to the President or the
Secretary of the Corporation. Any such resignation shall take effect at the time specified
therein, or, if the time be not specified, upon receipt thereof; and unless otherwise
specified therein, acceptance of such resignation shall not be necessary to make it
effective.

Section 13. Director Conflicts of Interest. No contract or other

transaction between the Corporation and one or more of its Directors or any other
corporation, firm, association or entity in which one or more of the Directors are
Directors or Officers or are financially interested, shall be either void or voidable because
of such relationship or interest or because such Director or Directors are present at the
meeting of the Board of Directors or a committee thereof which authorizes, approves or
ratifies such contract or transaction or because his or their votes are counted for such
purpose, if:
{a) The fact of such relationship or interest is disclosed or known to the
Board of Directors or committee which authorizes, approves or ratifies
the contract or transaction by a vote or consent sufficient for the
purpose without counting the votes or consents of such interested
Directors: or
{b) The fact of such relationship or interest is disclosed or known to the
Stockholders entitled to vote and they authorize, approve or ratify

such contract or transaction by vote or written consent; or
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(c) The contract or transaction is fair and reasonable as to the Corporation
at the time it is authorized by the Board, a2 committee or the
Stockholders.
Common or interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or a committee thereof
which authorizes, approves or ratifies such contract or transaction.

Section 14. Chairman of the Board. At the Annual Meeting of Directors

held after the Annual Meeting of Stockholders, the Board of Directors shall select one of ~
their members to serve as Chairman of the Board until the next Annual Meeting of
Directors or until removed by the Board of Directors, and perform such other duties as
may be assigned to him by the Board of Directors.
ARTICLEV , : N
Officers

Section 1. Number, Election and Term of Office. The officers of the

Corporation shall be a President, one or more Vice Presidents, a Secretary and a
Treasurer, and may at the discretion of the Board of Directors include one or more
Assistant Treasurers and Assistant Secretaries. The officers of the Corporation shall be
elected annually by the Board of Directors at its meeting held immediately after the
annual meeting of the stockholders, and shall hold their respective offices until their
successors are'duly elected and have qualified. Any number of offices may be held by
the same person. The Board of Directors may from time to time appoint such other
officers and agents as the interest of the Corporation may require and may fix their duties
and terms of office.
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Section 2. President. The President shail be the chief executive officer of
the Corporation and shall have general and active management of the business of the
Corporation, and shall see that all orders and resolutions of the Board are carried into
effect. He shall ensure that the books, reports, statements, certificates and other records
of the Corporation are kept, made or filed in accordance with the laws of the State of
Delaware. He shall preside at all meetings of the Board of Directors and at all meetings
of the stockholders. He shall canse to be called regular and special meetings of the
stockholders and of the Board of Directors in accordance with these By-Laws. He may
sign, execute and deliver in the name of the Corporation all deeds, mortgages, bonds,
contracts or other instruments authorized by the Board of Directors, except in cases
where the signing, execution or delivery thereof shall be expressly delegated by the
Board of Directors or by these By-Laws to some other officer or agent of the Corporation
or where any of them shall be required by law otherwise to be signed, executed or
delivered. He may sign, with the Treasurer or an Assistant Treasurer, or the Secretary or
an Assistant Secretary, certificates of stock of the Corporation. He shall appoint and
remove, employ and discharge, and fix the compensation of all servants, agents,
employees and clerks of the Corporation other than the duly elected or appointed officers,
subject to the approval of the Board of Directors. In addition to the powers and duties
expressly conferred upon him by these By-Laws, he shall, except as otherwise
specifically provided by the laws of the State of Delaware, have such other powers and

duties as shall from time to time be assigned to him by the Board of Directors.
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Section 3. Vice Presidents. The Vice Presidents shall perform such duties

as the President or the Board of Directors shall require. Any Vice President shall, during
the absence or incapacity of the President, assume and perform his duties.

Section 4. Secretary. The Secretary may sign all certificates of stock of
the Corporation. He shall record all the proceedings of the meetings of the Board of
Directors and of the stockholders of the Corporation in books to be kept for that purpose.
He shall have custody of the seal of the Corporation and may affix the same to any
instrument requiring such seal when authorized by the Board of Directors, and when so
affixed he may attest the same by his signature. He shall keep the transfer books, in
which all transfers of the capital stock of the Corporation shall be registered, and the
stock books, which shall contain the names and addresses of all holders of the capital
stock of the Corporation and the number of shares held by each; and he shall keep such
stock and transfer books open daily during business hours to the inspection of every
stockholder and for transfer of stock. He shall notify the Directors and stockholders of -
their respective meetings as required by law or by these By-Laws, and shall perform such
other duties as may be required by law or by these By-Laws, or which may be assigned to
him from time to time by the Board of Directors.

Section 5. Assistant Secretaries. The Assistant Secretaries shall, during o

the absence or incapacity of the Secretary, assume and perform all functions and duties
which the Secretary might lawfully do if present and not under any incapacity.

Section 6. Treasurer. The Treasurer shall have charge of the funds and
securities of the Corporation. He may sign all certificates of stock. He shall keep full
and accurate accounts of all receipts and disbursements of the Corporation in books
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belonging to the Corporation and shall deposit all monies and other valuable effects in the
name and to the credit of the Corporation in such depositories as may be designated by
the Board of Directors. He shall disburse the funds of the Corporation as may be ordered
by the Board, and shall render to the President or the Directors, whenever they may
require it, an account of all his transactions as Treasurer and an account of the business

and financial position of the Corporation.

Section 7. Assistant Treasurers. The Assistant Treasurers shall, during
the absence or incapacity of the Treasurer, assume and perform all functions and duties
which the Treasurer might lawfully do if present and not under any incapacity.

Section 8. Treasurer’s Bond. The Treasurer and Assistant Treasurers

shall, if required so to do by the Board of Directors, each give a bond (which shall be
renewed every six (6) years) in such sum and with such surety or sureties as the Board of
Directors may require.

Section 9. Transfer of Duties. The Board of Directors in its absolute =~~~

discretion may transfer the power and duties, in whole or in part, of any officer to any
other officer, or persons, notwithstanding the provisions of these By-Laws, except as
otherwise provided by the laws of the State of Delaware.
Section 10. Vacancies. Ifthe office of President, Vice President,
Secretary or Treasurer, or of any other officer or agent becomes vacant for any reason,
the Board of Directors may choose a successor to hold office for the unexpired term.
Section 11. Removals. At any meeting of the Board of Directors called

for the purpose, any officer or agent of the Corporation may be removed from office,
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with or without cause, by the affirmative vote of a majority of the entire Board of
Directors.

Section 12. Compensation of Officers. The officers shall receive such

salary or compensation as may be determined by the Board of Directors.

Section 13. Resignations. Any officer or agent of the Corporation may
resign at any time by giving written notice to the Board of Directors or to the President or
the Secretary of the Corporation. Any such resignation shall take effect at the time
specified therein or, if the time be not specified, upon receipt thereof; and unless
otherwise specified therein, acceptance of such resignation shall not be necessary to make
it effective.

ARTICLE V1

Indemmification of Directors, Officers and Others

Section 1. Indemnification for Actions Not By the Corporation. 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 investigative (other than any action or suit 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 connection
with such suit, action or proceeding, inclnding any appeal thereof, if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the best interests
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of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful.

Section 2. Indemnification for Actions By the Corporation. The

Corporation shall indemmify 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 Corporation as a director, officer, employee, or agent of another corporation,
partnership, 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, including any appeal thereof, 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, except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable for o
negligence or misconduct in the performance of his duty to the Corporation unless, and

only to the extent that, 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 circumstances

of the case, such person is fairly and reasonably entitled to indemnity for such expenses

which such court shall deem proper.

Section 3. Authorizations. Any indemnification hereunder (unless

required by law or 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,
officer, employee or agent is proper in the circumstances because he has met the

20

404660.4
30693-2001




applicable standard of conduct set forth in this Article. Such determination shall be made
(1) 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 (2) if such quorum is not
obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (3) by the stockholders of the
Corporation by a majority vote of a quorum consisting of shareholders who were not
parties to such action, suit or proceeding.

Section 4. Indemnification Not Exclusive. The indemnification provided

herein shall not be deemed exclusive of any other rights to which an indemnified person
may be entitled under any statute, 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, employee or agent and shall inure to the benefit
of the heirs, executors and administrators of such a person.

Section 5. Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of
the 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 any liability asserted against him and incurred by him in any such
capacity or arising out of his status as such, whether or not the Corporation would have
the power to indemnify him against such liability under the provisions of the Delaware

General Corporation Law or of these By-laws.
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Section 6. Certain Reductions in Indemnity. The Corporation’s indemnity

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 or
agent of another corporation, partnership, joint venture, trust or other enterprise, shall be
reduced by any amounts such person may collect as indemnification (i) under any policy
of insurance purchased and maintained on his behalf by the Corporation or (ii) from such
other corporation, partnership, joint venture, trust or other enterprise.

Section 7. Prohibitions Against Indemnification. Nothing contained in

this Article, or elsewhere in these By-laws, shall operate to indemnify any director or
officer if such indemnification is for any reason contrary to law, either as a matter or
public policy, or under the provisions of the Securities Act of 1933, the Securities
Exchange Act of 1934, or any other applicable state or federal law.

Section 8. Certain Definitions. For the purposes of this Article,

references to “the Corporation™ include all constituent corporations absorbed in a
consolidation or merger as well as the resniting or surviving corporation so that any
person who is or was a director, officer, employee or agent of such constituent
corporation or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprises shall stand in the same position under the provisions of this
Article with respect to the resulting or surviving corporation as he would if he had served
the resulting or surviving corporation in the same capacity.

ARTICLE VII -

Contracts, Checks and Notes
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Section 1. Contracts. Unless the Board of Directors shall otherwise
specifically direct, all contracts of the Corporation shall be executed in the name of the
Corporation by the President or a Vice President.

Section 2. Checks and Notes. All checks, drafis, bills of exchange and

promissory notes and other negotiable instruments of the Corporation shall be signed by
such officers or agents of the Corporation as may be designated by the Board of
Directors.
ARTICLE VII
Stock

Section 1. Certificates of Stock. The certificates for shares of the stock of

the Corporation shall be in such form, not inconsistent with the Certificate of
Incorporation, as shall be prepared or approved by the Board of Directors. Every holder
of stock in the Corporation shall be entitled to have a certificate signed by, or in the name
of the Corporation by, the President or a Vice President, and by the Treasurer or an
Assistant Treasurer or the Secretary or an Assistant Secretary certifying the number of
shares owned by him and the date of issue; and no certificate shall be valid unless so L
signed. All certificates shall be consecutively numbered and shall be entered in the books
of the Corporation as they are issued.
Where a certificate is countersigned (1) by a transfer agent other than the
Corporation or its employee, or, (2) by a registrar other than the Corporation or its
employee, any other signature on the certificate may be 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
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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.

All certificates surrendered to the Corporation shall be cancelled and,
except in the case of lost or destroyed certificates, no new certificates shall be issued until
the former certificates for the same number of shares of the same class of stock shall have
been swrendered and cancelled.

Every certificate representing shares which are restricted as to the sale,
disposition or other transfer of such shares shall state that such shares are restricted as to
transfer and shall set forth or fairly summarize upon the certificate, or shall state that the
Corporation will furnish to any Stockholder upon request and without charge a full
statement of such restrictions.

Section 2. Transfer of Stock. Upon surrender to the Corporation or the

transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied
by proper evidence of succession, assignment or authority to transfer, it shall be the duty
of the Corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.

ARTICIEIX . .

Financial Information

Not later than four months after the close of each fiscal year, the
Corporation shall prepare a balance sheet showing in reasonable detail the financial
condition of the Corporation as of the close of its fiscal year, and a profit and loss
statement showing the results of the operations of the Corporation during its fiscal year.
Upon written request of any Stockholder or holder of voting trust certificates for shares of
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the Corporation, the Corporation shall mail to such Stockholder or holder of voting trust
certificates a copy of the most recent such balance sheet and profit and loss statement.
The balance sheets and profit and loss statements shall be filed in the registered office of
the Corporation in Delaware, shall be kept for at least five years, and shall be subject to
inspection during business hours by any Stockholder or holder of voting trust certificates,
in person or by agent.
ARTICLE X . -

Registered Stockholders

The Corporation shall be entitled to treat the holder of record of any share
or shares of stock as the holder in fact thereof and, accordingly, shall not be bound to
recognize any equitable or other claim to, or interest in, such share or shares on the part
of any other person, whether or not it shall have express or other notice thereof, save as
expressly provided by the laws of the State of Delaware.

ARTICLE XI

Lost Certificates

Any person claiming a certificate of stock to be lost or destroyed, shall
make an affidavit or affirmation of the fact and advertise the same in such manner as the
Board of Directors may require, and the Board of Directors may, in its discretion, require
the owner of the lost or destroyed certificate, or his legal representative, to give the
Corporation a bond in a sum sufficient, in the opinion of the Board of Directors, to
indemnify the Corporation against any claim that may be made against it on account of

the alleged loss of any such certificate. A new certificate of the same tenor and for the
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same number of shares as the one alleged to be lost or destroyed may be issued without
requiring any bond when, in the judgment of the Directors, it is proper so to do.
ARTICLE XII ' o

Fixing of 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 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 allotment of any rights, or 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 date, which shall not
be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor
more than sixty (60) 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.

ARTICLE X1
Dividends

Subject to the relevant provisions of the Certificate of Incorporation,
dividends upon the capital stock of the Corporation may be declared by the Board of
Directors out of the unreserved and unrestricted earned surplus of the Corporation or out
of capital surplus, howsoever arising but each dividend paid out of capital surplus shall
be identified as a distribution of capital surplus, and the amount per share paid from such
surplus shall be disclosed to the Stockholders receiving the same concurrently with the
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distribution at any regular or special meeting, pursuant to law. Dividends may be paid in
cash, in property, or in shares of the capital stock of the Corporation, subject to the
provisions of the Certificate of Incorporation.

Before payment of any dividend, there may be set aside out of any funds
of the Corporation available for dividends such sums as the Directors from time to time,
in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation,
or for such other purpose as the Directors shall think conducive to the interest of the
Corporation, and the Directors may modify or abolish any such reserve in the manner in
which it was created.

ARTICLE X1V

‘Waiver of Notice

Whenever any notice whatever is required to be given by statute or under
the provisions of the Certificate of Incorporation or these By-Laws, a waiver thereof in
writing signed by the person or persons entitled to said notice, whether before or after the
time stated therein, shall be equivalent thereto.

ARTICLE XV
Seal
The corporate seal of the Corporation shall have inscribed thereon the

name of the Corporation, the year of its organization and the words “Corporate Seal,

Delaware.”
ARTICLE XVI
Amendments
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Subject to the provisions of the Certificate of Incorporation, these
By-Laws may be altered, amended or repealed or new By-Laws may be adopted by the
stockholders or by the Board of Directors, at any regular meeting of the stockholders or
of the Board of Directors or at any special meeting of the stockholders or of the Board of
Directors if notice of such alteration, amendment or repeal of the By-Laws or of adoption

of new By-Laws be contained in the notice of such special meeting.
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