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Mame *Style/Title &0 -
- Forenamas ERIC _
Surname CBER o _
“Honours etc
Provicus foranamas
Pravious surname .
Addrogs Ap!| 415 East 52 Street
Usuel rasidential eddress must be given.
in the case of a corporation, give the
registered or principal office address, Posttown New York
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Full narmme and address

Y delete as applicable

| CLARE A. MCMORROW

of (address) 25-40 Union Street

Flushing, New York 11354, USA

a Wsecretaw%ﬁauthorised to accept on the company’s bahalf

sarvice of procass or any notices required to be served on it, do solemnly and
sincerely declare that the company established its place of business in Great

Britain on

1;8[11{9 1] (November 18, 1991)
(enter date)

and ! make this solemn declaration conscientiously believing the sameto be true
and by virtue of the provisions of the Statutory Declarations Act 1835.

vt tase A Farrsd

Daclared at New York, Wew York, U.S.A.

the 5th deyof December

ona thoussnd nine hundrad and ninety-one

befora me Sanford I. Kryle %j/ﬁ// 74,;///&_’

A Commissioner for Oaths or Notary Public or Justica of the Peace or Solicitor

having the powers conferrec .. 2 Commizsioner for Osths.
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information on this form?
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McKenna & Co. Mitre House
160 Aldersgate Street
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Telephone 071 - 606 9000 Extension Jo \ S

Companies House, Crown Way, Cardiff CF4 3UZ
for companies establishing a place of business in England and Wales.

Companias Housa, 100-102 George Straet, Edinburgh EH2 3DJ
for companies establishing a place of business in Scotland.
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CERTIFICATE

I, CLARE A. McMORROW, Secretary of CBS Overseas Inc., a New York o

corporation (the "Corporation"), hereby certify that the documents 'ru

annexed hereto, each bearing my initials and the date hereof, are v

true, correct and complete copies of: (i) the Certificate of )

Incorporation of the Corporation, as filed with the Secretary of

State of New York on March 21, 1984; (ii) a Certificate of Amendment

of the Certificate of Incorporation of the Corporation, as filed

with the Secretary of State of New York on December 27, 1990; and
S
(iii) the By-Laws of the Corporation, as adopted by the Corpora- K

tion's Board of Directors on March 26, 1984,

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of

the Corporation this 5th day of December, 1991.

[ ane A < Zwm) -
Clare A. McMorrow a

Secretary ‘ -

State of New York ) : 4

) ss: . N ES
County of New York )

Sworn to before me this 5th day of December, 1991,

, oo { Tl :

Notary PUbllc

Semn

~ A ‘m .

KY
[ tats of New Yorll X
Notary Publlc '8 7480

k edh1KM9~‘k¥“W i 2
mmg?g-g‘n Expiros M ll'd\'nu Y ?~ e

CRPCMC/8




State of et Pork
Bepartinent of State

16962

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transeript of said original.

R

Witness my hand and seal of the Department of State on MAR 2 1 1504

+ Secretary of State

I80507.004(12/82)

-
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CERTIFICATE OF IHCORPORATION

OF

CBS OVERSEAS INC.

-

?ﬁ%

Under Section 402 of the
Business Corporation Law

FIRST: The name of the Corporation is CBS OVERSEAS INC,
SECOND: The purpose for which the Corporation is formed is as follows:

To hold and administer copyrights.

THIRD: The office of the Cucporation is to be located in the City of

New York, County of New York, State of New York.
FOURTH: The sggregate number of shares of common stock which the
Corporation shall have the authority to issue ghall be 2,000, all of which
are to be of a single class and all of which are to be of the par value of
$10 per share.
FIFTH: The Secretary of State of the State of New York ir designated
as the agent of the Corporation upon whonm process against it @ay be
served. The address to which the Secretary of State shall meil a copy of
any process against the Corporation uhich-nay be served upon him ia:

CBS Iac, . )

c¢/o Charles T. Bates, Secretary

51 West 52 Street
- Hew York, New York 10019

WHEREFORE, I have signed this document on this 19th day of March, 1984,
and hereby affirm, under penalties of perjury, that the statements’

contained herein are true.

Heallin § Mo

Hicoline G. Mix, Sole ncorpor{tur
51 West 52 Street
New York, New York 10019




CERTIFICATE OF IMNCORPORATION
oF

CBS OVERSEAS INC.

Under Section 402 of the //
Business Corporation Lawﬁ,{f)_l
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Stute of News Pork

Bepariment of State 000013

1 hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that the same Is

a correct transcript of said original,
Witness my hand and seal of the Depariment of State on D E C 2 7 1%L

Secretary of State

DOS-200 (12/87)
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CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION

OF

OBS OVERSEAS INC. fite: 2
Undexr Section 805 of the Buasiness Corporation law
FIRST: The name of the Corporation is CBS OVERSEAS INC.
SECOND: The Certificate of Incorporation was filed by the Department
of State on March 21, 1984,

THIRD: The amendments S the Certificate of Incorporation effected

by this Certificate of Amondment are as follows:

1. Article SECOND, relating to the purpose of the Corporation,
is amended to read: "The purpose of the Corporation shall be as
followa: To engage in any lawful act or activity for which
corporations may be organized under the Buainess Corporation
Law, provided that the Corporation is not formed to engage in
- ‘any act or activity requiring the consent or approval of any
state official, department, board, agency or other body without

such consent or approval first being obtained.”

2. Article FIFTH, relaring to the post office address to which
i thé” Secretary of State shall mail a capy of any process against
the Corporation served upon him, is amended fto read: "“The Sec~
retary of State of the State of New York is designated as the
agent of the Corporation upon whom process against it may be
gerved. The address to which the Secretary of State shall mail

a copy of any process against the Corporation which may be

4
L

geved upon him is:

; c/o The Prentice-Hall Corporation System, Inc.
' 15 Zolumbus Circle
New Y ck, NY 10023-7773"
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FOURTH: The foregoing amendmentas to-the Certificate of Incorporation
weze authorized by the comsent in writing of all the membewrs of the Board
of Directors of the Corporation, followed by the writtem consent of the
holder of all outstanding shares of the Corporation entiktled to vote
v.hereon.

IN WITNESS WHEREQF, we have subscribed this document on the date set
forth below and do hereby affirm, under the peralties of perjury, that
the statements contained herein have been examined by us and are true and

correct.

Dated: December 26, 19%0

CBS COVERSEAS INC.

Gl

oseph Castellano, President

Mtone AT Trsiron)

By

Clare A. McMorrow, Secretary
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CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION

GF
CBS OVERSEAS INC.

UNDER SECTION 805 OF THE
BUSINESS CCRPORATION LAV

— et e bme

STATE OF NEW YORK
DEPARTMENT QF STATE

g PEC27 1990
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Clare A. McMorrow
51 West 52 Sireszt
New York, NY 10019
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BY-TLAWS
oF

CBS QVERSEAS INC.

(a New York corporation)

ARPICLE I

Officesy

tion 1. Principal Office: The principal office of the corporation shall
11 the Borough of Manhattan, County of New York, State of New York. The
d of Directors is hereby granted Full Pwer to change the principal cf-
> from one location to another in the State of New York, Any such change
il ke noted on the By-Laws by the Secretary, or this Section may be amend-
to state the new location.

don 2. Other offices: The corporation may also have offices at such
x places as the Board o

£ Directors may fram time to tire determine or
business of the corporation may require.

ARTICLE 1T

Meetings of Stockholders

Y come before in the meeting shall be held on
second Wednesday of March in each year,

if not a legal holiday, then on
next suweeeeding day not a legal holiday, at the office of the Corporation,
t such other place within th

e State of New York and at such hour as shall

. L . If the election
irectors shall not be held on the day designated for any ammual meeting,

equest of stockholders
tock of the Co
> the

owning ten percent (103) of the ou
rporation entitled to vote.

t.standing capi-
gereral purpose or purposes of such

Such written request shall
meeting, -
cn 2. Notice of Meetings: Except as may otherwise he
e of the time and place of holding each annual ang spec
tockholders and the general

rYequired by law,
ial meeting of

. PUrpose or purposes thereof shall be deliv-
personally or mailed in a postage no less than ten or

who appears on the
te at such meeting,

prepaid envelope,
than forty days befc' such mee

ting, to each perscn
of the Corporation .. a stockholder entitled to vo




and if mailed, it shall be directed to such stcckholder at his address as it
appears on such books, wnless he shall have filed with the Eecretary of the

Corporation a written Tequest that notices interded for him be mailed to some
ather addrass, in which case it shall be mailed t& the address designated in
such request., Notice of any meeting of stockholders shall not be required

to be giw:n to any stockholder who shall attend such meeting in person or by
PIOXy, or who, either before or aftar such meeting, shall waive notice there-

of in writing or by telegraph. Notice of any adjourned meeting need riot be
given.

ing and entitled to vote shall be present in Person or by proxy to constitute
a quorum for the transaction of business except as otheryise provided by law.
In the absense of a quorum, a majority in interest of those present in pereon
or by proxy and entitled to vote may adjourn the meeting from time to Mme

withstanding the withdrawal of enough shareholders to leave less than a quo-

Section 5. Order of Business: The order of business at all meetings of the
stockholders shall be as detevmined by the Chairman of the meeting, but the
order of business to be followed at any meeting at which a quorum is present
may be changed by a majority of the stockholders present at the meeting in
person or by proxy and entitled to vote thereat.

of the Corporation for not less than five days immadiately preceding such
meeting. The Board of Directors may prescribe a period, not exceeding fifty
days prior to meetings of the shareholders, during which no transfer of stock
on the books of the Corporation may be made or in lieu uf prohibiting the

the holding of any meeting of the stockholders as the time as of which stock-
holders entitled to notice of » and to vote at, such meeting shall ke deter-
mined, and in Such case, only stockholders of record at such time shall be,
entitled to notice of, and to vote at, such meeting. The vote of stock of
the Corporation may be given by the stockholder entitled thereto in person

stockholder or by his attorney thereunto duly authorized and delivered to
the Secretary of the meeting., Upon a demand for a stock vote upon any ques-
tion by any stockholder of the Corporation present in person or by proxy at
any meeting and entitled to vote thereat such stock vote shall inmediately
be taken. A stock vote shall be by ballot and such ballot shall be signed
by the stocklilder voting, or by his proxy if there be such proxy, and shall
state the number of shares of stock voted by him.
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Section 7. Action without Meeting: fThose actions which may be taken at smnnpal
or special meetings of stockholders may, unless contrary to the Laws of the
State of New York, alsoc be taken without a meeting if authorized in writing by
all of the stockholders or their authorized proxies entitled to vote at a meet-
ing for such purpose, énd filed with the Secretary of the Corporaticn,

Section 8. Proxies. Every person entitled to vota or eéxecuta consents shall
have the right o do =o 2ither in person or by agent or agents authorized by

a written proxy executed by such person or his duly authorized agent and filed
with the secretary of the Corporation: pProvided that no such proxy shall be va-
1lid after the expiration of eleven months from the date of its execution, uwnless
the shareholder executing it specifies therein +he length of time for which such

Proxy is to continue in force, whicn in no cazse shall exceed seven years fram
the date of its execution.

Section 9. WVoting by Alien Stockholders: Except as otherwise provided by law,
not more than tventy percent OF the aggregate number of shares cutstanding of
each class of stock entitled to vote on any n>tter before a meeting shall at
any time be voted by or for the account of aliens or their representatives or
by for for the accowmnt of a foréign government or representative thereof, or

by or for the account of any corporation organized under the laws of a for-
eign country. )

The Board of Directors shall make such rules and requlations as it shall deem

hecessary or appropriate to enforce the foregoing provisions of this Section
9.

ARTICLE IIT
p__irectors

Section 1, Number, Election and Term of Cffice: The number of directors shall
be threa. The directors shall be electad annually and each director shall con-
tinue in office until the annu meeting held nex: after his election and wntil
his successor shall have been elected and qualified, or until his death or un-
til he shall resign or shall have been removed in the mamner hereinafter pro—
vided. At each mesting of the stockholders for the election of directors at
which & quortm js present, the persons receiving a plurality of the votes cast
shall be the directors. All election of directors shall be by ballot.

Section 2. Qualifications All directors must be citizens of the United States
Directors need not be stockho.ders of the Corporation.

Section 3. Resignations: Any director of the Corporation may reéign at any

time by giving written notice to the Board of Directors or to the President
or to the Sec™ tary of the Corporation. Such resignations shall take effect
at the time specified therein or, if the time be not specified, upon receipt
thereof by the Board of Directors, the President or the Secretary, as the case
may be; and unless otherwise specified therein, the acceptance of such resig-
nation shall not be necesscry to make it effective,
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'Poration as the Boarg of Directors Ty deem proper,

Saection 4. Vacancies: Vacancies in the Board of Directors occurring during
the year, becanss of death, resignation, ircrease of the number of directors
or any other case except removal, may be filled for the unexpired term by a

Section 5. Rules and Requlations: The Board of Directors may acopt such rules
and requlations not Inconsistenc Wwith the laws of the State of New York or theses
By-Laws of the conduct of its meetings and managemernt of the affairs of the Cor-

fation 6. Meetings; Feqular metings of the Board of Directors shall ke held
at such tines and places as the Poard by resolution shall determine. If any
day fixed for a regular meeting shall be a legal holiday at the place where

the meeting is to be held, then the meeting, which would otherwise be held on
that day, shall be held at the same hour on the next succeeding business day

at said place. Notice of reqular meetings need not be given,

Special meetings of the Boaxd of Directors shall ke helc henever called by the
President or by any two of the directors. Motice of each special meeting shall
be mailed to each director, addressed by him at his residence or usual place of
business, at least two days before the day on which the meeting is to be held,
or shall be sent to him at such place by telegraph, or he delivered personally
or by telephone not later than the day before the day on which the meeting is
to be held, but notice nzed not be given to any director if such notice shall
be waived by him in writing or by telegraph. Every such notice shall state the
time and place but need not state the purpose of the meeting. No notice shatt

Section 7. Removal: Any director may he removed, at any time with or without

.. Cause, by the arfimmative vote of a rajority of all the issued ang outstanding

stock of the Oorporation entitled to vote, given at any meeting, anmnual or
'special, of +he stockholders of the Corporation; and the vacancy on the Roard
of Directors caused by any such rcmoval may be filled at th same or any other
meeting of the stockholders of the Corporation by the affimative vote of a

majority of all the issued and outstanding stock of the Corporation entitled
to vota.

Section 8. Feds:. The mk wbers of the Board of Directors may be paid such fees
for their services as the Board of Directors from time to time may determine,

Section 9. Quorum: The presence of a majority of the directors shall be npec

essary Lo constitute a quorum for the transaction of usiness at any meeting
of the Board of Directors and, except as otherwise pProvided, the act of a ma-
jority of the Directors preésent at any such meeting at which a quorum is pre-
sent shall be the act of the Board of Directors, The absence of a quorum, the
majority of the directors pPresent may adjourn the Meeting fiom time to time
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Section 10. Powers: Subject to the provisions of law an

a the Certificata of

Incorporation, but in furtherance and not in limitation of any rights and

pwvars thereby conferred, the director of the Corporation shall have the gen-

eral. wanagement and control of the business and affairs o

and shal]: exercise all the powers that may be exercised or performed by the
Corporation. All officers, agents and employees of the Corporation shall be

subject to removal at any time by the Board of Directors,

Section 1l. Committees: The Board of Directors may create an Executive Com-

mittee, a Financiad Committee and such other committess g

s it may from time

to time determine. Each such Committee shall be composed of such directors

as the Board of Directors may fraom time to time determine

. Each such commuit~

tee, if and when constituted, shall have any and all of the powers of the
Board of Directors which 'he Board of Divectors shalil grant to such Committee.

Officers

Section 1. Election, Term of Office and Qualifications:

The officers of the

Corporation shall be a President, "one or more Vice-Presidents, a Treasurer, a

Director of Taxes and a Secretary who shall be elected by the Board of Directors
in each year as soon as practicable after the election of the Board of Directors.
The Board of Directors may also elect such other officers as the business of the

including cne or more

‘additional Vice-Presidents, one or more Assistant Treasurers and/or one or more

Assistant Secretaries, each of whan may be elected at sue
fice for such period, have such authority and perform sue

h time, shall hold of-
h duties as are provi-

ded in these By-Laws, or as the Board of Directors may from time to time deter-

mine. One person may hold the office of and perfom the

duties of any two of

the officers of the Corporation except the office and duties of the President,
Each officer shall hold his office wntil his successor shall have been duly

chosen and shall qualify, or until his death or until he

shall resign or shall

have been removed in the mammer hereinafter provided. Every officer shall be

a citizen of the United States,

Section 2. Powers and Duties of the President: The Pres
chief executive officer of the Cororation. Ha shall pre
of the stockholders. He may sign, with the Secretary or
tary or any other proper officer of the Corporation there

ident shall be the
side at all meetings
an Assistant Secre~
unto authorized by

the Board of Directors, certificates cf stock of the Corporation; may sign
and execute, in the name of the Corporation, contracts, deeds, mortgages,
bonds, or other instruments, authorized by the Board of Directors, except in
cases where the signing and execution thereof shall be expressly delegated
by the Board or by these By-Iaws to some other officer or agent of the Corpo-




ra'tign; and, in general, shall perform all duties incident to the office of
President, and such other duties as frem time to-time may be assigned to him
by the Board of Directors.

Section 3. Powers and Duties of the Vice-President: At the request of the
President, or imn s absence or disability, the Vice~President elected by the

Board of Directors immediately following tiie election of the sident shall
perform all duties of the President, and so acting, shall ha = all the powers
of nngt lup subiect to all tne restrictions placed upon the President. Any Vice~
Prezident may also sign with the Secretary or an Assistant Secretary or any
Other proper officer of the Corporation theremnto authorized by the Board of
Directors, certificates for stock of the Corperation and may sign and executa
in the name of the Corporation deeds, mortgages, bonds, contracts or other
instruments authorized by the Board of Directors.

Saction 4, Powers and Duties of the Treasurer: The Treasturer shall have Charge
and custody oF, ana be responsible for, all funds and securities of the Corpo-
ration, and deposit all such funds in the name of the Corporation in such banks
or other depositaries as shall be selected by th.: Board of Directors. He shall
Cause to be entered regularly in the proper books of the Corpors’.ion to be kept
for the purpose full and accurate accounts of the: Corporation's receipts and
disbursements. He shall exhibit at all reascnable times his books of account

and records to any of the directors of the Corporation upon application during

Corporation at all reqular meetings of the Beard of Directors, and a full fin-
ancial report at the annual meeting of the stockholders, if called upon so to

.Board of Directors. The Treasurer may be required to give a bond for the faith-

ful discharge of his duties in such sum, and with such sureties, as the Boargd
of Directors may require.

Section 5. Fowers and Duties of the Direcior of Taxes: The Director of Taxes
shall be responsible for advising the officers of the. Corporation with respect
to tax matters, for the preparation and filing of all tas: returns required to
be filed by the Corporation, and shall have the authority to represent the Cor-
poraticn in all tax matters. The Director of Taxes shall perform such other du-
ties as may from time to time be assigned by the Board of Directors.

Section 6. Powers and Duties of the Secretary: It shall be the duty of the
Secretary to act as secretary ot all meetings of the Board of Directors and
of the Stockholders of the Corporation and to keep the minutes thereof in the
proper book or books to be provided for that.purpose. He shall see that all

for stock of the Corporation. He shall be custodian of the seal of the Cor-
poration and he shall affix the seal or cause it to be affixed to all certi-




ficates of stock of the Corporation and to alj domuments, the execution of which
on behalf of the Corporation under its seal is duly authorized in accordance

with the provisions of these By-Laws., He shall Rave charge of the kecoks, records
and papers of the Corporation and shall see trat the rerorts, statements and other
document.s required by law are properly kept and filed. In general, he shall per-
form all the duties incident to the office of Secretary and such other duties as
from time to time may be assigned to him by the Board of Directors,

Section 7. Powers and Dutieg of the Assistant Treasurer and the Assistant Sec-
retaries: The Assistant Treasurers and the ASSiStant Secretaries shall perzomm
such duties as shall he assigned 1o them by the Treasurer or Secretary, respec-

Section 9. Salaries: The salaries of the officers shall be fixed fram time
to time by the Board of Directors, and no officer shall ke prevented frem re-

ceiving such salary by ieason of the fact that he is also a director of the
Corporation.

Section 10. Delegation of Powers: In case of the absence of any officer or
agent orf the Corporation, or for any other reason that the Board of Directors

ARTICLE V
Contracts, Checks, Drafts, Rank Accounts, eto,

Section 1. Execution of Instruments: The Board of Directors, except as in
these By-Taws 1s otrerwise provided, may authorize any officer or officers, -
agent or agents, in the name of and on behalf of the Corporation, to enter
into any contract or execute and deliver any instrument, and such authority
may be gereral ©r confined to specific instances; and, unless so authorized
by the Board of Directors or expressly auvthorized by these By-Laws, no offi-

poxation by any contract of engagement or to Pledge its credit or to render
it liabi- pecuniarily for any purpose or to any amownt.

Section :. Loans: No loans shall be contracted on behalf of the Corroration
and no negotiable paper shall be issued in its name wnless authorized by the
vote of the Board of Directors,

Section 3. (Checks and Evidences of Obligation: All checks, drafts and other

orders ror the paynent of money out of the finds of the Corporation, and all
notes or other evidences of indebedness of the Corporation, shall be signed
on behalf of the Corporation in such manner as shall from time to time be de-
termined by resolution of the Board of Directors,




Section 4. Deposit of Funds: All funds of the Corroration not otherwise em-
ployed shall be deposited from time to time to the credit of the Corporation
in such banks or other depositaries as the Board-of Directors may select, and
for the purpose of such deposit the President, a Vice-President, the Treasurer,
the Secretary or any other officer or agent or employee of the Corporation to
wiom such power may be delegated by the Board of Directors may endorse, assign

and deliver checks, drafts and other orders for the payment of money which are
payable to the order of the Corporation.

ARTICLE VI

Capital Stock

Section 1. Subscriptions: Subscriptions to the capital stock must be paid to
the Treasurer at such time or times, and in such installments, as the Board of
Directors may by resolution require.

Section 2. Certificates of Shares: Except as otherwise expressly provided in
Section 4 of this Articlé VI of these By-Laws, each holder of stock of the Cor—
poration shall be entitled tn a stocl certificate. Certificates representing
shaves of the Corporation, whenever authorized by the Board of Directors, shall
be in such form as shall be approved by the Board of Directors. The Certificates
representing shares of stock shall be issued in consecutive order and shall be
numbered in the order of their issue, and shall be signed by the President or
a Vice-President and by the Secretary or an Assistant Secretary or the Treas-
urer or an Assistant Treasurer and the seal of the Corporation shall be affix-
ed thereto. Such seal may be facsimile, engraved or printed, Where any such
certificate is signed by a transfer agent or transfer clerk acting on behalf
of the Corporation and by a registrar, the signatures of any such President,
Vice-President, Treasurer, Assistant Treasurer, Secretary or Assistant Secre—
tary, upon such certificates may be facsimiles, engraved or printed. In case
any such officer or officers who shall have signed, or whose facsimile signa-
‘ture or signatures shall have been placed on, any such certificate or certifi-
cates, shall cease to be such officer o officers of the Corporation, whether
because of drenth, resignation or otherwise, before such certificate or certi-
ficates have been delivered, such certificate or certificates may nevertheless
be issued and delivered as if the person or persons who signed such certificate
or certificates cx whose facsimile signature or signatures shall have been
placed thereor had not ceased to be such officer or officers of the Corporation.

Tha stock bocks of the Corporation, copies of which shall be kept either at the
office of the Coxporation or at the office of a transfer agent of the Corpora-
tion within the State, if any, shall contain the name, alphabetically arranged,
of all persons who are stockholders of the Corporation, showing their respective
places of residence, the number of shares of stock of each class held by them,
respectively, the time when they, respectively, became the cwners thereof and
the amount paid thereon.




made only on the books of the Corporation by the holder thercof or by his at—
torney thereunto authorized by a power of attomey duly executed and filed with
tl:le Secretary of the Corporation and on surrender of the certificate or certi-
ficates Tepresenting such shares properly endorsed. Every certificate exchanged,
retumed or surrendered to the Corporation shall be marked "Cancelled", with
the date of cancellation, by the Secretary of the Corporation. Whenever any
transfer of shaves shall be made for collateral security and not absolutely,

it shall be so expressed in the entry of the transfer. No transfer of shares
shall be valid as against the Corporation, its stockholders and creditors for
any purpose, except to render the transferee liable for the cebts of the Cor-
poration, to the extent provided by law, until it shall have been entered in

the share records of +w- “drpoxation by an €.2ry showing fram and to whom trans-—
ferred,

Section 4. 'Pransfer of Shares to Alien Stockholders: Except ag otherwise pro-
vided by law, not more than twenty percent of thre aggregate numter of shares
of each class of stock outstanding shall at any time be cwned of record by or
for the account of aliens or their representatives or by or for the accownt £
a foreign government or representative thereof, or by or for the account of any
corporation organized under the laws of a foreign country.

the books of the Corporation to aliens and their representatives, foreign gov- |
ermments and representatives thereof, and corporations organized under the laws
of foreign cowntries, or to any persons holding for the account of aliens and
thair representatives, foreign governments and representatives thereof, and cor-
porations organized under the laws of foreign countries, only when the aggregate
numkber of shares of stock of *he class represented by such certificates owned
by or for the account of aliens and their representatives, foreign goveinments
and representatives thereof, and <orporations organized wnder the laws of for-
eign comntries, shall be less than twenty percent of the number of shares of

" stock of such class then outstanding.

The Board of Directors shall make such rules and requlations as it shall deem
Necessary or appropriate to enforce the foregoing provisions of this Section
4

- e

Section 5. Record of Alien Ownership: The Board of Directors shall make such
rles and regulations as 1t shall deem necessary or appropriate so that accurate
records may be kept of the shares of each class of the capital stock of the Cor-
poration owned of record and/or voted by or for the account of aliens or their
representatives or by or for the accoumnt of a foreign government or representa-
tive thereof, or by or for the account of any corporation organized under the
laws of a foreign cowntry.

Section 6. Other Rules and Reg{zlations: The Board of Directors shall make such

rules and regulations as it shall deem expedient concerning the issue and trans-
fer of certificates representing shares of the capital stock of the Corporation
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and may make such rules as it may deem expedient concerning the issve of certi-
flcaJt:.es 2.1n lieu of certificates claimed to have been lost, destroyed, stolen or
metilated. )

Section 7.  Dividends: Subject to the provisions of tha Certificate of Incor-
poration of the Corporation and of law, the Board of Directors may declare di-
vidends on the stock of the Corporation wherever and in such amounts as, in its
opinion, the conditicn of the affairs of the Corporation shall render it advis~
able; may use ang apply in its discreticn, any of the surplus of the Corporation
or the net profits arising from its business in purchasing or acquiring any of
the shares of stork of the Corporation or purchase warrants therefor in accord-
ance with law or any of its bonds, debentures notes, scrip, or other securities
or evidences of indebtedness; and may set aside from time to time out of such

dends, or for the purpose of maintaining or increasing the Property or business
of the Corporation, or for any other purpose it may think conducive to the best
interests of the Corporation.

ARTICIE VII

Indemnification of Directors, Officers and Enplovees

Section 1. Indemnity: Each person who at the time of or sosequent to the

adoption of this Article VIT may be a director, officer or employea of the

Corporation shall be indermified by the Corporaticn against all costs and ex-

penses imposed upon or reasonably incurred by such person in connection with

any civil or criminal action, suit, preceeding or claim or any appeal therein

brought against such person by reason of his being or having been a director,

officer or employee of the Corporation or, at the Tequest of the Corporation,

a director, officer or Sh-loyee of any other corporation, or by reason of his

aileged negligence or misconduct in the performance of his quties as such di-

‘rector, officer or employer whether or not the matters involved in any such

action, suit, pProceeding or claim occurred, or the costs and expenses jin con-

nection therewith were imposed or incurred, Prior or subsequent to the adoption

of this Article VIT or while such PErson was serving as such director, officer

or employee; provided, however, that such indemnity shall not extend to any
matter as to which such person shall be finally adjudged in such action, suit At
or proceeding o be liakle to the corporation or to such other corporation for ¥
negligence or miscondus: in the Performance of his duties as such director, :

contains, a specific finding that the person who seeks to0 be indemnified is i
liable to the Corporation or to such other corporation for negligence or mis-
conduct in the performance of hig duties as a director, officer or employee, o
conviction or judgment, whether based on & plea of guilty or nolo contendera AN
or its equivalent, or after trial, cr in connection with a compremise or set-~ N

tlement, shall not by itself be deemed an adjudication of liability to the
Corporation or to such other corporation for such negligence or misconduct.)
Such costs and expenses shall inc] ude, but shall not be limited 1o, judgments
(including fines and penalties), court costs, attorneys' fees and amounts paid
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in settlement ang in compromise; provided, however, that in the case of any cot-
tlement or compromise such indemnity shall be effectin: only if either (a) (i)

have not incurred expenses in comnection with Such settlement or compremise
shall make a prior or subsequent determination that such settlement or com-
promise was, or will be, in the pest interest of the Corporation and (ii)

Board of Directors shall have advised the Corporation that, in the opinion
of such course, such divector, officer Or employee is not liable to the Cor-
poration or such other corporation for negligence or misconduct in the per-
formance of hig duties withk respect to the matter in connection with which
such settlement or compromise was, or is to be, made or (b) if there shall be
less than two members of the Board of Directors who have not incurred expenses
in connection with such settlement or campromise, indepencent legal counsel
designated by a majority of the members of the Board of Directors shall have
advised the Qorporation that, in the opinion of such oounsel (i) such settle—
Ient or compromise was, or will be, in the best interest of the Corporation
and (il) such director, officer Or employee is not liable to the Corporation
Or such other corporatien for negligence or misconduct in the performance of
his duties with respect to the matter in connecticn with which such settle-
ment or compranise was, or is to be, made. .

The indemity provided under this Article VIT shall inure to the berefit
of the heirs, distributees, esecutors and administrators of each person refer-
red to in the firsgt paragraph of this Section. Saig indemnity shall not ex-
clude any other rights to which any such person shall e entitled, whether as
& matter of law, by agreement or otherwise.

the Board of Directors, or (1ii} a resolution adopted at any 'regular or spaecial
mezeting of shareholders by the vote of the holders of a majority of the issued
&nd outstanding stock entitled to vote. '

Section 2. Reliance: Each person who was at the tingt of the adoption of this
Article VII of these By-Taws such director, officer or employee shall be deemed
to have continmved to serve in such office or 'emplovment in reliance upon the in-
demnity provided by Section 1 of this Article VII, and each person who shall at
any time subsequent to such adoption have becorre.such director, ofl_‘ficer or em-

Section 3, Separability: The provisions of th s Article VII of these By-Laws
shall be separable, and iF any of the provisions of any Section of this Article
VLI sha.l be finally adjudged to be invalid, or shall for any other reason be
inapplicable or ineffectiva, such invalidity, inapplicability or ineffectiveness
shall not affect any other provisions or applications of such Section or of any
other Section of this Article VIL which can be given effect without the invalid,
inapplicable or ineffective provision.
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AMTICLE VIII
Seal
Section 1. The seal of the Coxporation shall be in the form of a circle,
and shall bear the full name of the Corporation and the year of its incor-
poraticn.
ARTICLE IX

Accomnting Pericds

Each of the Corporation’s accoumting years and each of the Corporation's

quarterly and monthly accounting pericds shall coineide with a calendar
year, calendar quarter and calendar menth,

ARTICIE X
Amandments

Section 1. These By-Laws or any of them may ke aitered, amended or repealed
Or new By-Laws may be made at any meeting of the Board of Directors by vote

of a majority of the whole Board of Dirsctors, provided that the proposed ac-
tion in respect ther=of shall be stated in the notice of such meeting, By-Laws

made, altered or amended by the Board of Directors shall be subject to repeal,

any annual or special meeting,

provided that notice of such repeal, alteration or amendment shall be in

cluded
in the notice of such meeting.




