COMPANIES FORM No. 691

Return and declaration
delivered for registration by
an oversea company

Pursuant to section 691 of the Companies Act 1985

Please do net To the Registrar of Companies For official use For official use
g T
Lot 0 L Passy)
Name of company
THE QUARTQ GRCUP INC
Please compiote
lagibly, proferably )
?of’é"é‘éé;!’?:;::;,.g Incorporated in® The Slate of Delaware, United States of America
Place of business in Great Britain established at
* Insart country of
incorporation Bourne House¢, 34 Beckenham Road., Beckenham, Kent BR2 47U

amended Certificate Of LNCOLpOration and amendsd
1 A certified copy of the t_yegtated—By~laws

Note -
Plonse read notes constituting or defining the constitution of the above named company [and, that instrument not being
bofore completing written in English, a certified translation of it]§lis][are) delivered for registration:
thia form.
t Insert “Chartar”, 2 The particulars of the persons who are directors of the company at the date of this return (ses note 3)
‘Statunes’,
‘M ds , o
Memorsadum Name pots 4 LAURENCE FRANC.C ORBACH
Asgoclation’ or
other Fistrumant .
asthacosemarbe. | Former namels)mue 4 None
§ Dulete i : ' (P i
inappropriste Address oo 51 18 Upper Park Road o ;J Navionality
London ‘
| | Postcode | 143 B American
Business occupatmn ar patticulars of other directorships mae € pulyiicher
Name ote 4  ROBERT JOHNM MORLEY
-y ;;"7""“”:‘:::1;‘1 . o Y L il i —
D9 3;
! - i Former name(s) wots 44 None ' , o
o Address oo 61 36 Finlay Street | Nationality
. London |
b ) Posteode ! 8116 _ i british
“ Buvmess occupatmn ar parucu!arf; of other dnmamrsh k] bt & @roative D;.rf:ctor
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Prosentors name, address and For official Use
reference WF any) Gienenf Seehan (RS g
Brecher & Co ) e
78 Br@ok Stzf’ﬂt ' I},j"" . ’% ' RO .
London W1Y¥ 24D CA T e
[ mnyi“i%‘ﬁ@ y
. | Py et 41 s
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3 Particulars of the person who is, or the persons who are, the secretary or joint
secretaries of the company at the date of this return

Name frows 4end?)  CYRUS HOMI BHOTE

Former name(s} (note 4

Address (notes 5 and 7)

The 0ld Brewery 6 Blundell Street

London Postcode N7 SBH
Name {notes 4 and 7 '
Former name(s) aie 4)
Address (notes 5 and 7)
; Pastcoda

4 List of some one or more persons resident in Great Britain authorised to accept on behalf of the
company service of process and any notices required to be served on the company

Address
78 Brook Street London WLlY 2AD

Full pame

Brecher & Co

If the spaces provided are insufficient and use has been made of continuation
sheets (o 8), please enter in the box opposite the number of continuation shasts

which form part of this statement
| » Timothy Hugh William Piper

TP S S Y. LN,

of 78 Brook Street  ILondon Wi¥ 24D e . _

8 [direoterifancrermy]iparson named above 83 authorised (0 becept an th& company's behalf service of
process or any noticas required to be served on it} do solsmnly and sincersly declate that the said
company established the above mentioned plase of business in Greal Bntainon §._13_Decembery
And | make this solamn declarshon tonscientiously beheving the same to be wue and by wittués of the
provisions of the Statutory Detlartions Act 1835,

Declared at.. .3&'5 X h Ve Peclatant 16 sign beiow

c lodsn N \Z
N ..._-,A..u*h e sz
e - A _dayof. wdt«zp /‘;H‘L'*i! TR
one thousand ni hun d .Q}r:) j ‘;‘be-
before me ... 9:;::7 R

A Commissioner for Oatlw-ﬂ”’?\lmmv Fublie or Justice of
tite Poade or Solicitor having the howers canforred on o
Commigsionar for Oatha. seo aato 8

Please do not
write in
the margin

Plersa complate
leglibly, profersbly

in black typa, or
bold block lettering

Note

Please read the
notes befors
complating this
part of the form,
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CONTINUATION SHEET TO FORM G 691 )

NAME: Alastair Neil Campbell
ADDRESS: 32 Hitherfield Road
London SW16
7
NATTONALITY: British
BUSINESS QOCCUPATION: Director
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I, Jeffiey-L Gould, a member of the State Bar of california,
hereby the certify the attached document to be a true and

correct copy of the original.

-
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28th October 1986
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FAGE 1

®ffice of Becretary of Btaie

—T T

I, MICHAEL HAR!I wbh, éECRETﬁRY (OF STATE OF THE STATE OF
DELAWARE 10 HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF INCORFPORATION OF THE QUARTO GROUF INC.
FILED IN THIS OFFICE ON THE TENTH DAY OF OCTORER, A.I. 1984y AT ©
0/CLACK A.H. |
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-
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4 Michacl Hrking, Séecetary of State
AUTHENTICATION: 10972470
206282003 DATE: 10/1.4/1.984




CERTLFICATE OF INCORFORATION
oF
THE QUARTO GROUP ING,

The undersigned, being of legal age, in order to form a corporacion
under and pursuant to the laws of che Stacte of Delaware, does hereby set

forth as follows:

FIRST: The name of the corporation is
THE QU&RTO GROUP INC.

SECOND: The address of the initial registered office and

. registered agent in this state is c/o Uniced Corporate bServices, Inc., 410
Souch Scaze Stwezat, in the City of Dover, Couary of ¥ent, Staze of Delaware
19901 and the name of cthe registered agenc at said address is United

Corporate Services, Inc.
THIED: The purpose of che corporazion is o engage fn any iawful
act or activity for which cozporations may be  ozganized under  the

corporation lews of the State of Delawvare.

“OURTH: The corporatisn shall be auschorized to issue the following

shatey:
flags Nugber of Shatesz Pap Yalua
CoMuGY ' 2,800 HOKE

FISTH: The nameé and address of the fneorporstoy are as Sollows:

.- SAME ADBRESS
Ray A. Bare 9 East 40th Street

ey York, New Yexrk 100le

STwtl: The names and addvesses of che Lnftfal Boavd of Directvors

are as follews:

NAuE ABBRERS
Lauegonce Ovbuch 18 Upper Park Poad

Londott, England W93

futh Orbach 18 Uppar Park Rosd
Londan, Enpland WD



SEVENTH: The following provisions are inserted for the management
of the business and for the conduct of. the affairs of the corporation, and
for further <definition, 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 cime shall be fixed by, or In the manner provided in the
by-laws. Election of directors need not be by ballot unless cthe by-laws
so provide,

2% The Board of Direcctors shall have power without the assent or
vote of the stockhnolders:

(a) To make, algex, amend, change, add to or repeal cthe
Bv-Laws of the covporation: to fix and vary the amount to be
reserved for any proper purpose; ¢to authorize and cause to be
executed mortgepes and liens upon all or avy part of the property
of the corporation; to determine the wuse and disposicion of any
surplus or net profits; and to £ix the cimes for the declaration
and payment of dividends.

(t) To determine f£rom time to time whether, and vto what times
and places, and under whac conditions the accounts and books of the
corporation (other than che scockladger) or aay of them, shall be
open to the inspeccion of the stockholders.

(3) The directors in their diseretion may submic any contrsct oy
act for approval or rasificatlion at any annual neerin ef the
stoclholders or at sny meecing of che scockholders called fox the
purpose of considering any such asct or donivact, and any conrract or el
shet shall be approved or be ravified by thae vote of the holders of &
majoricy of zhe stock of the corpovacion whizh is reprogented In person
cr by proxy ar such meeting and entitled to vote theveat {provwided that
a lawful guorzum of stockholders be chere represented fn parsen or by
proxy? shall be as walid and as binding upon the esigevatisn and upsn
all cha stockholders us chough it had been approved ot ratified bdy evaxy
seockhelder of the corporation, whethst or not the centract or det wouid
othexwize be opent o lepgal atcack bavuause of directers’ Inverest, or £or
any othat reason.

{4y In addition co the powers atd suthorizies hereinbefove o by
scatute  onpressly econferred wpon them, the directors are  hareby
ampowered go exerelze 1} such powere and do all sueh acts and shings as
may be avercised or done by the eorpsration: subjeet, neverthelass, %o
zhe provisienz of the statutes of Delswave, of this eereifleass, aud u»
any by-lawas from Sime to cime wmade Yy che stotkholders; provided,
however, that ns by-laws o made shall invalidate any pricr acc of the

‘diracrors wileh would have been valid L1 sueh by-law had noc been wmade.



EIGHTH: No director shall be liable te the corporation or any of
irs stockholders for monetary damages for breach of fiduciary ducy as a
director, except with respect to (1) a breach of the director's duty of
loyalty te the corporation ot its stockholders, {(2) acts or omissions net in
good faith or which involve intentional misconduct or a knowing violation of
law, (3) liabilicy under Section 174 of the Delaware General Covrporation Law
or (4) a ctransaction from which the director derived an improper personal
benefit, it being the intention of the foregoing provision to eliminate the
liability of <che corporatinn’s direccors co the corporation or its
stockholders to the gullest extent permicted by Section 102(b)(7) of the
Delaware GCeneral Corporation Law, as amended £from time to time. The
corporation shall indemnify cto the £fullest extent permitted by Sections
102(¢b)(7) and 145 of the Delaware General Corporation Law, as amended from
rime to time, sach person thac such Sections granc the corporation the power

te indemnify.

NINTH: Whenever a compromise oy arrangement is proposed becween
shis corporation and its creditors or any class of them and/or becween this
corporation and irs stockholders or any class of ches, any court of
squitable jurisdicuion within che Stace of Delawaze, nay, on the application
in a summazy way of cthis zorpozation or of any eredivor or steckhoider
chereaf or on the applicazion of any recefver or reeaivess appointed Cov
this corporacion under the provisions of Seccion 291 of Title 8 of the
belaware Code or ow che spplicacien of trusvess In dissclution or of any
rocaiver or recefvers appointad for this corpsratisn uader the provisions of
Goneion 279 Ticle 8 of the Delaware Code order a mseting of the oZedifors ox
elase of eccedizors, aadfer of the stockholdars or class of geoebholders of
this eorporacion, as the case wmay be, o be sunvoned i such wmanter a5 the
pald eourz direezs, If 4 majoriey in number teprésencing three-Lourths
(3/6) in valua of che ered.tsvs of clases of evedlesrs, andsfor of the
groelhslders or class of sgusebhsiders of this eerporacion, as the edse may
be, agreg to any compremise or ariingenedt and o any reorganizatisn of his
corporation as econgequonec af sush coppremiza op arzangoment, the sald
compremise or arrangement and sha ,ald  voerganizasion shall, If savcrioned
by the court to whish the said apolizazion hag besn mude, be binding on all
the croditsrs or class of evedisere, angsor on all the ssockholders ox elass
of stockholders, of this eorpy azion, as gho ease may Be, and alge on this

corporatlon.



TENTH: The corporation reserves the right te amend, alter, change
or repeal any provision contained 1in this certificate of incorporation in

the manner new or hereafter prescribed by law, and all rights and powers

conferred herein on stockholders, directors and officers are subject to this

reserved power.

IR WITHMESS WHEREOF, the undersigned hereby executes this document

and affirms chat the facts set forth herein are true under the penalties of
perjury this ninth déy of October, 1986.

. ?
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. W, v B ..‘j‘,- ) \‘ .
RAY Ao BABR o7 o ¥ S
_f”’“’Ruy %,/Bnrrﬂ Incorporator
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AMENDED AND RESTATED
BY-LAWS OF
THE QUARTO GROUP INC.

{a Delaware Corporation)

ARTICLE I

SHAREHOLDERS

SECTION 1. CERTIFICATES REPRESENTING SHARES. Share

certificates shall be ander seal, or facsimile seal, of the
corporation and shall be signed by the President or a Vice-
president and by the Secretary or an Assistant Secretary or the
Preasurer or an assistant Treasurer except that such sxgna&ures
may be facsimile if such certificate is signed by a transfer
agent, transfer clerk acting on behalf of guch corporation or
registrar. I£ any officer who has signed or whose £avsimile
signature has been used on any such certificate ceases to serve
the corporation as an officer in the capacity as to which his
signature was 8O used before such certificate has been delivered
by such corporation, the certificate may, neverthelass, ba
adopted by the corporation and be jssued and delivered as though
such officer had not ceased to hold such offiee. 1In additioa to
any other gtatements which may be raquired by law, each
certificate reprasenting shares shall set forth upon the fava
thereof, as at the time of iasus, the name of the curporatlon; a
gtatement that the eorporation is arganige&,unaér the laws of
Delaware; the name of the parson to whom {gaued; the ntmber,

class and dssignation of sarias, if any, of shares which such




certificate represents; and the par value of each share
represented by such certificate or a statement that the shares
are without par value,

No certificate shall be issued for any share until such
%hare is fully 'paid.

The corporation shall issue without charge (other than
exceptional out of pocket expenses) a new certificate for shards
in place of any certificate theretofore issued by it which is
alleged to have been lost, stolen or destroyed, and the Poard of
Directors may require the owner of any lost, stolen or destroyad
certificate, or his legal representative, to giwve the corporation
a bond sufficient to indemnify the corporation against any claim
that may be made against it on account of the alleged loss,
stealir~ or destrucktion of any such certificate or the issuance

of any such new certificate.

SECTION 2. RESTRICTIONSG, LEGEND.

pPach certificate representing shares of the corporation
to be placed pursuant to a certain agreement dated November 5,
1986 between inter alia the ¢orporation and Capel-Cure Myers
(the "placing Shares®) shall bear a conspicuous legend to the
effect that:

nphe shares represented by this esrtificate have not
been reglstered under the United States Securities Act
of 1933, pPrior to 5 Hovember 1987 such shares may not
ba offared, sold or stherwise disposed of, directly or
indirectly, in Norkh aAmerica or to or for the benefit
of any Nerkh Amorican Parson {(as twose Lerms are do=-
£inad balow). Following 5 Novambar 1987 such shares
may bo so offerad, sold or otherwise disposed of if (1)
aold on The Stock Bxehange, London in accordance with
proceduras adopked by The Steek Buchange, London, (ii)
such sharas are duly rogistored under the Securities



dct of 1933 or (iii) the of“ex or sale of such shares
is exempt from such registration and the Company has
recaived an opinion of counsel (the opinion and counsel
being satisfactory to it) to such effect. For purposes
of the foregoing, "North America" means the United
States, its territories, vossessions and all other
areas subject to its jurisdiction and Canada, or any of
them, and "North American Person" means any person who
is a national or citizen or a resident or normally &
resident of Worth America, the estate of any such
person, any estate or trust the income of which is
subject to North American income tax without regard tao
source, or any corporation, partnershiv or other entity
created or organised in or under the laws of North
America or any politicai subdivision therecr."

The Board of Directors shall, at any time prior to and including
4th November, 1987, refuse to register transfers of the Placing
Shares to any North american Person, as that term is defined

above,

SECTION 3. REGISTRATION OF TRANSFER. Upon surrender

to the corporation or any transfer agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer duly
executed, the corporation or its transfetr agent shall issue a new
certificate without charge to the perdgon entitled thereto, cancel
the oid certificate, and record the bransaction upon the books of
the corporaticn. When only a part of the shares comprised in a
certificate for shares is transferred, the old eertlficare shall
be cancelled and a new certificate for the balance of the shares
shall be issued in liey cf the old certificate., No fee shall ba
charged by the corporation in respect of any transfer of shares.
The corporabkion or its transfer agent may refuge to
register any transfer of shares to any pergon who fails to comply

with any applicable laws of the Unitoed Statey or of khe State of



Delaware. Except as zforesaid and as specified in Section 2, the
corporation shall be bound to register any transfer of shares arid

shall not ‘have any lien on any share.

SECTTON 4., REGISTERED SHAREHOLDERS.

(a) Except as otherwise provided by the General
Corporation Law of Delaware the corporation shall be entitled to
recognise the exclusive right of a person who is registered on
its books as the owner of shares of its capital stock to receive
dividends or other distributions and to vote or consent as such
cwner. The corporation shall not be bound to recognise any
equitable or legal ¢laim to, or interest in, such shares on the
part of any other person.

(b} TIf a shareholder desires that notices and/or
dividends shall be sent Lo a name or address other than the name
or address appearing on the books of kthe corporation, ox its
transfer agent or registrar, if any, the shareholder shall have
the duty to notify the corporation, or its transfer agent or
registrar, if any, in writing of such desire and shall specify
the altarnate name or address to be used.

(¢3 Tha books of the corporidtion reflecting the
ragistered owners of shares of its sapltal stock (the "register
of shareholders®) shall be maintalnsd at 943 Post Rond Bast,
Westport, Coanecticut, provided, however, that the Board of
Directoras shall ba empowared to change the tocation of tha
registor of sharcholders to any other locatlon in the world at

any time and from time to time,



SECTION 5. SHARE TRANSFERS. Upon compliance with

provisions restricting the transferability of shares, if any,
transfers of shares of the corporation shall be made only on the
share record of the corporation by the registerea holder thereof,
or by his attorney rhereunto authorized by powex of attorney duly
axecuted and £iled with the Secretary of the corporation or with
a transfer agent or a registrar, if any, and on surrender of the
certificate or certificates for such shares properly endorsed or
accompanied by a duly executed instrument of transfer and the
payment of all taxes due thereon and in accordance with Sections

2 and 3.

SECTION 6. RECORD DATE FOR SEAREHOLDERS. For the

purpose of datermining shareholders entitled to notice of or to
vote at any meeting of shareholders or any adjournment thereof,
or entitled to receive payment of any distribution, or for any
other proper purpose, the Board of Directors may provide that the
stock transfer books shall be rlosed for & stated period but such
period shall not exceed, in any cate, twenty (20) days. If the
stock transfer books are closed for the purpose of determining
shareholders entitled to notice of or to vote at a meeting of
shateholders, such haoks shall be closed for at least ten {10)
£ull days immediately preceding the date of such mesting. In
tieu of closing the stock trapsfer books, the Board of Dlrectors
py resclution may £1x a date ag the rocord date Eor any such
datermination of shareholdarg, such date in any case to be not
earlier than the data such action 13 eakes by the Board of

pirsctors and not more khan gixbky (607 daya, and, in case of a

G



meating of shareholders, not less than twenty-one (21) full days,
immediately preceding the date on which the particular event,
requiring such determination of shareholders, is to occur, If
the stock transfer hooks are not ¢losed and no récord date is
fixed for the determination of shareholders entitled to notice of
or to vote at a meeting or of shareholders enﬁitled to receive
payment of a distribution, the date hext preceding the date on
whichlnotice of the meeting is mailed or the date next prededing
the date on which the resolution of the Board of Dirsctors
decldring such distribution ig adopted, as the cage may be, shall
be the record date for such determination of shareholders. when
a determination of shareholders entitled to vote at any meeting
of shareholders has been made as provided in this section, such

determination shall apply to any adjournment thereof.

SECTION 7. MEANING OF CERTAIN TERMS. As used herain

in respect of the right to notice of a meeting of shareholdars or
a waiver thereof or to participate or vote thoreat aor to consgent
to dissent in writing in lieu of a meeting, as the case may be,
the term "share” or “sharas" or "shareholder?® op “shareholders®
refers to an outstanding share or shares afid to a holder o
holders or racord or outstanding share or ghares whan the
corporation is authorized to issus only one clags of shares, and
sald reference is aise intended to inéluae any outstanding ashare
or shares and any holder or holders of raverd sf outstanding
shares or eclass upon whieh wr upon whom the Certificate of
Incorporation confars asueh rights where thars are EWo or rore

classes or geries of shares op upon which or upon whom he

6



General Corporation Law of Delaware confers such rights notwith-
standing that the Certificate of Incorporation may provide for
more than one class or series of shares, one or more of which are
Llimited or denied such rights thereunder. Unleés the Certificate
of Inzorporation or the subscription for shares otherwise
provides, a subscribexr for shares shall not be deemed to be a
shareholder within the meaning of this section.

SECTION 8. SHAREHOLDER MEETINGS.

a. TIME. The date for the Annual Meeting of
Shareholders shall be fixed from time to time, by the directors,
1f, for any reason, the directors shall fail to fix such time,
such meeting shall be held on the second Tuesday in April in each
year, B special meeting shall be held on the date fixed by the
directors.

©. PLACE. Aannual meetings and special meetings shall
be held at such place, within the United Kingdom, as the
directors may, from tima to time, Eix. Wheneveyr the directors
shall f£ail to fix such place, the meeting shall ba held at the
ragistered office of the gorpocation in the State of Delaware.

e. CALL. Special meetings may be called by the
directorg er by the President or any officer instructed by the
directora ko call the meeting., Upon the written request of the
noldoers of at least one-tanth of the ghares entitled to vote at
such meeting, the President shall @all a special shareholders!
meeting fox the purposes specified in such requesk and cause

notice thersof to ba given.



d. NOTICE OR_ACTUAL OR CONSTRUCTIVE WAIVER OF NOTICE.

A notice in writing of each meeting of shareholders shall be
given by or at the direction of the president or Secretary or the
officer or person calling the meeting to each shareholder of
record by leaving such notice with him or at his residence or if
a company at its usual place of business, or by mailing a copy
thereof addressed to him at his last known post-office address as
1ast shown on the stock records of the corporation, postage
prenaid and in the case of an Annual Meeting, not less than
twenty-one (21) days nor more than sixty (60) days before the
date of the meeting or in the case of a Special Meeting not less
than fourteen (14) Aays nor more than sixty (60) days before the
date of the meeting. Each notice of a meeting of shareholders
shall state the place, day and hour of the meeting, The general
purpose or purposes for which a special meeting is called shall
be stated in the notice thereof, and no other business shall be
rransacted at the meeting, Any matter reiacing te the affairs of
the corporation may be brought up for action akt an annual meeting
of shareholders, whether or not statad in the notlce 6f the
meeting provided, unless stated in the notlce of the meeting, (1)
no By~Law may ba brought up for adeption, amendment or repeal,
and (2) no matter, other than election of directors, may be
brought up whilch axpressly gaguires the vote of shareholders
pursuant to vhe Gsneral torporation Law of Dalaware, Notice of a
meating naed nobt pe glven to any aharaholder who gubmits a signed
waivar of notleg bafore or afbter the meating, The attendance of

a sharoheoldar at d maat ing without protesting prior to the



conclusion of the meeting the lack of notice of such meeting
shall constitute a waiver of notice by him.

e. VOTING LIST. The Secretary or other corporation

officer having-responsibility for the share transfer books for
shares of the corporation shall make, or cause to be made, at
least ten (10) days before each meeting of shareholders, a
complete list or other equivalent record of the shareholders
entitled to v&te at such meeting, arranged in a*pibetical order,
with the address of, and the number and class of shares held by,
each. Such list or other equivalent record shall, for a period
of ten days prior to such meeting, be kept either in a place
within the city where the meeting is to be held, which place
shall be gpecified in the notice of the meeting, or, if not so
specified, at the place where the meeting is to be held and shall
be subject to inspection by any shareholder during usual business
hours for any proper purpose. 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 sharcholder who iz
presgent,

£. CONDUCT OF MEETING. Meetings of the shareholders

shall be presided over by one of the following officers in the
order of gseniority and if predent and acting ~ the Chairman of
the Board, if any, the Viee<Chairman of the Board, if any, the
Pregident, a Vica-President, or, if none of the foregoing is in
of 'lee and prasent and acting, by a chalrman to be chosen by the
sharvcholders owning a rajoricy of the shares fassued and
outstanding and entiklod ko voks ak the mooting and whe are

prosant in porson or reprogsentad by prozy. Tho Secretary of the

8



corporation, or in his absence, an Assistant Secretary, shall act
as secretary of every meeting, but if neither the Secretary ncr
an Assistant Secretary is present and acting the Chairman of the
meeting shall appoint a secretary of the meeting.

g. OQUORUM. At a meeting of shareholders, shareholders
represented either in person or Dby proXy and holding not less
than one-third of all the shares entitled to vote thereat shall
constitute a quorum. The holders of a majority of all the shares
antitled to vote and represented either in person or by PIroxy ak
a meeting may adjourn such meeting Erom time to time. If a
guorum shall not be present or represented at any meeting of the
shareholders, the shareholders entitled to vote thereat, present
in person or represented by proxy, shall have power to adjourn
the meeting from time to time, until a guorum shall be present or
represented. 1f£ the time and place of the adjourned meeting are
announced at the meeting at which the adjournment is taken, and
{f the adjourned meeting is held less than thirty days later, 0o
further notice of the adjourned mesting nead be given, provided
that at the adjburned meeting only such business is transacted as
might have been transacted at the original meeting. However, if
a new record date s £ixed for the adjovrned meeting, a notlce of
tha adjourned meeting shall be given to each shareholder of
record entitled to vote thareab.

h., VOTING, Each share shall entitle the holder
thereof to one vots at moetingg of sharaholders whether such
nolder ig prasent in person or by proxy for each share raglotered

in his name on tha baoks of thao gorporatlon as of the rocord date

10



for determining the sbareholdérs entitled to vote at such
_meeting, unless and except -to the extent that voting rights of
shares of any class of shares are increased, l1imited or denied by
the General Ccorporation TLaw of Delaware, or the certificate of
Incorporation, oOr these By-Laws. Except as may otherwise be
provided by the General Corporation Law of Delaware, any action
shall be authorized by 2 majority of the votes cast at a meeting
of shareholders by a vote of a show of hands unless any sharehol-
der or proxyholder demands a ballot. Tf at any time the capital
stock of the corporation is divided into different classes of
shares, all or any of the rights, limitations and preferences of
any class, unless otherwise provided by the certificate of Incor-
poration, may be modified, varied or aﬁrogatea by the majority
vote of the shareholders of such class entitled to vete thereon,
present at a duly constituted meeting at which a quorum (as

defined in sub-paragraph 9. above} is present.

SECTION 9. PROXIES. Each proxy shall be in writing
sxecutad by the shareholder giving the proxy or by his duly
authorized attorney-in-~fact or {in the case of a corporation by
its duly authorized officer, except Lhat 4 proxy may be given by
the shareholder Or such attorney-in-fact by telegram OX ¢able or
{ts equivalent. o proxy shall be valld for more than three (3)
years from its date, unless otherwisa expressly provided in the
proxy, but in no event shall a proxy be valld £rom ten (10) yorxrs
grom Lts date, AL all maskings of sharsholders, unless the
voting 1is condusted by ingpactors, all guestions relating to the

qualiﬁiaatign of votars and the validity of proxies and the

1L



acceptance OT rejection of votes shall be decided by the chairmar

of the meeting.
1 be in the usual
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balance sheet, profit and loss statement and directors' report to
each shareholder not less than twenty-one (21) days prior to the
annual. meeting of the shareholders and a copy shall be filed
within twenty (20) days after such annual meeting at the regis-

tered office of the corporation.

ARTICLE I

GOVERYING BOARD

SECTION 1. TFUNCTIONS, DEFINITIONS AND COMPENSATION.

The business, property; and affairs of the corporation shall be
managed by or under the direction of its Board of Directors which
may exercise all of the powers of the corporation and perform
such lawful acts, except such as are by the General Corporation
Law of Delaware or by these By-Laws conferred upon orx reserved to
shareholders. The use of the phrase *antire board® herein refers
to the total number of directors which the corporation would have
if there were no vacancies. The Board of Directors shall have
authority to establish reasonable allowance for exponsges actually

incurred in connection with their duties.

SECTION 2. QUALIFICATIONS AND HUMBER., A director need

not be a gshareholder, & cltizen of the United States, or a
ragidant of the State of Delaware, The nunber of directors of
the corporation shall not be less than two nor more than seven.
rhe £irst Board and subsequent Boards shall consist of nobt leag
than two directors until changed as herainafter provided. fThe
directors shall have powar from time ko tine by roasolation, in

the interim batwesn annual and gpecial teetings of the share-



holders, to increase or decrease their number within'the minimumn

and maximum numbers hereinbefore prescribed; and said minimum and
maximum numbers may be changed from time to time by an amendment

to these By—La&s.

SECTION 3. ELECTION AND TERM. The first Board of

Directors shall hold office until the First annual meeting of
shareholders and until their successors have been elected and
qualified. Thereafter, directors who are elected at an annual
meeting of shareholders, and directors who are ele~ted in the
interim to fill vacancies and newly created directorships, shall
hold office until the next succeeding annval meeting of
sharecholders and until their successors have been elected and
qualified. Newly created directorships shall be f£illed by the
shareholders, In the interim betwean anntal meetings of
shareholders or of special meetings of sharsholders called Zor
the election of directors, any existing vacanciaes in the Board
of Directors, including vacancies resulting frem Ehe removal of
directors by the shareholders which have not bsen £illled by such
shareholders, may be f£illed by a decision of the wajority of the
remaining directors, although less Lhan » gUorum exists, or by
the sole remalning director. & director elected by the Board of
Directors to £ill a vaganey oF a new dirartorship shall be
plectad to hold office until the next annual getieral mesting of
sharaholders and will then be eligible for re-slection. a
direstor may resign at any time by weiteven notice to the Board of
Diractors, Chairman of the goazrd, President or Searekary of the
corporation, The resignation ghall be effactive lpon receipt

thereof by the aforemontioned porssns oy ab such subsoguoent time
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as shall be specified in the notice of resiguation. No director
is required to vacate office by reason of attaining any
particular age.

SECTION 4. REMOVAL OF DIRECTORS. One or more Or all

the directors of the corporation may be removed for cause or
without cause by the majority vote cast by Shareholders entitled
to vote for the election of directors.

SECTION 5. MEETINGS.

a., TIME. Meetings of the Board of Directors shall be
held at such time as the Board shall fix, except that the first
meeting of a newly elected Board shall be held as soon after its
election as the directors may conveniently assemble. |

b. PLACE. Meetings shall be held at such place within
or without the State of Delaware as shall be fixed by the Board.

c; CALL. Mo call shall be required for regular
meetings,f;r which the time and place have besen Eixed. Special
meetings may be called by or at the director of the Chairman of
the Board, if any, or the praesident, or of a mejority of the
directors in office.

d. NOTICE OF ACTUAL OR CONSTRUCTIVE WAIVER., Yo notice

shall be required for regular mestings for which the tine and
place have been £{gxed, Written, oral, otr auwy othaer made of
notice of the time and place shall ba glven for gpecial mestings
allowing sufficient time fox she esnvenient asgembly of the
direckors thereab.

a. QUORUM AND ACTICH. A majority of the directors

shall conskibube a guorum. A majority of the directors prosent,
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whether’or not a guorum is present, may adjourn a meeting to
another time and place. Except as herein otherwise proyided, the
act of the Board shall be the act, at a meeting duly assembled,
by vote of a majority of the directors present at the time of the
vote, a quorum being present at such time.

£. CHAIRMAN OF THE BOARD OF DIRECTORS, MEYTINGS. The

chairman of the Board, if any and if present and acting, shall
preside at all meetings. otherwise, the President, if present
and acting, or any other director chosen by the Board, shall
preside.

SECTION 6. INFORMAL AcTroN. 1If all the directors

severally or collectively consent in writing to any action taken
or to be taken by the corporation, such action shall he as valid
corporate action as though it had been authorized ag a meeting of
the Board of Directors. The gecretary shall file §uch consents
with the minutes of the meetings of the Board of Digectors.

SECTION 7. TELEPHONE CONFERENCE, Por the purposes of

the Eoregoing, any member of the Board of Directort who
participates in any meeting of the Board of Directors by means of
conference telephone or similar communications eguipment by means
of which all persons participating in the meeting wan haear each
other shall be deemed to be prasent in person at such meetlng.

SECTION 8. COMPENSATION, Members of the Bourd of

pDirectors shall be antitlad ta such compensatics for their
gorvices as memburs of the Board of pirestora and o guch
reimburgement for any ressonabla expenges lnecurred in attoending
dircctors' moatings ag may from bime to tlme ba fixed by the

Board of Directors. The couponsation of remboro of vha Board of
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Directors may be on such basis as is determined by the Board of
Directors. Any member of the Board of Directors may waive
compensation of any part thereof, Any member of the Board of
Directors receiving compensation under these provisions shall not
be barred from Sserving the corporation in any other capacity and
receiving compensation and reimbursement for reasonable expenses
for such other services.

SECTION 9. BORROWING POWERS. The Board of Directors

shall have the power to borrow money on behalf of the corporation
and to mortgage, charge or pledge all or any part of the under-
taking property and assets of the Corporation, both present ang
future for such purpcse; provided, however, thaz the Board of
Directors shall restrict the borrowings of the corporation and
exercise all voting and other rights or powers of control exer-
cisable by the corporation in relation to its subsidiary
companies so as to secure that the aggragate amount for the time
being outstanding of all monies borrowed exclusive of inter-group
borrowings shall not, excepk with the prior approval of share-
holdersa, exceed an amount equal to three (3) times the share
capital and stated reserves of khe corporation and its subsidiary
companies (as disclosed by the latest audited consolidated
balance sheet of the corporation and its subsidiary companies
subject to such adjustments therste (if any) a3 may be approved
by the Auditors for the tims being of the corporation).

17



ARTICLE III

COMMITTEES OF DIRECTORS

SECTION 1., COMPOSITION AND POWERS OF COMMITTEES. The

Board of Directors by resolution adopted by & majority of the
Board of Directors may appoint from among its members an execu-
tive committee composed of one or more directors, one of whom
shall be designated as Chairman of the Executive Committee. The
Board of Directors may delegate to such committee any of the
powers of the Board of Directors to the extent permitted by the
General Corporation Law of Delaware, and may authorize the seal

of the corporation to be affixed to all papers that may require it.

SECTION 2. PROCEDURE AND MEETINGS. The Executive

Committee shall fix its own rules of procedure and shall meet at
such times as the members of the Executive Committee shall fix.
The Executive Committee shall keep regular minutes of its
meetings, which it shall deliver to the Board of Directors as
required by the General Corporation Law of Delaware. The
Chairman of the Execubtive Committee or, in his absence, a member
of the Executive Committee chosen by a majority of the members
present, shall preside at nmeetings of the Executive Committes,
and another member chosen by the Exectitive Conmittee shall act as

.gacratary of the Bxecutive Coonhittee.
SECTION 3. OUORUM. A majority of the Executive
cemmittee shall constitute & guorun for the transaction of

puainess, and the affirmacive vorte of a majority of the members

progent at any meeting ab which there is a guorum shall be
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required for any action of the Executive Committee; provided,
however, that when an Executive Committee of one member is
authorized under the provisions of Section 1 of this Article,

that one member shall constitute a quorum.

SECTION 4. COMMITTEE CHANGES. The Board of Directdrs

shall have the power at any time to £ill vacancies in, to change

the membership of, and to discharge the Executive Committee.

SECTION 5. COMPENSATION. Members of the Executive

Committee shall be entitled to compensation for their services as
members of such committee and to reimbursement for any reasonable
expenses incurred in attending committee meetings as may from
time to time be fixed by the Board of Directors. Any member may
waive compensation or any part thereof. Any Executive Committee
member receiving compensation under these provisions shali not be
barred from serving the Corporation in any other capacity and
from receiving compensation and reimbursement of resasonable

expenses for such other services.

SECTION 6. ACTION BY CONSENT. Any action feguired or

permitted to be taken at any meeting of the Executive Committee
of the Board of Directors may be taken without 2 meeting, and
without prior notice, if a written consent to such action or
counterpart thereof is signed by all menbers of the Executive
committee and such written consent or counterpart thereof is
£iled with the minutes of the proceedings of such contiittee.
such written congent or consents shall have the same effect for

all purposes as if gsuch action has been taken at a neeting of
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such committee.

SECTION 7. TELEPHONE CONFERENCE. For the purposes of

the foregoing, any person who participates in any meeting of the
Executive Ccumittee, by means of conference telephone or similar
communications equipment by means of which all persons partici-
pating in the meeting can hear each other, &hall be deered to be

present in person at such meeting.

ARTICLE IV

OFFICERS

SECTION 1. The Board of Directors shail appoint or
elect a President and a Secretary, and may appoint or elect a
Chairman of the Board, a Vice Chairman of the Boaxd, a Treasurer,
one or more Vice-Presidents, Assistant Vice-Presidents, Assistant
Secretaries, and Assistant Treasurers, and such other officers
and agents as they shall determine. The President may but need
not be a director. Any two or more offices may be held by the

same person.

SECTION 2. Unless otherwise provided in the resolutien
of appointment or election, each officer shall hold office until
the meeting of the Board of Directors following the next annual
meeting of shareholders and until his successor has bean elected

and qualified,

SECTION 3. The officers of the corporation shall sach

have such powers and dutles ags are get forth in these By-Laws and



as generally pertain to their respective offices, and as from
time to time may be conferred upon them by the Board of Directors.
The Chairman of the Board shall be the Chief Executive Officer of
the corporation and may preside at all meetings of the share-
holders, and of the Board of Directors, except as othwerwise may
be provided herein. The Chairman of the Board shall have the
general management and superintendence of the affairs of the
corporation, subject to the control and supervision of the Board
of Directors. 1In the absence or disability of the President, or
if there shall be no President, the Chairman of the Board if any,
shall perform the duties and exercise the powers of the
president. The President shall be the Chief Operating Officer of
the corporation and shall be responsible to the Chairman of the
Board in the conduct of his duties thereunder. Except as other-
wise provided herein, in the absence or disability of the
Chairman of the Board, the President shall pé;farm the <uties and
exercise the powers of the Chairman of the Board. The President
shall have such other powess and shall do and peiﬁn:m such other
duties as from time to tima r-y be assigned te him by uhe Board
of Directors.

The Vice-President or Vice-Presidents, the Assistant
Secretary or Assistant Secretaries, the Assistant Treasurer oOr
Assiskant Treasurers, shall, in the order of their respective
seniorities, in the absence of disability of the president,
Secretary of Treasurer, respectively, perforn the duties of such
officer and shall gonerally assist the President, Secretary or

Treasurer, raspectively.
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SECTION 4. COMPENSATION. The compensation of all

officers and agents of the corporation shall be fixed from time

to time by the Board of Directors.

SECTION 5. TERM AND REMOVAL. The officers of

the corporation shall service for one year and until their
successors are duly elected or chosen and gualified. ANy officer
or agent may be removed by the affirmative vote of a majority of
the Board of Directors then in office, whenever, in their judg-
ment, the best interests of the corporation will be served
thereby, but such removal shall be without prejudice to the
contractual rights, if any, of the person sO removed. IE the
office of any officer becomes vacant for any reason, the vacancy
shall be £illed by the vote of the Board of pirectors for the

unexpired portion of the term.

ARTICLE V

STATUTORY HMOTICES 'TO SHAREHOLDERS

Phe directors may appoint the Treasurer or other fiscal
officer and/or the Secretary or any other officer tu cause to be
praparad and furnished to shareholders entitled theteto any
gpecial notice which may be regquired by any provision of law, and
which, more specifically, nay be required by the applicable

provisions of the Ganeral Cotporation Lad of Delawdre £ron time

to time obtaining.
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ARTICLE VI

BOOKS AND RECORDS

The corporation shall maintain complete books and
records of account and shall keep minutes of the proceedings of
its incorporators, shareholders, Board of Directors, and the
myxecutive Committee and other committee or committees, if any.
The corporation shall keep at its principal office or at the
office of its transfer agent or registrar a record of its share-
holders, giving the names and addresses of all shareholders and

the number and class oOf shares held by each.

ARTICLE VII

INDEMNIFICATION

SECTION 1. MANDATORY INDEMNIFICATION., Each person who

was or is a director, officer, employee or agent of the corpora-
tion shall be indemnified by the corporation to the full extent
permitted by the General Corporation Law of Deiaware, as in effect
from time to time, or any other applicable law, against and with
respect to threatened, pending or completad actions, suits or
proceedings arising from or alleged to atise from, his actions or
cmissions as a director, offiecer, employee or agent of the
corporation or of any subgidiary of the corporation or of any
other corporatlion, partnership, joint ventuxe, trust or other
enterprise which he gerved in such capacity at the teguest of the
corporation if such acts or onmisgiong cecuyrred, OF Werg ox are

alleged to have ocaourrad, while e was a director, officex,
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employee or agent of the corporation.

This section shall be deemed to be a contract between
the corporation and its directors, officers, employees or agents
who serve as such at any time while this section is in effect and
shall benefit the heirs, legal representatives, executors and
administrators of such directors, officers, employees Or agents.
Anf repeal or modification thereof shall not affect any rights or
obligations then existing prior to any such repeal or modifica-
tion, with respect to any state of facts then or theretofore
existing or any action, suit or proceeding theretofore or there-
after brought or threatened based in whole or in part on any such

state of facts.

SECTION 2. INDEMMIFICATION TO OTEERS. In any

gituation in which jndemnification is not mandatory under these
By-Laws the corporation may, to© the full extent permitted by
applicable law, indemnify all other persons whom it has the powerxr
to indemnify whether under the General Corporation Law of

Delaware OY otherwige.

ARTICLE VIIY

AFFILIATED THANSACTIONS AND TMTERESTED DIRECTORS

SECTION 1. APPILIATED TRAMSACTIONS. # director,

oxcept as provided under these By-Laws, shall not vote in respect
of any contract or arrangament or any srher proposal whatsoever
in which he has any makerial interest stharwise than by wirtue of

his interest in shares or debentures or sthay wecuritioes of or
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otherwise in or through the corporation. A director shall not be
counted in the gquorum at a meeting in relation to any resolution
on which he is debarred from voting.

A director shall, in the absence of some other material
interest than is indicated below, be entitled toc vote and be
counted in the quorum in respect of any resolution concerning any
of the following matters:

(a} the giving of any security or indemnity to hin in
respect of money lent or obligations incurred by him at the
request of or for the benefit of the corporation or any of itsg
subsidiaries;

{b) the giving of any security or indemnity to a third
party in respect of a debt or obligation of the corporation or any
of its subsidiaries for which he himself has assumed respon-
sibility in whole or in part under a guarantee or indemnity or by
the giving of security;

(c) any proposal concerning an offer of shares or
debentures or other securities of or by the corporation of any of
its subsidiaries for subscription or purchiase in which offer he
is or is to be interested as a participant in the underwriting or
sub~underwriting therwsof;

{d) any proposal concerning any other compsany in which
he is interested, direckly or indireetly and whethar as an
officer or shareholder or otherwyise howsoever, provided that he
ig not the holder of or beneficially interested in one (1%)
percent or more of any c¢lasg of the equity share capital of such

company -or of any third conpany through whieh his interest is
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derived) or of the voting rights available to members of the
relevant company (any such interest being deemed for the purpose
of this Section to be a material interest in all circumstances);
and

(e) any proposal concerning the adoptiova, modifica-ion
or operation of a su?erannuation fund or retirement benefits plan
under which he may bénefit or an employee's stock plan under
which an emplcyse may benefit and which does not confer on any
Director any privileges or advantages not generally accorded to
the employees to whom the plan relates.

Where proposals are under ¢onsideration concerning the
appointment (ineluding fixing or varying the terms of appointment)
Of *wo or more directors to offices or enployments with the
corporation or any company in which the corporation is
interested, sucﬁ proposals may e divided and considered in
relation to each director separately and in such cases, sach of
the directors concerned (if not debarred fronm voting under the
proviso to paragraph (d) of this Section) shall ke entitled to
vote (and be counted in the quorum) in repsck of each resolution
except that concerning his owh appointnsit,

It any question shall arise at any meeting as to the
materiality of a director's interest or as to the entitlement of
any director to vobs énd such quession iz not reselved by his
voluntarily agresing to abstain £ros voring, sueh guestion shall
ba referred to the chalrsan of the Hesting and his ruling in
relation 2o any other diraeter shall se £inal and eonclusive

excopt i a ease whers the nasure or extsnt of “he intarests of



the director concerned have not been fairly disclosed.

The corporation may, by resolution of the shareholders,
suspend or relax the provisions of this gsertion to any extent Or
ratify any transaction or arrangement not duly authorized by

reason of a contravention of this Section.

ARTICLE IX

RIGHT TO PURCHASE OR ACQUIRE SHARES

(a) subject toc the provisions of the General
Corporation Law of Delaware, the corporation may purchase its own
shares, including, but not 1imited to, any redeemable shares.

(b) The corporation may not purchase its own shares if
at the time of such purchase Chere are outstanding any con-
vertible securities of the coxrporation uniless such purchase has
been approved by a resoluticii passed at a separate meeting of the
nolders of such convertible gacurikties. : |

(¢) Purchasz2s by the corporation of its vwWn shaxes
shall, where such shares are dealt in the Unlisted Securities
Market in London, be 14mited to a maximum price which, in the tase
of purchases through the warket or by tender, will not exceed the
average of thd prices at which busifiess was done as recorded in
The Stock Exchange Daily ¢ffieial List for ten {10) business days
bafore the parchase is tiade Sty in the cage of a purchaso through
the parkes, at the narket price, pt@ui&éd,tha& & is nobt moge
than f£ive (5%) peveent ahove such average. 1if such purchages are
ronder, tenders shall be tade available to all holders of such

shiaren allke.
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ARTICLE X

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and

shall be subject to chang2, by “he Board of Directors.

ARTICLE XI

CONTROL OVER ‘BY-LAWS

On and after the date upon which there have been
adopted the initial corporatlon By-Laws, which sha]l be deemed to
have been adopted by the shareholders for the pulposes of the
General Corporation Law of Delaware, the power to adopt, amend,
or repeal the By-Laws of cthe corporation may only be exercised by
the sharehclders‘ provided, that any such By-Laws adopted,
amended, or repealed shall requive the affirmative vote of the
kolders of a majafity of the voting power of the ghares; and

rrovided further, that the notice of any meeting &t which the Hy-

«sWG are to be adopted, amended, or repealed shall include noticse

of such proposed action.
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