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Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(les)

(See note 10}

Name

* Voluntary details

Address

Usual residential address must be
given. In the case of a corporation,
give the registered or principal
office address.

Company Secretary(ies)

(See note 10)

Name

* Voluntary details

Address

Usual residential address must be
given. In the case of a corporation,
give the registered or principal
office address.

(You may photocopy this page
if required)
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(2) This box need NOT be completed by companies from EC member-states,
OR where the constitutional documents of the company already show
this information.
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Directors

{Sea note 10Y

Name

* Voluntary details

Address

Usual residential address must be
given. [n the case of a corporation,
give the registerad or principal
office address. |

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised
jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form,

# Mark box(es) as appropriate

{You rmay photocopy this page
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OR
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{Give name(s) of co-authorised person(s))




Directors
{Sea nole 10)

Name

* Voluntary details

Address ;f'

Usual residential address must be
given. In the case of a corporation,
give the registered or principal
office address.

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are

- subject to express limitations.)

Where the powers are exercised
jointly give the name(s} of the parson(s}
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

(You may photocopy this page
as required)
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OR

.
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Constitution of company

{Seenoclas 610 9)

# Mark box(es)
as applicable

(Sea nole 9)

X A certified copy of the instrument constituting or defining the

b constitution of the company

* A certified translation

* is / are delivered for registration

* Delete as applicable

—-ANB/OR-

A certified copy of the constitutional
documents and latest accounts of the
company, together with a certified
translation of them If they are not in

the English language, must accompany
this form.

A copy of the latest accounts of the company

AND

* A certified translation

* is / are delivered for registration

—ANDIOR—

The company may rely on constitutional
and accounting documents previcusly
filed in respect of another branch
registerad in the United Kingdom.

The Constitutional documents {* and certified translations)
AND /OR
The latest accounts (* and certified transiations)

of the company were previously delivered on the registration of the
branch of the company at :-

Carditf || Edinburgh [ | Belfast | |

Registration no. | |

ANDOR—

The company may rely on particulars
about the company previcusly filed in
respact of another branch in that part of
Great Britain, provided that any alterations
have been nofified to the Registrar.

the particulars about the company were previously

delivered in respect of a branch of the company registered
at THIS registry.

Registration no. | J

AND/OR—

The company may also rely on constitutional
documents nd particulars about the company
officers Freviously filed in respect of a former
Place of Business of that company, provided
that any alterations have been notified to

the Registrar.

NOTE :- In all cases, the registration
number of the branch or place of
business relied upon must be given.

' The Constitutional documents (* and certified translation)

AND/OR

Particulars of the current directors and secretary(s)

were previously delivered in respect of a place of business of the
company registered at THIS registry.

Registration no. [




Persons authorised to
represent the company
or accept service of
process

Give details of all persons .
who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of ail persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf,

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised 1o accept service on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised
jointly give the name(s) of the person{s)
concerned. You may cross refer to the
details of person(s} disclosed elsewhere
on the form.

# Mark box(es) as appropriate

PART B - BRANCH DETAILS

*Style/ Title MR -

Forenames DA 2 e
Surname N WL (/fé& e
Address 43 CRED/TDN O HD

Lo DO
Post town

County/Region MWD 3DT Postcode

Is # @ Authorised to accept service of process on the company’s behalf

* AND/OR

Is # I:KI Authorised to represent the company in relation to that business

The extent of the authority to represent the company is :- {give details)
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These powers :-
# IZ] May be exercised alone
OR
# D Must be exercised with :-

{Give name(s) of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who are
authorised to accept service or
process on the company’s
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

{This part does not apply to a person
only authorised to accept service on
behalf of the company)

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised
jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

{You may photocopy this page
as required)

* Style / Title

Forenames

Surname

Address

Post town

County / Region Postcode

Is # D Authorised to accept service of process on the company's behalf
* AND/OR

Is # D Authorised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

These powers :-
# D May be exercised alone
OR
# D Must be exercised with :-

(Give name(s) of co-authorised person(s))




Address of branch

{See note t1)

Branch Details
(See note 12)

SIGNATURE

To whom should Companies House
direct any enquiries about the
information on this form?

m 2 s ARD
Address /= : -A\_jo‘ o 7 )

Posttown = LoD O
County / Region Posteode 5 W I VERY

Day Month Year
Date branch opened - \~ 15’ o5 s
Business carried on at branch _MMMAEHL%_L

exH e TING FSALES | Comgua L TTIMC ]

Signed

{* Director / Secretary / Permanent representativg)

pate @S - 0% . 2o

This form contains ... T30 vverovvveenn.. continuation sheets.

Name DANE L~ R ORUKE

Address 4% c e a>STIOMN LR

( D‘@D@Q Postcode E\&lgihj
Telephone O & - ?Q Lg - OQQEExtension

When completed, this form together with any enciosures should be delivered to the Registrar of Companies at

For branches established in England and Wales For branches established in Scotland

Companies House
Crown Way
Cardiff

CF4 3Uz

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB




Apuostille

(Convention de La Haye du 5 Octebre 1961)
Country: United States of America
This public document:
has been signed by Edward J. Freel

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

@ ertified

at Dover, Delaware

the twenty-first day of June, A.D. 1999

by Secretary of State, Delaware Department of State
No. 0112210

Seal/Stamp: 10. Signature:

B L

Sccretary of State




State of belaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ART & PHOTOGRAPHS
LTD.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF JUNE, A.D.
1999, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

L ik

ard J. Freel, Secretary of State

3057769 8100 . UTHENTICATION: 2815387

991246579 DATE: 06-21-99




STATE OF DFELAWARE

¢ SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 36/18/13399

991246579 —~ 30577589
CERTIFICATE OF INCORPORATION

OF
ART & PHOTOGRAPHS LTD.

The undersigned, being of legal age, in order to form a corporation under
and pursuant to the laws of the State of Delaware, does hereby et forth as

follows:

PIRST: The name of the corporation is:
ART & PHOTOGRAPHS LTD,

SECOND: The addreass of the initial registered and principal office
of this corporation in thig state is ¢/o United Corporate Sarvices, Inc., 15
Eaat North Street, in the City of Dover, County of Kent, State of Delaware
19301 and the name of the registered agent at sald address is United Coxporate

Sexrvices, Inc.

THIRD: The purpose of the corporation is to engage in any lawful act
or activity for which corporations may be organized under the corporation laws

of the State of Delaware.

FOURTH: The corporaticn shall ke authorized to issue the following

sharesa:
Clags Mumber of Shares Par Value
COMMON 1,000 $1.00

FIFTH: The name and address of the incorporator are as follows:

NAME ADDRESS

Michael A. Barr 10 Bank Street
White Plaing, New York 10606




. SIXTH: The follewing provisions are inserted for the mahagement of
the business and for the conduct of the affairs of the corporation, and for
further definition, limitation and regulatiocn of the powers of the corporation

and of its Airectors and stockholders:

(1) The number of directors of the corporation shall be such as
from time to time shall be fixed by, or in the manner provided in the
by-laws. Election of directors need not be by ballot unless the By-Laws
sp provide.

{2} The Board of Directars shall have power without the assent ox
vote of the stockholders:

{a) To make, alter, amend, change, add to or repeal the
By-Laws of the corporation; to fix and vary the amount to be
reserved for any proper purpose; to authorize and cause to be
executed mortgages and liens upon all or any part of the property
of the corporation; to determine the use and disposition of any
surplus or net praofita; and to fix the times for the declaration
and payment of dividends.

{b) To determine from time to time whether, and to what times
and places, and under what conditiong the accounts and books of the
corporation {other than the stock ledger} or any of them, shall be
open t¢ the inspection of the stockholders.

(3} The directors in their discretion may submit any contrack or
act for approval or ratification at any annual meeting of the
stockholders, at any meeting of the stockholders called for the purpose
of considering any such act or contract, or through a written consent in
lieu of a meeting in accordance with the requirements of the General
Corporaticon Law of Delaware as amended from time to time, and any
¢ontract oxr act that shall be so approved or be so ratified by the vote
of the holders of a majority of the stock of the corporation which is
represented in person or by proxy at such meeting, {or by written
consent whether received directly or through a proxy) and entitled to
vote thereon (provided that a lawful quorum of stockholders be there
represented in person or by proxy) shall be as wvalid and as binding upon
the corxporation and uporn all the stockheolders as though it had been
approved, ratified, or consented to by every stockholder of the
corporation, whether or not the contract or act would otherwise be open
to legal attack because of directors' interest, aor for any other reason.

(4} In addition to the powers and authorities hereinbefore or by
statute expressly conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acts and things as
may be exercised or done by the corperation; subject, neverthelessg, to
the provisions of the statutes of Delaware, of this certificate, and to
any by-laws from time to time made by the stockhiolders; provided,
however, that no by-laws so made shall invalidate any prior act of the
directors which would have been valid if such by-law had not been made.




SEVENTH: No director shall be liable to the corporation or any of
its stockholders for menetary damages for breach of fiduciary duty as a
director, except with respect to (1) a breach of the director's duty of
loyalty to the corporation or its stockholders, (2) acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of
law, (3) liability under Section 174 of the Delaware Gemeral Corporaticn Law
or (4) a transaction from which the director derived an improper persconal
Lkenefit, it being the intention of the foregoing provision to eliminate the
liability of the corporation's directors to the corporation or its
stockholders to the fullest extent permitted by Section 102(b) {7} of the
Delaware General Corporation Law, as amended from time to time. The
corporation shall indemnify to the fullest extent permitted by Sections
102(b) (7) and 145 of the Delaware General Corperation Law, as amended from
time to time, each person that such Sections grant the corparation the power

to indemnify.

EIGHTH: Whenever a compromise or arrangement is proposed between
thia corporation and its creditors or any class of them and/or betwesen this
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 this corporation ox of any creditor or steckholder therecf or
on the application of any receiver or receivers appointed for this corporation
under the provisions of Section 291 of Title 8 of the Deslaware Code or on the
application of trustees in dissclution or of any receiver or receivers
appointed for this corporation under the provisions of Section 279 Title 8 of
the Delaware Code order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this corporaticn, as
the case may be, to be summoned in such manner as the said court directs, If
a majority in number representing three-fourths (3/4) in value of the
creditors or class of creditors, andfor of the stockholders or class of
stockholders of this corporation, as the case may be, agree to any compromise
oY arrangement and to any reorganization of this corporaticon as consequence of
such compromise or arrangement, the said compromise or arrangement and the
gaid 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 this

corporation, as the case way be, and also on this corporatiocn.




NINTH: The corporation reserves the right to amend, alter, change or
repeal any provision contained in this certificate of incorporaticn in the
manner now or hereafter prescribed by law, and all rights and powers conferred
herein on stockholders, directors and officers are subiject to this reserved

power.

"IN WITNESS WHEREOF, the undersigned hereby executes this document and
affirms that the facts set forth herein are true under the penalties of

perjury this geventeenth day of June, 1999.

- 5/MICHAEL A. BARR
Michael A. Barr, Incorporator
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For the files of:

Darlene Hart

US Tax & Financial Services Ltd

16-17 Clerkenwell Close

London, ENGLAND, United Kingdom EC1R CAA

United Corporate Services, Inc.
10 Bank Street

White Plains, New York 10606
(914) 949-9188




CERTIFICATE OF INCORPORATICN
OF
ART & PHOTOGRAPHS LTD.

The undersigned, being of legal age, in order to form a corporation under
and pursuant to the laws of the State of Delaware, does hereby set forth as

follows:

FIRST: The name of the corporation is:

ART & PHOTOGRAPHS LTD.

SECOND: The address of the initial registered and principal office
of this corporation in this state is c/o United Corporate Services, Inc., 15
East North Street, in the City of Dover, County of Kent, State of Delaware

19901 and the name of the registered agent at said address is United Corporate

Services, Inc.

THIRD: The purpose of the corporation is to engage in any lawful act

or activity for which corporations may be organized under the corporation laws

of the State of Delaware.

FOURTH: The corporation shall be authorized to issue the following

shares:

Class Number of Shares Par Value

COMMON 1,000 $1.00

FIFTH: The name and address of the incorporator are as follows:

NAME ADDRESS

Michael A, Barr 10 Bank Street
White Plains, New York 10606




SIXTH: The following provisions are inserted for the management of
the business and for the conduct of the affairs of the corporation, and for
further defirition, limitation and regulation of the powers of the corporation

and of its directors and stockholders:

(1) The number of directors of the corporation shall be such as
from time to time shall be fixed by, or in the manner provided in the
by-laws. Election of directors need not be by ballot unless the By-Laws
so provide.

{(2) The Board of Directors shall have power without the assent or
vote of the stockholders:

(a) 7To make, alter, amend, change, add to or repeal the
By-Laws of the corporation; to fix and vary the amount to be
reserved for any proper purpose; to authorize and cause to be
executed mortgages and liens upon all or any part of the property
of the corporation; to determine the use and disposition of any
surplus or net profits; and to fix the times for the declaration
and payment of dividends.

(b} To determine from time to time whether, and to what times
and places, and under what conditions the accounts and books of the
corporation (other than the stock ledger) or any of them, shall be
open to the inspection of the stockholders.

(3) The directors in their discretion may submit any contract or
act for approval or ratification at any annual meeting of the
stockholders, at any meeting of the stockholders called for the purpose
of considering any such act or contract, or through a written consent in
lieu of a meeting in accordance with the requirements of the General
Corporation Law of Delaware as amended from time to time, and any
contract or act that shall be so approved or be so ratified by the vote
of the holders of a majority of the stock of the corporation which is
represented in person or by proxy at such meeting, (or by written
consent whether received directly or through a proxy) and entitled to
vote thereon (provided that a lawful cuorum of stockholders be there
repregented in person or by proxy) shall be as valid and as binding upon
the corporation and upon all the stockholders as though it had been
approved, ratified, or consented to by every stockholder of the
corporation, whether or not the contract or act would otherwise be open
to legal attack because of directors' interest, or for any other reason.

(4) In addition to the powers and authorities hereinbefore or by
statute expressly conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acts and things as
may be exercised or done by the corporation; subject, nevertheless, to
the provisions of the statutes of Delaware, of this certificate, and to
any by-~-laws from time to time made by the stockholders; provided,
however, that no by-laws so made shall invalidate any prior act of the
directors which would have been valid if such by-law had not been made.




SEVENTH: MNo director sinall be liable to the corporation aor any of
its stockholders for monetary damages for breach of fiduciary duty as a
director, except with respect to (1) a breach of the director’s duty of
loyalty to the corporation or its stockholders, (2) acts or omissions not in
good faith or which involve intentional misconduct or a knowing violatioﬁ of
law, {3} liability under Section 174 of the Delaware Gensral Corporation Law
or (4) a transaction from which the director derived an improper persocnal
benefit, it being the intention of the foregoing provision teo eliminate the
liability of the corporation’s directors to the corporation or its
stockholders to the fullest extent permitted by Section 102{b) {(7) of the
Delaware General Corporation Law, as amended from time to time. The
corporation shall indemnify to the fullest extent permitted by Sectionsg
102(b) (7} and 145 of the Delaware General Corporation Law, as amended from

time to time, each person that such Sections grant the corporation the power

to indemnify.

EIGHTH: Whenever a compromise or arrangement is proposed between
this corporation and its creditors or any class of them and/or between this
corporation and its stockholders or any ¢lass of them, any court of equitable
jurisdiction within the State of Delaware, may, on the application in a
summary way of this corporation or of any creditor or stockholder thereof or
on the application of any receiver or receivers appointed for this corporation
uwnder the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers
appointed for this corporaticn under the provisions of Section 279 Title 8 of
the Delaware Code order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this corporation, as
the case wmay be, to be summoned in such manner as the said court directs. If
a majority in number representing three-fourths (3/4) in value of the
creditors or class of creditors, and/or of the stockholders or class of
stockhelders of this corporation, as the case may be, agree to any compromise
or arrangement and to any reorganization of this corporation as consequence of
such compromige 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 this

corporation, as the case may be, and also on this corporation,




NINTH: The corporation reserves the right to amend, alter, change or
repeal any provision contained in this certificate of incorporation in the
manner now or hereafter prescribed by law, and all rights and powers conferred
herein on stockholders, directors and officers are subject to this reserved

power.

IN WITNESS WHEREOF, the undersigned hereby executes this document and
affirms that the facts set forth herein are true under the penalties of

perjury this seventeenth day of June, 1999.

S/MICHAEL A. BARR

Michael A. Barr, Incorporator




STATEMENT OF QRGANIZATION
BY THE SOLE INCORPORATOR
OF

ART & PHOTOGRAPHS LTD.

I, the undersigned, as sole incorporator of ART & PHOTOGRAPHS LTD.,

do hereby make the following statements to organize the corporation:

That the name of the corporation is:

ART & PHOTOGRAPHS LTD.

That the Certificate of Incorporation was duly filed in the office

of the Secretary of State of Delaware on the eighteenth day of June, 1999

and a certified copy thereof was forwarded for recordation with the Recorder
of Deeds of the county in which the registered office of the corporation is

located.

That the By-Laws which are annexed hereto are hereby adopted as the I

By-Laws of the corporation for the requlation of its atfairs.

That following named person(s) shall constitute the first Board of
Directors, who shall hold office until the Ffirst annual shareholders!

meeting or until successors are elected and qualify:

Daniel Newbury
Arabella Lewis

I hereby execute the Statement as sole incorporator this eighteenth

day of June, 1999.

Michael A. Bary, Scole Incorporator




BY-LAWS
OF

ART & PHOTOGRAPHS LTD.

ARTICLE T
OFFICES

SECTION 1. REGISTERED OFFICE. - The registered office
shall be established and maintained at ¢/o United Corporate Services, Inc.,
15 East North Street, Dover, Delaware 19901 and United Corporate Services,
Inc. shall be the registered agent of this corporation in charge thereof.

SECTION 2. OTHER OFFICES. - The corporation may have
other offices, either within or without the State of Delaware, at such place
or places as the Board of Directors may from time to time appoint or the
business of the corporation may require.

ARTICLE II
MEETINGS QF STOCKHOLDERS

SECTION 1. ANNUAIL MEETINGS. - Annual meetings of
stockholders for the election of directors and for such other business as
may be stated in the notice of the meeting, shall be held at such place,
either within or without the State of Delaware, and at such time and date as
the Board of Directors, by resclution, shall determine and as set forth in
the notice of meeting.

If the date of the annual meeting shall fall upon a legal
holiday, the meeting shall be held on the next succeeding business day. At
each annual meeting, the stockholders entitled to vote shall elect a Board
of Directors and they may transact such other corporate business as shall be
stated in the notice of the meeting.

SECTION 2. OTHER MEETINGS. - Meetings of stockholders
for any purpcse other than the election of directors may be held at such
time and place, within or without the State of Delaware, as shall be stated
in the notice of the meeting.

SECTION 3. VOTING. - ©Each stockholder entitled to vote
in accordance with the terms of the Certificate of Incorporation and in
accordance with the provisions of these By-Laws shall be entitled to one
vote, in person or by proxy, for each share of stock entitled to vote held
by such stockheclder, but no proxy shall be voted after three years from its
date unless such proxy provides for a longer periocd. Upon the demand of any
stockholder, the vote for directors and the vote upon any question before
the meeting, shall be by ballot. All elections for directors shall be
decided by plurality vote; all other questions shall be decided by majority
vote except as otherwise provided by the Certificate of Incorporation or the
laws of the State of Delaware.




A complete list of the stockholders entitled to vote at the
ensuing election, arranged in alphabetical order, with the address of each,
-and the number of shares held by each, shall be open to the examination of
any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting,
either at a place within the city 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 is 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 . - Except as otherwise required by
law, by the Certificate of Incorporation or by these By-Laws, the presence,
in person or by proxy, of stockholders holding a majority of the stock of
the corporaticn entitled to vote shall constitute a quorum at all meetings
of the stockholders. In case a quorum shall not be present at any meeting,
a majority in interest of the stockholders entitled to vote thereat, present
in person or by proxy, shall have power to adjourn the meeting from time to
time, without notice other than announcement at the meeting, until the
requisite amount of stock entitled to vote shall be present. At any such
adjourned meeting at which the requisite amount of stock entitled to vote
shall be represented, any business may be transacted which might have been
transacted at the meeting as originally noticed; but only those stockholders
entitled to vote at the meeting as originally noticed shall be entitled to
vote at any adjournment or adjournments thereof. If the adjournment is for
more than thirty (30) days, or if after the adjourmment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote the meeting.

SECTION 5. SPECIAL MEETINGS. - Special meetings of the
stockholders for any purpose or purposes may be called by the President or
Secretary, or by resolution of the directors.

SECTION 6. NOTICE OF MEETINGS. - Written notice, stating
the place, date and time of the wmeeting, and the general nature of the
husiness to be considered, shall be given to each stockholder entitled to
vote thereat at his address as it appears on the records of the corporation,
not less than ten nor more than sixty days before the date of the meeting.
No business other than that stated in the notice shall be transacted at any

meeting without the unanimous consent of all the stockholders entitled to
vote thereat.

SECTION 7. ACTION WITHOUT MEETING. - Unless otherwise
provided by the Certificate of Incorporation, any action required to be
taken at any annual or special meeting of stockholders, or any action which
may be taken at any annual or special meeting, 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
outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which
all shares 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 stockholders who have not
consented in writing.




ARTICLE IIT
DIRECTCRS

SECTION 1. NUMBER AND TERM. - The number of directors
shall be two (2}. The directors shall be elected at the annual meeting of
the stockholders and each director shall be elected to serve until his

successor shall be elected and shall qualify. A director need not be a
stockholder.

SECTION 2. RESIGNATIONS. - BAny director, member of a
committee or other officer may resign at any time. Such resignation shall
be made in writing, and shall take effect at the time specified therein, and
if no time be specified, at the time of its receipt by the President or

Secretary. The acceptance of a resignation shall not be necessary to make
it effective.

SECTION 3. VACANCIES - If the office of any director,
member of a committee or other officer becomes vacant, the remaining
directors in office, though less than a quorum by a majority vote, may
appoint any qualified person to £ill such vacancy, who shall hold office for
the unexpired term and until his successor shall be duly chosen.

SECTION 4. REMOVAL. - Any director or directors may be
removed either for or without cause at any time by the affirmative vote of
the holders of a majority of all the shares of stock ocutstanding and
entitled to vote, at a special meeting of the stockholders called for the
purpose and the vacancies thus created may be filled, at the meeting held
for the purpose of removal, by the affirmative vote of a majority in
interest of the stockholders entitled to wvote.

SECTION 5. INCREASE OF NUMBER. - The number of directors
may be increased by amendment of these By-Laws by the affirmative vote of a
majority of the directors, though less than a quorum, or, by the affirmative
vote of a majority in interest of the stockholders, at the annual meeting or
at a special meeting called for that purpose, and by like wvote the
additional directors may be chosen at such meeting to hold office until the
next annual election and until their successors are elected and qualify.

SECTION 6. POWERS. - The Board of Directors shall
exercise all of the powers of the corporation except such as are by law, or
by the Certificate of Incorporation of the corporation or by these By-Laws
conferred upon or reserved to the stockholders.

SECTION 7. COMMITTEES. - ‘The Board of Directors may, by
resolution or resolutiong passed by a majority of the whole hoard, designate
one or more committees, each committee to consist of two or more of the
directors of the corporation. The board may designate one or more directors
as alternate members of any committee, who may replace any absent ox
disqualified member at any meeting of the committee. In the absence or
discualification of any member or such committee or committees, the member
or members thereof present at any such meeting and not disgualified from
voting, whether or not he or they comstitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in
the place of any such absent or disqualified member.




Any such committee, to the extent provided in the resolution
of the Board of Directors, or in these By-Laws, shall have and may exercise
all the powers and authority of the Board of Directors in the managewment of
the business and affairs of the corporation, and may authorize the seal of
the corporation to be affixed to all papers which may require it; but no
‘such committee shall have the power of authority in reference to amending
the Certificate of Incorporation, adopting an agreement of merger or
congolidation, recommending to the stockholders the sale, lease or exchange
of all or substantially all of the corporation's property and assets,
recommending to the stockholders a dissolution of the corporation or a
revocation of a dissolution, or amending the By-Laws of the corporation; and
unless the resolution, these By-Laws, or the Certificate of Incorporation
expressly sc provide, no such committee shall have the power or authority to
declare a dividend or to authorize the issuance of stock.

SECTION 8. MEETINGS. - The newly elected Board of
Directors may hold their Ffirst meeting for the purpose of organization and
the transaction of business, if a quorum be present, immediately after the
ammual meeting of the stockholders; or the time and place of such meeting
may be fixed by consent, in writing, of all the directors.

Unless restricted by the incorporation document or elsewhere in
these By-laws, members of the Board of Directors or any committee designated
by such Board may participate in a meeting of such Board or committee by
means of conference telephone or similar communications equipment allowing
all persons participating in the meeting Lo hear each other at the same
time. Participation by such means shall constitute presence in person at
such meeting.

Regular meetings of the Board of Directors may be scheduled by a
resolution adopted by the Board. The Chairman of the Board or the President
or Secretary may call, and if requested by any two directors, must call a
special meeting of the Beoard and give five days' notice by mail, or two
days' notice personally or by telegraph or cable to each director. The
Board of Directors may hold an annual meeting, without notice, immediately
after the annual meeting of shareholders.

SECTION 9. QUORUM. - A majority of the directors shall
constitute a quorum for the transaction of business. If at any meeting of
the board there shall be less than a gquorum present, a majority of those
present may adjourn the meeting from time to time until a quorum is
obtained, and no further notice thereof need be given other than by
announcement at the meeting which shall be so adjourned.

SECTION 10. COMPENSATION., - Directors shall not receive
any stated salary for their services as directors or as members of
committees, but by resolution of the board a fixed fee and expenses of
attendance may be allowed for attendance at each meeting. Nothing herein
contained shall be construed to preclude any director from serving the
corporation in any other capacity as an officer, agent or cotherwise, and
receiving compensation therefor.




SECTICN 11. ACTICN WITHOUT MEETING. - BAny action required
or permitted to be taken at any meeting of .the Board of Directors, or of any
committee therof, may be taken without a meeting, if prior to such action a
written consent thereto is signed Ly all members of the board, or of such
committee as the case may be, and such written consent is filed with the
minutes of proceedings of the board or committee.

ARTICLE IV
OFFICERS

SECTION 1. OFFICERS. - The officers of the corporation
shall be a President, a Treasurer, and a Secretary, all of whom shall be
elected by the Board of Directors and who shall hold cffice until their
successors are elected and qualified. In addition, the Board of Directors
may elect a Chairman, one or more Vice-Presidents and such Assistant
Secretaries and Asgistant Treasurers as they may deem proper. None of the
officers of the corporation need be directors. The officers shall be
elected at the first weeting of the Board of Directors after each ammual
meeting. More than two offices may be held by the same person.

SECTION 2. OTHER OFFICERS AND AGENTS. - The Board of
Directors may appoint such other offjicers and agents as it may deem
advisable, who shall hold their offices for such terms and shall exercise
such powers and perform such duties as shall be determined from time to time
by the Board of Directors.

SECTION 3. CHAIRMAN. -~ The Chairman of the Board of
Directors, if one be elected, shall preside at all meetings of the Board of
Directors and he shall have and perform such other duties as from time to
time may be assigned to him by the Board of Directors.

SECTION 4. PRESIDENT. - The President shall be the chief
executive officer of the corporation and shall have the general powers and
duties of supervision and management usually vested in the office of
President of a corporation. He shall preside at all meetings of the
stockholders if present thereat, and in the absence or non-election of the
Chairman of the Board of Directors, at all meetings of the Board of
Directors, and shall have general supervisicn, direction and control of the
business of the corporation . Except as the Board of Directors shall
authorize the execution therecf in some other manner, he shall execute
bonds, mortgages and other contracts in behalf of the corporation, and shall
cause the seal to be affixed to any instrument requiring it and when so
affixed the geal shall be attested by the signature of the Secretary or the
Treasurer or Assistant Secretary or an Assistant Treasurer.

SECTION 5. VICE-PRESIDENT. - Each Vice-President shall
have such powers and shall perform such duties as shall be assigned to him
by the directors.




SECTICN 6. TREASURER. - The Treasurer shall have the
custody of the corporate funds and securities and shall keep full and
accurate account of receipts and disbursements in books belonging to the
corporation. He shall deposit all monevs and other valuables in the name
and to the credit of the corporation in such depositaries as may be
designated by the Board of Direciors.

The Treasurer shall disburse the funds of the corporation as
may be ordered by the Board of Directors, or the President, taking proper
vouchers for such disbursements. He shall render to the Presgident and Board
of Directors at the regular meetings of the Board of Directors, or whenever
they may regquest it, an account of all his transactions as Treasurer and of
the financial condition of the corporation. If required by the Board of
Directors, he shall give the corporation a bond for the faithful discharge

of his duties in such amount and with such surety as the board shall
prescribe.

SECTION 7. SECRETARY. - The Secretary shall give, or
cause to be given, notice of all meetings of stockholders and directors, and
all other notices required by the law or by these By-Laws, and in case of
his absence or refusal or neglect so to do, any such notice may be given by
any person thereunto directed by the Pregident, or by the directors, or
stockholders, upon whose requisition the meeting is called as provided in
these By-Laws. He shall record all the proceedings of the meetings of the
corporation and of the directors in a book to be kept for that purpose, and
shall perform such other duties as may be assigned to him by the directors
or the Pregident. He shall have the custody of the seal of the corporation
and shall affix the same to all instruments requiring it, when authorized by
the directors or the President, and attest the same.

SECTICN 8. ASSISTANT TREASURERS AND ASSISTANT
SECRETARIES. - Assistant Treasurersg and Assistant Secretaries, if any,
shall be elected and sghall have such powers and shall perform such duties as
shall be assigned to them, respectively, by the directors.

ARTICLE V
MISCELLANECUS

SECTION 1. CERTIFICATES OF STOCK. - A certificate of
stock, signed by the Chairman or Vice-Chairman of the Board of Directors, if
they be elected, President or Vice-President, and the Treasurer or an
hssistant Treasurer, or Secretary or Assistant Secretary, shall be issued to
each stockholder certifying the number of shares owned by him in the
corporation. When such certificates are 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, the signatures of such officers
may be facsimiles.




SECTICN 2. LOST CERTIFICATES. - A new certificate of
stock may be issued in the place of any certificate theretefore issued by
the corporaticn, alleged to have been lost or destroyed, and the directors
may, in their discretion, require the owner of the iost or destroyed
certificate, or his legal representatives, to give the corporation a bond,
in such sum as they may direct, not exceeding double the value of the stock,
to indemnify the corporation against any claim that way be made against it
on account of the alleged loss of any such certificate, or the issuance of
any such new certificate.

SECTION 3. TRANSFER OF SHARES. - The shares of stock of
the corporation shall be transferrable only upon its books by the holders
thereof in person or by their duly authorized attorneys or legal
representatives, and upon such transfer the old certificate shall be
surrendered to the corporation by the delivery thereof to the person in
charge of the stock and transfer books and ledgers, or to such other person
as the directors may designate, by whom they shall be cancelled, and new
certificates shall thereupon be issued. A record shall be made of each
transfer and whenever a transfer shall be made for collateral security, and
not absolutely, it shall be so expressed in the entry of the transfer.

SECTION 4. STOCKHOLDERS RECORD DATE. - (a) 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, the board of
directors may fix a record date, which record date shall not precede the
date upon which the regolution fixing the record date is adopted by the
board of directors. A determination of stockholders of record entitled to
notice of or to wvote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the board of directors
may f£ix a new record date for the adjourned meeting.

(b} In order that the corporation may determine the
stockholders entitled to consent to corporate action in writing without a
meeting, the board of directors may fix a recoxrd date, which record date
shall not precede the dates upon which the resolution fixing the record is
adopted by the board of directors.

(¢} In order that the corporation may determine the
stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to
exercise any rights in respect of any change, conversion or exchange of
stock, or for the purpose of any other lawful action, the board of directors
may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted.

SECTICN 5. DIVIDENDS. - Subject to the provisions of the
Cerxtificate of Incorporation, the Board of Directors may, out of funds
legally available therefor at any regular or special meeting, declare
dividends upon the capital stock of the corporation as and when they deem
expedient. Before declaring any dividend there may be set apart out of any
funds of the corporation available for dividends, such sum or sums as the
directors from time to time in their discretion deem proper for working
capital or as a reserve fund to meet contingencies or for equalizing
dividends or for such other purposes as the directors shall deem conducive
to the interests of the corporatiom.




SECTION 6. SEAL:. - The corporate seal shall be circular
in form and shall contain the name of the corpeoration, the year of its '
creation and the words "Corporate Seal, Delaware, 199%". Said zeal may be

used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.

SECTION 7. FISCAL YEAR. - The fiscal year of the
corporation shall be determined by resolution of the Board of Directors.

SECTION 8. CHECKS. - All checks, drafts or other orders
for the payment of money, notes or other evidences of indebtedness issued in
the name of the corporation shall be signed by such officer or officers,
agent or agents of the corporation, and in such mamner as shall be
determined from time to time by resolution of the Board of Directors.

SECTION 9. NOTICE AND WAIVER OF NOTICE. - Whenever any
notice is required by these By-laws to be given, personal notice is not
meant unless expressly so stated, and any notice so regquired shall be deemed
to be sufficient if given by depositing the same in the United States mail,
postage, prepaid, addressed to the person entitled thereto at his address as
it appears on the records of the corporation, and such notice shall be
deemed to have been given on the day of such mailing. Stockholders not
entitled to vote shall not be entitled to receive notice of any meetings
except as otherwise provided by Statute.

Whenever any notice whatever is required to be given under the
provisions of any law, or under the provisions of the Certificate of
Incorporation of the corporation of 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 deemed equivalent thereto.

ARTICLE VI
AMENDMENTS

These By-Laws may be altered or repealed and By-Laws may be
made at any annual meeting of the stockholders or at any special meeting
thereof if notice of the proposed alteration or repeal of By-Law or By-Laws
to be made be contained in the notice of such special meeting, by the
affirmative vote of a majority of the stock issued and outstanding and
entitled to vote thereat, or by the affirmative vote of a majority of the
Board of Directors, at any regular meeting of the Board of Directors, or at
any special meeting of the Board of Directors, if notice of the proposed
alteration oxr repeal of By-Law or By-Laws to be made, ke contained in the
notice of such special meeting.




ARTICLE VII
INDEMNIFICATION

No director shall be liable to the corporation ox any of its
stockholders for monetary damages for breach of fiduciary duty as a
director, except with respect to (1) a breach of the director's duty of
loyalty to the corporation or its stockholders, (2} acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of
law, (3) liability which may be specifically defined by law or (4) a
transaction from which the director derived an improper personal benefit, it
being the intention of the foregeing provision to eliminate the liability of
the corporation’s directors to the corperation or its stockholders to the
fullest extent permitted by law. The corporation shall indemnify to the
fullest extent permitted by law each person that such law grants the
corporation the power teo indemnify.
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