Bylaws

As Amended March 21, 2001
Mississippi State University
Research and Technology Corporation

Article |
Offices

The principal -offices of the Corporation shall reside in Starkville, Mississippi. The
registered office shall be at 513 Allen Hall, Mississippi State University, Mississippi
State, MS 39762 and may be changed by resolution of the Board of Directors.
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Board Of Directors

2.1 General Powers. The business and affairs of the Corporation shall be
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2.2 Number. The number of m
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(13), consisting of six (6) internal an

mbers of the Board (Directors) shall be thirteen
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and Vlce Presndeht ‘for' Academlc Affalrs chlef fi nancnal officer, and Vice Presidents for
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serve as ex officio, internal Directors with all the rights and privileges thereof.

2.3 Selection. The president of MSU shall appoint all Directors in compliance
with Section 37-147-15 of the Mississippi Code of 1972 Annotated, anything to the
contrary herein notwithstanding.
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removed or replaced by the president of MSU. Other internal and external Directors
shall hold office for a term of three (3) years and may serve no more than six (6) full
years consecutively, but the initial term of such Directors shalil be one (1), two (2), or
three (3) years to stagger terms such that at least three (3) Directors are appointed each
year.

2.5 Annual Meeting. An annual meeting of the Board shall be held at a time and
place, within or without the State of Mississippi, as the Board shall determine at which
the annual report shall be presented. :



2.6 Special Meetings. Special meetings of the Board may be called by any three
(3) Directors at a time and place fixed by the Directors calling the meeting.

2.7 Notice. Notice of any meeting shall be given at least three (3) days
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Director at his business address, or by facsimile. If mailed, such notice shall be deemed
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2.8 Quorum. A majority of the number of Directors fixed in section 2 of this

Article Il shall constitute a quorum for the transaction of business at any meeting of the
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he deemer—nresant_at any_wnte af _tha Rnard if awailahla_throngh . telenhane
teleconferencing, or electronic means.

2.9 Manner of Acting. The act of a majority of the Directors present at a meeting
at which a quorum is present shall be the act of the Board unless a greater number is
required by these Bylaws or by law.

2.10 Action Without a Meeting. Any action required or permitted to be taken by
the Board at a meeting may be taken without a meeting if consent in writing, setting forth
the action so taken, shall be signed by at least 2/3 of the Directors.

electronic media (e g., teleconferencmg) or e-mall or by facslmlle .

2.12 Compensation. Directors shall not share in any income from the
Corporation, but external Directors only may, by a 2/3 majority vote, receive
compensation for serwces Dlrectors may be re:mbursed for expenses mcurred in
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2.13 Removal of Directors. The president of MSU may remove a Director at any
time, with or without cause.

2.14 Reporting. The president of the Corporation shall report the activities of the
Corporation at least semiannually to the president of MSU. These reports shall include
all income, expenditures, investments, contracts, and intellectual property activities
carried out by the Corporation during the reporting period.

2.15 Agents and Employees. The Board may appoint such agents and
employees with powers to perform such acts and duties on behalf of the Corporation as-
the Board may see fit, so far as may be permitted by the Bylaws and to the extent
permitted by law.




Article ill
Committees Of The Board

3.1 Establishment. The Board may establish such committees, both standing
committees and ad hoc committees, as it shall from time to time determine. Each
committee so established shall be composed of not less than two members of the
Board and such other persons, whether Board members or not, as shall be determined
by the action establishing the committee. Each committee shall serve for such term
and shall have only such advisory duties and functions as the Board shall from time to
tlme prescnbe Membershlp on a committee may be by virtue of other office or position
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report_the sameg {@ {he Board at lts meetina next held after the meetina of the

commlttee All action taken by such committee shall be reported to the Board at its
next meeting or earlier if so directed.

3.3 Action. A majorlty of the members of any such committee may determine its
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Article IV
Executive Committee

4.1 Members. The Executive Committee shall consist of the president, vice
president, secretary and general counsel, and treasurer of the Corporation.

42 Authorigy' The Executive Committee shall have general supeMsion of the-
affairs of the Corporation between meetings of the Board and shall perform other tasks
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specnflcally requiring Board actlon by these Bylaws or by resolution of the Board.



Article V
Officers

5.1 Designation. There shall be a president, a vice president, a secretary and
general counsel, and a treasurer. The Board may elect or appoint such other officers as
it shall deem desirable and such officers shall have the authority to perform the dutles
prescribed by the Board.
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management of the Comoration’s affairs. The presadent may sign, with the secretary

and general counsel or any other proper officer of the Corporation authorized by the
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shall be expressly delegated by the Board, by these Bylaws, or by statute to some other
ofr icer or agent of the Corporatlon The president, when present, shall chair all meetings

A detailed annual report of the work and financial condition of the Corporation shall be
made by the president annually and shall be transmitted to the Board and to the
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31 1999 and thereafter from January 1 through December 31 of odd numbered years
alternately with the MSU Vice President for Research who shall serve on even
- numbered years. In the absence or inability of the president to act, the vice president

. shall_gedorm the duties of tha peasident and _when so actina _shall have. all of the

powers and be subject to all of the restnctions upon the president and shall perfon'n

responsible for properly executing the plans of the Board. The secretary shall keep the
minutes of the mestings of the members of the Board in one or more books provided for '
that nUNEsR” saf ihatal-nalicoteaitncimgiiabeomacaatdancauith thq provisine of,
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by such off icer or Director; and, in general, perform all dutles incident to the office of
__secretary.__The general counsel_shall provide advice and counsel on all leaal matters
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duties as MSU General Counsel.
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heep full and accurate account of receints and disbursements .in separate books
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‘The treasurer and any assistant treasurers shall give a bond for the faithful discharge of
duties in such sum and with such suretv or sureties as the Board mav reauire and shall
have charge and custody of and be responsible for all funds and securities of the
Corporation. The treasurer shall receive and give receipts for monies due and payable
to the Corporation from any sources whatsoever and deposit all such monies in the
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prescribed by the president or the Board that are not in conflict with the dutnes as chief
financial officer of MSU. :

5.6 Deleqatlon of Duties. The Board for any reason may delegate the powers or
d'tips ~Eanvnfficar tn ami othar offianr Ar Nivaatar —

5.7 Compensation. The compensation, if any, of the officers of the Corporation
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Article VI :
Cantracte Sacuritiae, Lnaps, Checks And Nenncite
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authorizing the execution thereof, all contracts, deeds, mortgages, pledges, transfers,
al_'lq oth_er written in_struments binding upon the Corporation shall be executed on behalf :

counsel.
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the president and the treasurer are authorized and empowered jointly to buy and sell
stock held or owned by the Corporation, for such consideration as shall meet their
approval, and to that end they are further authorized to execute all bills of sale,
transfers, assignments, and other writing necessary or convenient for effectuating such
purposes. The president and the treasurer are further authorized to give or have given

the prooer notices of anv such_action_have all such disoositions reqistered and noted on
ana 10 4o an omer tngs necessary or CONvenient 10 accompinsni Such purciiase or
sales.
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vote at any meetlng of the stockholders bondholders or other secunty holders of any
corporation, trust, or association in which the Corporation may hold securities.. At any
such meeting, the treasurer shall possess all of the rights and powers incident to the
ownership of such securities, which, as owner thereof, the Corporation might have
possessed if present, including the authority to delegate such authority to a proxy. The

6.4 Loans. No Ioans shall be contracted on beharf of the Corporation and no
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of the Board. Such authority may be general or.copfined to specific instances

6.5 Checks. All checks, drafts or other orders for payment of money, notes or

other evidences of indebtedness issued in the name of the. Corporation shall be signed

by such officers or agents of the Corporation and in such manner as shall be
determined by resolution of the Board.

6.6 Deposits. All funds of the Corporation not otherwise employed shall be
deposited to the credit of the Corporation in such banks, trust companies or other
depositories as the Board may select. :

Article VI
indemnification

Any person who at any time serves, or has served, as a member of the Board, or as an
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judgement, money decree, fine, penalty, or settlement for which he/she may have
become liable in such action or proceeding.

Article VIl
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 who is serving at the
request of the Corporation as a director, officer, employee or agent of another
cﬂ_nrac}eg mqgm igint venhre igugt nr pther anternrise. andist Fewadizhiibe
asserted against and incurred by such person such in or arising out of such capacity,

whether or not the Corporation would have the power to indemnify such person agamst
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, ‘Article IX
Parliamentary Authority

shall govern the deliberations of the Board in all cases to which they are applicable and
in which they are not inconsistent with these Bylaws, any special rules of order the
Board may adopt, or with any statutes applicable to this organization.

Article X
Waiver Of Notice

Whenever any notice is required to be given to any Director of the Corporation under the
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to the giving of such notice.

Article Xl
Fiscal Year
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Article XIi
Amendments

These Bylaws may be amended or repealed and hew Bylaws may be adopted by a
majority of the Directors present at any regular or special meeting at which there is a
quorum if at least three (3) days written notice is given of the intention to amend or
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president of MSU in writing prior to adoption. No-amendmentimay be-made so-as-to
avoid any limitation imposed by the Articles of Incorporation.



