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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST EFFECTIVE AMENDMENT NO. 1
TO

FORM S-3

Registration Statement
Under The Securities Act of 1933

EASTMAN KODAK COMPANY

(Exact name of Registrant as specified in its charter)

New Jersey 16-0417150
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification Number)

343 State Street
Rochester, New York 14650
(585) 724-4000
(Address, including zip code, and telephone number, including area code, of Registrant’s principal executive offices)

Joyce P. Haag
General Counsel and Senior Vice President

Eastman Kodak Company
343 State Street

Rochester, New York 14650
(585) 724-4000

SEE TABLE OF ADDITIONAL REGISTRANTS
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Larry W. Sonsini, Esq.
Selim Day, Esq.
Wilson Sonsini Goodrich & Rosati,
Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304
(650) 493-9300

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer o Non-accelerated filer o Smaller reporting company o



(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to be Offering Price Aggregate Offering Amount of
Securities to be Registered(1)(2) Registered(1)(2) Per Unit(1)(2) Price(1)(2) Registration Fee(3)

Debt Securities(4)

Common Stock, $2.50 par value(4)

Preferred Stock, $10.00 par value(4)

Warrants

Guarantees of Debt Securities

(1) An indeterminate amount of each identified class of securities to be offered at indeterminate prices is being registered pursuant to this registration
statement.

(2) Omitted pursuant to General Instruction II.E. of Form S-3.

(3) The registrant is deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this information in reliance on Rule 456(b) and
Rule 457(r). Any registration fees will be paid subsequently on a pay-as-you-go basis in accordance with Rule 457(r).

(4) Also includes such indeterminate amount of debt securities, preferred stock or common stock as may be issued upon conversion of, or in exchange for,
or upon exercise of, or pursuant to, warrants, or convertible or exchangeable debt securities, or preferred stock that provides for exercise or conversion
into or purchase of such securities of Eastman Kodak Company. Separate consideration may or may not be received for any debt securities or any
shares of preferred stock or common stock so issued upon conversion, exchange or redemption.
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TABLE OF ADDITIONAL REGISTRANTS

Registrant

Creo Manufacturing America LLC(1)
Eastman Gelatine Corporation(2)
Eastman Kodak International Capital Company, Inc.(3)
Far East Development Ltd.(4)

FPC Inc.(5)

Kodak Americas, Ltd.(6)

Kodak Aviation Leasing LLC(7)
Kodak Imaging Network, Inc.(8)
Kodak (Near East), Inc.(9)

Kodak Philippines, Ltd.(10)

Kodak Portuguesa Limited(11)
Kodak Realty, Inc.(12)

Laser Edit, Inc.(13)

Laser-Pacific Media Corporation(14)
NPEC Inc.(15)

Pacific Video, Inc.(16)

Pakon, Inc.(17)

Qualex Inc.(18)

State or Other Primary Standard

Jurisdiction of Industrial LR.S. Employer
Incorporation or Classification Identification

Organization Number Number
Wyoming 8741 20-0754412
Massachusetts 2899 04-1272190
Delaware 8741 16-0952341
Delaware 8741 16-1152300
California 5065 95-3519183
New York 8741 66-0216256
Delaware 4522 06-1585224
Delaware 7375 94-3334107
New York 8741 16-6027936
New York 8741 16-0747862
New York 8741 16-0839171
New York 8741 16-0912045
California 7819 95-3900451
Delaware 7819 95-3824617
California 8741 16-1375677
Delaware 7819 95-3806602
Indiana 8741 35-1643462
Delaware 7384 16-1306019

(Address including zip code, and telephone number, including area code, of additional Registrant’s principal executive offices)
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1720 Carey Avenue, Suite 200, Cheyenne, WY 82001, Tel. (585) 724-4000
227 Washington Street, Peabody, MA 01960, Tel. (800) 833-6597

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

6677 Santa Monica Boulevard, Hollywood, CA 90038, Tel. (323) 468-5774
343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

1480 64th Street, Suite 300, Emeryville, CA 94608, Tel: (510) 229-1200

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

809 North Cahuenga Boulevard, Los Angeles, CA 90038, Tel: (323) 462-6266
809 North Cahuenga Boulevard, Los Angeles, CA 90038, Tel: (323) 462-6266
343 State Street, Rochester, NY 14650, Tel: (585) 724-4000

809 North Cahuenga Boulevard, Los Angeles, CA 90038, Tel: (323) 462-6266
251 East Ohio Street, Suite 1100, Indianapolis, IN 46204, Tel. (585) 724-4000
2040 Stirrup Creek Drive, Suite 100, Durham, NC 27703, Tel. (919) 383-8535
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EXPLANATORY NOTE

This Post Effective Amendment No. 1 to our Registration Statement on Form S-3 (File No. 333-160889) is being filed to qualify the Indenture, dated as of
September 29, 2009, by and between us and Bank of New York Mellon, as trustee, related to our 10.50% Senior Secured Notes due 2017, to add to the
Registration Statement the specified guarantors set forth in the table captioned “Table of Additional Registrants” (the “Guarantors”) and to include the
associated guarantees of such Guarantors.
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EASTMAN KODAK COMPANY

Debt Securities
Common Stock
Preferred Stock
Warrants
Guarantees

We, or selling security holders, may offer from time to time, in one or more offerings, debt securities, common stock, preferred stock, warrants, guarantees
of our debt securities or any combination thereof. The debt securities, preferred stock and warrants may be convertible into or exercisable or exchangeable for
common or preferred stock or other securities of our company. We will provide the specific terms of any offering of these securities in a supplement to this
prospectus.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement which will describe the method and terms of the related
offering. The prospectus supplement will also describe the specific manner in which we will offer these securities and may also add to, update or change
information contained in the prospectus. We urge you to carefully read this prospectus and the applicable prospectus supplement, as well as the documents
incorporated by reference herein or therein, before you make your investment decision.

Our common stock is listed on the New York Stock Exchange under the symbol “EK.” On January 27, 2010, the last reported sale price for our common
stock was $4.75 per share. We do not expect our warrants or debt securities to be listed on any securities exchange or over-the-counter market.

See “Risk Factors” on page 3 of this prospectus and any risk factors section contained in the applicable prospectus supplement or any related free
writing prospectus and under similar headings in the documents we incorporate by reference with this prospectus to read about factors you should
consider before investing in these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

We, or selling security holders, may sell the securities to or through one or more underwriters, through dealers or agents, or through a combination of these
methods on an immediate, continuous or delayed basis. If any underwriters, agents or dealers are involved in the sale of any securities, the applicable
prospectus supplement will set forth their names and any applicable commissions or discounts.

The date of this prospectus is January 28, 2010.
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jurisdiction to or from any person whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration
process. Under this shelf process, we, or selling security holders, may sell any combination of the securities described in this prospectus in one or more
offerings at any time and from time to time.

This prospectus provides you with a general description of the securities we or selling security holders may offer. Each time we sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add to, update or
change information contained in the prospectus and, accordingly, to the extent inconsistent, information in this prospectus is superseded by the information in
the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable, the terms of the securities offered, the initial public
offering price, the price paid for the securities, net proceeds and the other specific terms related to the offering of these securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus supplement or free writing
prospectus. We have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You should not assume that the information in this prospectus or any prospectus supplement or free writing prospectus
is accurate as of any date other than the date on the cover of the applicable document and that any information we have incorporated by reference is accurate
only as of the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may have changed since
that date.

The terms the “Company,” “we,” “us,” “our” and “Kodak™ as used in this prospectus refer to Eastman Kodak Company and its subsidiaries. The phrase
“this prospectus” refers to this prospectus and any applicable prospectus supplement, unless the context otherwise requires.

THE COMPANY

Eastman Kodak Company is the world’s foremost imaging innovator, providing imaging technology products and services to the photographic and graphic
communications markets.

Kodak was founded by George Eastman in 1880 and incorporated in 1901 in the State of New Jersey. The Company is headquartered in Rochester, New
York. Our executive offices are located at 343 State Street, Rochester, New York 14650, and our telephone number is (585) 724-4000. Information about the
Company is available on the internet at www.kodak.com. We have not incorporated by reference into this prospectus the information on our website and it is
not part of this prospectus.

THE GUARANTORS

Certain of the debt securities offered hereby will be guaranteed by each of the existing and future wholly-owned direct and indirect domestic restricted
subsidiaries of Eastman Kodak Company (subject to certain limitations), which we refer to as the guarantors. If in the future there are additional guarantors,
we will amend this registration statement to include such additional guarantors. The current guarantors, along with brief descriptions of their business
activities, are listed below.
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Guarantor

Description

¢ Creo Manufacturing America LLC
¢ Eastman Gelatine Corporation

* Eastman Kodak International Capital Company, Inc.

e Far East Development Ltd.

e FPC Inc.

¢ Kodak Americas, Ltd.

* Kodak Aviation Leasing LLC

¢ Kodak Imaging Network, Inc.

¢ Kodak (Near East), Inc.

* Kodak Philippines, Ltd.

¢ Kodak Portuguesa Limited

¢ Kodak Realty, Inc.

¢ Laser Edit, Inc.

Dormant
Manufacturer of gelatine used in the production of film base

Holding company that owns certain foreign indirect subsidiaries of Eastman Kodak
Company

Receives service charges related to the domestic operations of Eastman Kodak
Company and its subsidiaries

Indirect subsidiary of Eastman Kodak Company that disposes of and recycles motion
picture film products

Holding company that owns certain foreign indirect subsidiaries of Eastman Kodak
Company in Latin America

Leases aircraft used in the business operations of Eastman Kodak Company and its
subsidiaries

Owns and operates Eastman Kodak Company’s online photography service, offering
digital and film processing services, photographic print production and online storage of
photographs

Holding company that owns and operates certain foreign indirect subsidiaries of
Eastman Kodak Company in eastern Europe and the Middle East

Holding company that owns and operates a foreign indirect subsidiary of Eastman
Kodak Company in The Philippines

Holding company that owns and operates a foreign indirect subsidiary of Eastman
Kodak Company in Portugal

Provides communications and real estate services for Eastman Kodak Company and its
subsidiaries

Indirect subsidiary of Eastman Kodak Company that provides post-production services
to the television and motion picture industries

-2-
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Guarantor Description

e Laser-Pacific Media Corporation Holding company that owns certain domestic indirect subsidiaries of Eastman Kodak
Company engaged in businesses related to the television and motion picture industries

e NPEC Inc. Manages Eastman Kodak Company’s monitoring and remediation activities related to
its environmental exposures

e Pacific Video, Inc. Indirect subsidiary of Eastman Kodak Company that provides post-production services
to the television and motion picture industries

¢ Pakon, Inc. No current operations or assets

¢ Qualex Inc. Provides photographic services to domestic shopping centers, major theme parks and
family vacation destinations

The relevant prospectus supplement will specify, as applicable, that the debt securities offered thereby are guaranteed by the guarantors.

RECENT DEVELOPMENTS

On January 28, 2010, we announced our preliminary 2009 fourth quarter and full year unaudited financial results. For the fourth quarter of 2009, we
reported earnings from continuing operations of $430 million, or diluted earnings per share of $1.36 and net income of $444 million, or diluted earnings per
share of $1.40. Fourth-quarter net sales were $2.582 billion, a 6% increase from the year-ago quarter. For full-year 2009, we reported a loss from continuing
operations of $232 million, or a diluted loss per share of $0.87 and a net loss of $209 million, or a diluted loss per share of $0.78. Full-year net sales totaled
$7.606 billion, a 19% decline from 2008. Audited financial statements as of and for the year ended December 31, 2009 will be included in our Annual Report
on Form 10-K to be filed with the SEC. Our audited results may be different than the preliminary results set forth above.

The preliminary financial data included in this registration statement has been prepared by and is the responsibility of Eastman Kodak Company’s
management. PricewaterhouseCoopers LLP has not audited, reviewed, compiled or performed any procedures with respect to the accompanying preliminary
financial data. Accordingly, PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.

RISK FACTORS

Our business is subject to uncertainties and risks. You should carefully consider and evaluate all of the information included and incorporated by reference
in this prospectus, including the risk factors incorporated by reference from our most recent annual report on Form 10-K, as updated by our quarterly reports
on Form 10-Q, current reports on Form 8-K and other filings we make with the SEC. It is possible that our business, financial condition, liquidity or results of
operations could be materially adversely affected by any of these risks.

FORWARD LOOKING STATEMENTS

Certain statements in this prospectus and the documents we incorporate by reference may be forward-looking in nature, or “forward-looking statements”
as defined in the United States Private Securities Litigation Reform Act of 1995. For example, references to our expectations regarding the following are
forward-looking statements: revenue; revenue growth; earnings; cash generation; increased demand for our products, including commercial printing products,
digital cameras and devices; new product introductions; potential revenue, cash and earnings from intellectual property licensing; liquidity and benefits costs.
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Actual results may differ from those expressed or implied in forward-looking statements. Important factors that could cause actual results to differ
materially from the forward-looking statements include, among others, the risks, uncertainties, assumptions and factors specified in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2008 and Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009,
September 30, 2009 and the 8-K filed on September 16, 2009 under the headings “Risk Factors,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” and “Cautionary Statement Pursuant to Safe Harbor Provisions the Private Litigation Reform Act of 1995” and in other
filings we make with the SEC from time to time. We caution readers to carefully consider such factors. Many of these factors are beyond our control. In
addition, any forward-looking statements represent our estimates only as of the date they are made, and should not be relied upon as representing our
estimates as of any subsequent date. While we may elect to update forward-looking statements at some point in the future, we specifically disclaim any
obligation to do so, even if our estimates change.

Any forward-looking statements in this report should be evaluated in light of the factors and uncertainties referenced above and should not be unduly
relied upon.

The prospective financial information contained in the Company’s Current Report on Form 8-K filed on February 4, 2009 and incorporated by reference in
this registration statement has been prepared by, and is the responsibility of, the Company’s management. PricewaterhouseCoopers LLP has neither
examined, compiled nor performed any procedures with respect to such prospective financial information and, accordingly, PricewaterhouseCoopers LLP
does not express an opinion or any other form of assurance with respect thereto. The PricewaterhouseCoopers LLP report incorporated by reference in this
registration statement relates to the Company’s historical information. It does not extend to the prospective financial information and should not be read to do
S0.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or free writing prospectus, we anticipate that the net proceeds from the sale of the
securities that we may offer under this prospectus and any applicable prospectus supplement or free writing prospectus will be used for general corporate
purposes. We will have significant discretion in the use of any net proceeds. Investors will be relying on the judgment of our management regarding the
application of the proceeds of any sale of the securities. We may invest the net proceeds temporarily until we use them for their stated purpose. If we decide to
use the net proceeds from a particular offering of securities for a specific purpose, we will describe that purpose in the applicable prospectus supplement
and/or free writing prospectus. Unless otherwise specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of
securities by selling security holders.
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RATIO OF EARNINGS TO FIXED CHARGES

Nine Months
Fiscal Year Ended Ended
December 31, December 31, December 31, December 31, December 31, September 30,
2008 2007 2006 2005 2004 2009
Ratio of earnings to fixed charges(1) N/A N/A N/A N/A N/A N/A

O

For purposes of calculating the ratio of earnings to fixed charges, earnings represent earnings from continuing operations before income taxes and
before income or loss from equity investments, plus (a) fixed charges, (b) amortization of capitalized interest, (c) distributed income of equity investees
and (d) share of pre-tax loss of equity investees for which charges arising from guarantees are included in fixed charges, less (a) interest capitalized and
(b) the non-controlling interest in pre-tax income of subsidiaries that have not incurred fixed charges. Fixed charges consist of interest expense, the
interest component of rental expense, and capitalized interest. (The interest portion of rental expense is assumed to approximate one-third of rental
expense.) Earnings were inadequate to cover fixed charges by $875 million, $251 million, $549 million, $1,204 million and $635 million for the fiscal
years ended December 31, 2008, December 31, 2007, December 31, 2006, December 31, 2005 and December 31, 2004, respectively, and by

$604 million for the nine months ended September 30, 2009.

DESCRIPTION OF THE SECURITIES

We may issue from time to time, in one or more offerings, the following securities:

debt securities, which may be senior or subordinated, and which may be convertible into our common stock or preferred stock or be non-convertible;
shares of common stock;

shares of preferred stock;

warrants exercisable for debt securities, common stock or preferred stock; and

guarantees of debt securities.

We will set forth in the applicable prospectus supplement or free writing prospectus a description of the debt securities, preferred stock, warrants and/or
guarantees that may be offered under this prospectus. The terms of the offering of securities, the initial offering price and the net proceeds to us will be
contained in the applicable prospectus supplement, and other offering material, relating to such offer.

The following is a brief description of our common stock:

Dividend Rights

Each share of our common stock ranks equally with all other shares of our common stock with respect to dividends. Dividends may be declared by our
board of directors and paid by us at such times as the board of directors determines, all pursuant to the provisions of the New Jersey Business Corporation

Act.

Voting Rights

Each holder of our common stock is entitled to one vote per share. Our common stock does not have cumulative voting rights. Holders of our common
stock are entitled to vote on all matters requiring
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shareholder approval under New Jersey law and our amended and restated certificate of incorporation and amended and restated bylaws, and to elect the
members of the board of directors.
Liquidation Rights

Holders of our common stock are entitled to receive all assets that remain after payment to creditors and holders of preferred stock.

Preemptive or Other Rights

Holders of our common stock are not entitled to preemptive rights. There are no provisions for redemption, conversion rights, sinking funds, or liability for
further calls or assessments by us with respect to our common stock.
Anti-Takeover Protection

Under the New Jersey Shareholders Protection Act, shareholders owning 10% or more of the voting power of some New Jersey corporations, including us,
are prohibited from engaging in mergers or other business combination transactions with the corporation for a period of five years, or longer in some
circumstances, after the shareholder first acquired at least 10% of the voting power. These restrictions are subject to important exceptions.

Transfer Agent and Registrar

Equiserve Trust Company, N.A. serves as the registrar and transfer agent for our common stock.

Stock Exchange Listing

Our common stock is listed on the New York Stock Exchange. The trading symbol for our common stock on this exchange is “EK.”

SELLING SECURITY HOLDERS

Selling security holders may use this prospectus in connection with resales of securities. The applicable prospectus supplement, post-effective amendment
or other filings we make with the SEC under the Securities Exchange Act of 1934, as amended, will identify the selling security holders, the terms of the
securities and the transaction in which the selling security holders acquired the securities, indicate the nature of any relationship such holders have had with us
or any of our affiliates during the three years preceding such offering, state the amount of securities of the class owned by such security holder prior to the
offering and the amount to be offered for the security holder’s account, and state the amount and (if one percent or more) the percentage of the class to be
owned by such security holder after completion of the offering. Selling security holders may be deemed to be underwriters in connection with the securities
they resell and any profits on the sales may be deemed to be underwriting discounts and commission under the Securities Act of 1933, as amended. Unless
otherwise specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of securities by selling security holders.
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LEGAL MATTERS

In connection with offerings of particular securities in the future, and if stated in the appropriate prospectus supplement, the validity of the securities
offered pursuant to this prospectus and any prospectus supplement will be passed upon for us by Joyce P. Haag, Esquire, General Counsel and Senior Vice
President of the Company, Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto, California and Day Pitney LLP.

EXPERTS

The financial statements incorporated in this Prospectus by reference to Eastman Kodak Company’s Current Report on Form 8-K dated January 28, 2010
and the financial statement schedule and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K of
Eastman Kodak Company for the year ended December 31, 2008 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this prospectus, and information that we file later with
the SEC will automatically update and supersede information included or previously incorporated by reference into this prospectus from the date we file the
document containing such information. Except to the extent furnished and not filed with the SEC pursuant to Item 2.02 or Item 7.01 of Form 8-K or as
otherwise permitted by the SEC rules, we incorporate by reference the documents listed below and any future filings we will make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, from the date of this prospectus until the completion of the offering in
the relevant prospectus supplement to which this prospectus relates or this offering is terminated.

The documents we incorporate by reference into this prospectus are:

1. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 (certain information contained in such Annual Report on Form 10-K,
including the consolidated financial statements, have been superseded by information filed under Item 8.01 in the Current Report on Form 8-K filed on
January 28, 2010), filed on February 27, 2009, including portions of our Proxy Statement for our 2009 Annual Meeting of Stockholders held on May 13, 2009
to the extent specifically incorporated by reference into such Form 10-K;

2. Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2009, filed on April 30, 2009, June 30, 2009, filed on July 30, 2009, and
September 30, 2009, filed on October 29, 2009 (certain information contained in the Quarterly Report on Form 10-Q for the fiscal quarter ended September
30, 2009, including the consolidated financial statements, have been superseded by information filed under Item 8.01 in the Current Report on Form 8-K filed
on January 28, 2010); and

3. Our Current Reports on Form 8-K filed on January 29, 2009 (only with respect to information filed and not with respect to Exhibit 99.1 or Exhibit 99.2
to the Current Report on Form 8-K first filed on such date), February 4, 2009, March 2, 2009, March 24, 2009, April 3, 2009, April 30, 2009 (only with
respect to information filed and not with respect to Exhibit 99.1 to the Current Report on Form 8-K first filed on such date), June 1, 2009 (as amended on
June 22, 2009), June 18, 2009, June 29, 2009, July 30, 2009, (only with respect to information filed and not with respect to Exhibit 99.1), September 16,
2009, September 17, 2009 (only with respect to information filed and not with respect to the portions of Exhibit 99.1 of the second Current Report on Form 8-
K filed on such date which is deemed furnished pursuant to Item 7.01 of Form 8-K), September 18, 2009 (only the second Current Report on Form 8-K filed
on such date), September 23, 2009, September 30, 2009, October 29, 2009 (only with respect to information filed and not with respect to Exhibit 99.1),
December 4, 2009, December 23, 2009, January 11, 2010 and January 28, 2010 (only with respect to information filed and not with respect to Exhibit 99.1 or
99.2 of the Current Report on Form 8-K first filed on such date).
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You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Eastman Kodak Company
343 State Street
Rochester, New York 14650
(585) 724-5492
Attention: Office of the Corporate Secretary

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934. We therefore file periodic reports, current reports, proxy
statements and other information with the SEC. The public may read and copy any materials filed with the SEC at the SEC’s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. Information on the operations of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330.
In addition, the SEC maintains an internet site (http://www.sec.gov) that contains reports, proxy and information statements and other information regarding
issuers that file electronically.

Our Internet address is www.kodak.com (which is not intended to be an active hyperlink in this prospectus). We make available, free of charge, through our
Internet website copies of our recent filings with the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as soon as reasonably
practicable after filing such material electronically or otherwise furnishing it to the SEC. Information contained on our website is not incorporated by
reference to this prospectus.

-8-
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth fees and expenses payable by the registrant, other than underwriting discounts and commissions, expected to be incurred in
connection with the issuance and distribution of the securities being registered hereby. All amounts set forth below are estimates.

Amount

to be Paid
SEC registration fee 1)
Trustee’s and transfer agent’s fees and expenses 2
Printing and engraving fees )
Legal fees and expenses (including Blue Sky fees) (@)
Accountant’s fees and expenses 2)
Rating agency fees and expenses 2
Miscellaneous )

Total 2)(3)

(1) To be deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities under this registration statement pursuant to
Rule 457(r).

(2) The amount of securities and number of offerings are indeterminable and the expenses cannot be estimated at this time.

(3) Excludes the SEC registration fee which is being deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities under this
registration statement pursuant to Rule 457(r).

Item 15. Indemnification of Officers and Directors.
The registrant is incorporated under the laws of the State of New Jersey.

The New Jersey Business Corporation Act provides that a New Jersey corporation has the power to indemnify a director or officer against his or her
expenses and liabilities in connection with any proceeding involving the director or officer by reason of his or her being or having been such a director or
officer, other than a proceeding by or in the right of the corporation, if such a director or officer acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal proceeding, such director or officer had no reasonable
cause to believe his or her conduct was unlawful.

The New Jersey Business Corporation Act further provides that indemnification and advancement of expenses shall not exclude any other rights, including
the right to be indemnified against liabilities and expenses incurred in proceedings by or in the right of the corporation, to which a director or officer may be
entitled under a certificate of incorporation, bylaw, agreement, vote of shareholders, or otherwise; provided that no indemnification shall be made to or on
behalf of a director or officer if a judgment or other final adjudication adverse to the director or officer establishes that his or her acts or omissions (a) were in
breach of his or her duty of loyalty to the corporation or its shareholders, (b) were not in good faith or involved a knowing violation of law or (c) resulted in
receipt by the director or officer of an improper personal benefit.

Section 6 of the Amended and Restated Certificate of Incorporation of the registrant provides that to the fullest extent permitted by the New Jersey
Business Corporation Act, directors and officers of the

II-1
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registrant shall not be personally liable to the registrant or its shareholders for damages for breach of any duty owed to the registrant or its shareholders.

Section 2(a) of Article 8 the Amended and Restated Bylaws of the registrant provides that the registrant shall indemnify and hold harmless against all
liabilities any person who is or was a director or officer, including the director’s or officer’s estate (an “Indemnitee”), who is or was a party to or threatened to
be made a party to any action, suit or proceeding, whether civil, criminal, administrative, investigative or otherwise in respect of any past, present or future
matter, including any action suit or proceeding by or in the right of the corporation (an “Action”), by reason of the fact that the Indemnitee is or was serving
as a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, trustee, employee or
agent of any other enterprise; provided, however, that the corporation shall not indemnify an Indemnitee if a judgment or other final adjudication adverse to
the Indemnitee establishes that the Indemnitee’s acts or omissions (a) were acts or omissions that the Indemnitee knew or believed to be contrary to the best
interests of the corporation or shareholders in connection with a matter to which he had a material conflict of interest, (b) were not in good faith or involved a
knowing violation of law or (c) resulted in receipt by such person of an improper personal benefit. Subject to the receipt by the corporation of an undertaking
by the Indemnitee to repay Expenses if there shall be a judgment or other final adjudication that the Indemnitee is not entitled to receive reimbursement of
Expenses from the corporation, the corporation shall pay or reimburse an Indemnitee within 20 days following the later of (i) the receipt of such undertaking
and (ii) receipt of a demand from the Indemnitee for payment or reimbursement of Expenses, in advance of final disposition or otherwise, to the full extent
authorized or permitted by law, Expenses as incurred by the Indemnitee in defending any actual or threatened Action by reason of the fact that the Indemnitee
is or was serving as a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, trustee,
employee or agent of any other enterprise; provided, however, the corporation shall not be required hereunder to further pay or reimburse Expenses and, if
requested by the corporation, shall be entitled to repayment of Expenses from the Indemnitee following any plea formally entered by or formal written
admission by the Indemnitee in the Action for which the Indemnitee has sought payment or reimbursement of Expenses or indemnification that the
Indemnitee has committed such acts or omissions establishing that the Indemnitee is not entitled to indemnification pursuant to subsection (a). The
Indemnitee shall be entitled to be paid or reimbursed for Expenses incurred in any Action to obtain indemnification or payment or reimbursement of Expenses
under subsection (a) on the same terms, conditions and limitations as the Indemnitee is entitled to Expenses under the previous sentence. The corporation
shall not be obligated under subsection (a) to provide any indemnification or any payment or reimbursement of Expenses to an Indemnitee in connection with
an Action (or part thereof) initiated by the Indemnitee unless the Board has authorized or consented to the Action (or part thereof) in a resolution adopted by
the Board. For the purposes of Article 8, “Expenses” shall include, without limitation, all reasonable fees, costs and expenses, including without limitation,
attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone
charges, postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, or investigating an Action, including any Action to obtain indemnification or payment or reimbursement of Expenses.

In addition, Section 2(b) of Article 8 of the Amended and Restated Bylaws of the registrant also provides that, to the extent authorized from time to time
by the board or directors of the registrant and subject to any terms and conditions thereof, the corporation may, to the full extent authorized or permitted by
law, advance Expenses and indemnify and hold harmless against liabilities any person not covered by subsection (a) of Section 2, including the person’s estate
(an “Employee Indemnitee”), who is or was an employee or agent of this corporation, or who is or was serving at the request of the corporation as a director,
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officer, trustee, employee or agent of any other enterprise, or the legal representative of any such person, and who is or was a party to or threatened to be
made a party to any Action by reason of the fact that the Employee Indemnitee is or was serving in any of the foregoing capacities.

Section 3 of Article 8 of the Amended and Restated Bylaws of the registrant further provides that the right of an Indemnitee or Employee Indemnitee to
indemnification and payment or reimbursement of Expenses by the corporation under Section 2 of Article 8 of the Amended and Restated Bylaws shall be in
addition to, and not in lieu of, any statutory or other right of indemnification or payment, advancement or reimbursement of Expenses provided to any
Indemnitee or Employee Indemnitee. Section 3 of Article 8 further provides that no amendment of Article 8 of the Amended and Restated Bylaws shall

impair the rights of any person arising at any time with respect to events occurring prior to such amendment.

Item 16. Exhibits and Financial Statement Schedules.

The following exhibits are included herein or incorporated herein by reference:

Incorporated by Reference

Exhibit Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith

1.1* Form of Underwriting Agreement

3.1 Amended and Restated Certificate 10-Q 001-00087 3(A) 8/9/05
of Incorporation of the
Registrant

3.1.1 Articles of Organization of Creo X
Manufacturing America LLC

3.1.2 Articles of Organization of X
Eastman Gelatine Corporation

3.1.3 Certificate of Incorporation of X
Eastman Kodak International
Capital Company, Inc.

3.14 Certificate of Incorporation of Far X
East Development Ltd.

3.1.5 Restated Articles of Incorporation X
of FPC Inc.

3.1.6 Restated Certificate of X
Incorporation of Kodak
Americas, Ltd.

3.1.7 Certificate of Formation of Kodak X
Aviation Leasing LLC

3.1.8 Amended and Restated Certificate X
of Incorporation of Kodak
Imaging Network, Inc.

3.1.9 Restated Certificate of X
Incorporation of Kodak (Near
East), Inc.

3.1.10 Certificate of Incorporation of X
Kodak Philippines, Ltd.

3.1.11 Restated Certificate of X
Incorporation of Kodak
Portuguesa Limited

3.1.12 Certificate of Incorporation of X
Kodak Realty, Inc.

3.1.13 Articles of Incorporation of Laser X
Edit, Inc.

3.1.14 Certificate of Incorporation of X

Laser-Pacific Media
Corporation
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Incorporated by Reference

Exhibit Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith

3.1.15 Articles of Incorporation of NPEC X
Inc.

3.1.16 Certificate of Incorporation of X
Pacific Video, Inc.

3.1.17 Certificate of Incorporation of X
Pakon, Inc.

3.1.18 Restated Certificate of X
Incorporation of Qualex Inc.

3.2 Amended and Restated Bylaws of 8-K 001-00087 3.2 3/2/09
the Registrant

3.2.1 Operating Agreement of Creo X
Manufacturing America LLC

3.2.2 Bylaws of Eastman Gelatine X
Corporation

3.2.3 Bylaws of Eastman Kodak X
International Capital Company,
Inc.

3.24 Bylaws of Far East Development X
Ltd.

3.2.5 Bylaws of FPC Inc. X

3.2.6 Bylaws of Kodak Americas, Ltd. X

3.2.7 Operating Agreement of Kodak X
Aviation Leasing LLC

3.2.8 Bylaws of Kodak Imaging X
Network, Inc.

3.2.9 Bylaws of Kodak (Near East), Inc. X

3.2.10 Bylaws of Kodak Philippines, Ltd. X

3.2.11 Bylaws of Kodak Portuguesa X
Limited

3.2.12 Bylaws of Kodak Realty, Inc. X

3.2.13 Bylaws of Laser Edit, Inc. X

3.2.14 Bylaws of Laser-Pacific Media X
Corporation

3.2.15 Bylaws of NPEC Inc. X

3.2.16 Bylaws of Pacific Video, Inc. X

3.2.17 Bylaws of Pakon, Inc. X

3.2.18 Bylaws of Qualex Inc. X

4.1 Form of Senior Indenture S-3 333-160889 4.1 7/30/09

4.2 Form of Senior Debt Security S-3 333-160889 4.2 7/30/09
(included in Exhibit 4.1)

4.3 Form of Subordinated Indenture S-3 333-160889 4.3 7/30/09

44 Form of Subordinated Debt S-3 333-160889 44 7/30/09
Security (included in
Exhibit 4.3)

4.5* Form of Certificate of Designation

4.6* Form of Preferred Stock
Certificate

4.7* Form of Warrant Agreement

4.8* Form of Warrant Certificate

4.9 Form of 10.50% Note due 2017 8-K 001-00087 4.1 9/30/09
(included in Exhibit 4.10)

4.10 Senior Secured Indenture related 8-K 001-00087 4.1 9/30/09

to 10.50% Notes due 2017
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Exhibit
Number Exhibit Description

Incorporated by Reference

Form

File No.

Exhibit

Filing Date

Filed
Herewith

4.11 Form of Guaranty related to 10.50%
Notes due 2017 (included in
Exhibit 4.10)

4.12 Security Agreement, dated as of
September 29, 2009, related to
the 10.50% Notes due 2017

4.13 Amendment No. 1 to Security
Agreement, dated as of January
27, 2010, related to the 10.50%
Notes due 2017

4.14 Note and Warrant Purchase
Agreement

4.15 Form of Warrant issued September
29, 2009

4.16 Form of Registration Rights
Agreement, dated as of
September 29, 2009, related to
the 10.50% Notes due 2017 and
Warrants issued September 29,
2009

5.1 Legal Opinion of Joyce P. Haag,
Esquire

5.2 Legal Opinion of Wilson Sonsini
Goodrich & Rosati, Professional
Corporation

5.3 Legal Opinion of Day Pitney LLP

12.1 Computation of Ratio of Earnings
to Fixed Charges

23.1 Consent of PricewaterhouseCoopers
LLP

23.2 Consent of Joyce P. Haag, Esquire
(included in Exhibit 5.1)

23.3 Consent of Wilson Sonsini
Goodrich & Rosati, Professional
Corporation (included in
Exhibit 5.2)

23.4 Consent of Day Pitney LLP
(included in Exhibit 5.3)

24.1 Power of Attorney

25.1* Form T-1 Statement of Eligibility of
Trustee for Senior Indenture
under the Trust Indenture Act of
1939

25.2% Form T-1 Statement of Eligibility of
Trustee for Subordinated
Indenture under the Trust
Indenture Act of 1939

25.3 Form T-1 Statement of Eligibility of
Bank of New York Mellon, as
trustee of the Senior Secured
Indenture under the Trust
Indenture Act of 1939

* To be filed by amendment or as an exhibit to be incorporated by reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

8-K

S-3

001-00087

001-00087

001-00087

001-00087

001-00087

333-160889

4.1

10.1

10.1

10.2

10.3

9/30/09

9/30/09

9/17/09

9/30/09

9/30/09

7/30/09

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

>

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
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that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B,
for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.




Table of Contents

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the registrant is subject to Rule 430C, each
prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B
or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first
used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or
given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of
Rule 14a-3 or Rule 14¢-3 under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest
quarterly report that is specifically incorporated by reference in the prospectus to provide such interim financial information.
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(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of
such issue.

(e) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h)
under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

(f) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations prescribed by the Commission under section 305(b)2 of the
Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Rochester, State of New York, on January 28, 2010.

EASTMAN KODAK COMPANY
By: /s/ Antonio M. Perez

Antonio M. Perez
Chief Executive Officer

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Antonio M. Perez Chairman of the Board and Chief Executive Officer
Antonio M. Perez (Principal Executive Officer) January 28, 2010
/s/ Frank S. Sklarsky Chief Financial Officer
Frank S. Sklarsky (Principal Financial Officer) January 28, 2010
/s/ Eric H. Samuels Chief Accounting Officer and Controller
Eric H. Samuels (Principal Accounting Officer) January 28, 2010
* Director January 28, 2010
Richard S. Braddock

Director
Herald Chen

Director
Adam Clammer
* Director January 28, 2010
Timothy M. Donahue
* Director January 28, 2010
Michael Hawley
* Director January 28, 2010
William H. Hernandez
* Director January 28, 2010
Douglas R. Lebda
* Director January 28, 2010
Debra L. Lee
* Director January 28, 2010
Delano E. Lewis
* Director January 28, 2010

William G. Parrett
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Title

Date

Signature
* Director
Joel Seligman
* Director
Dennis F. Strigl
* Director

Laura D’ Andrea Tyson

*By: /s/ Patrick M. Sheller
Patrick M. Sheller
Attorney-in-fact

January 28, 2010

January 28, 2010

January 28, 2010
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Creo Manufacturing America LL.C has duly caused this Registration Statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
CREO MANUFACTURING AMERICA LLC

By: /s/ William G. Love
William G. Love
Manager

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ William G. Love Manager January 28, 2010
William G. Love

/s/ Patrick M. Sheller Manager January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Eastman Gelatine Corporation has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
EASTMAN GELATINE CORPORATION

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Brad W. Kruchten Director January 28, 2010
Brad W. Kruchten
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Eastman Kodak International Capital Company, Inc. has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

EASTMAN KODAK INTERNATIONAL
CAPITAL COMPANY, INC.

By: /s/ William G. Love
William G. Love
President and Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ William G. Love Director January 28, 2010
William G. Love
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Far East Development Ltd. has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
FAR EAST DEVELOPMENT LTD.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, FPC Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

FPC INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Kimberly A. Snyder Director January 28, 2010
Kimberly A. Snyder
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak Americas, Ltd. has duly caused this Registration Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

KODAK AMERICAS, LTD.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak Aviation Leasing LLC has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
KODAK AVIATION LEASING LLC

By: /s/ William G. Love
William G. Love
Manager

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ William G. Love Manager January 28, 2010
William G. Love

/s/ Patrick M. Sheller Manager January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak Imaging Network, Inc. has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
KODAK IMAGING NETWORK, INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Phillip J. Faraci Director January 28, 2010
Phillip J. Faraci
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak (Near East), Inc. has duly caused this Registration Statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
KODAK (NEAR EAST), INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak Philippines, Ltd. has duly caused this Registration Statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
KODAK PHILIPPINES, LTD.

By: /s/ William G. Love
William G. Love
Assistant Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak Portuguesa Limited has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
KODAK PORTUGUESA LIMITED

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Kodak Realty, Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

KODAK REALTY, INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Laser Edit, Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

LASER EDIT, INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ William Roberts Director January 28, 2010
William Roberts
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Laser-Pacific Media Corporation has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.
LASER-PACIFIC MEDIA CORPORATION

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date
/s/ Brian Burr Director January 28, 2010
Brian Burr
/s/ Kimberly A. Snyder Director January 28, 2010

Kimberly A. Snyder
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, NPEC Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

NPEC INC.

By: /s/ William G. Love
William G. Love
Assistant Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ David M. Kiser Director January 28, 2010
David M. Kiser
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Pacific Video, Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

PACIFIC VIDEO, INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ William Roberts Director January 28, 2010
William Roberts
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Pakon, Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

PAKON, INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Patrick M. Sheller Director January 28, 2010
Patrick M. Sheller
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Qualex Inc. has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Rochester, State of New York, on January 28, 2010.

QUALEX INC.

By: /s/ William G. Love
William G. Love
Treasurer

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Antonio M. Perez, Joyce
P. Haag and Patrick M. Sheller, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, each with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of
1933 and to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be executed
in counterparts.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Brad W. Kruchten Director January 28, 2010
Brad W. Kruchten




Table of Contents

EXHIBIT INDEX
Incorporated by Reference
Exhibit Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith

1.1%* Form of Underwriting Agreement

3.1 Amended and Restated Certificate of 10-Q 001-00087 3(A) 8/9/05
Incorporation of the Registrant

3.1.1 Articles of Organization of Creo X
Manufacturing America LLC

3.1.2 Articles of Organization of Eastman X
Gelatine Corporation

3.1.3 Certificate of Incorporation of X
Eastman Kodak International
Capital Company, Inc.

3.14 Certificate of Incorporation of Far X
East Development Ltd.

3.1.5 Restated Articles of Incorporation of X
FPC Inc.

3.1.6 Restated Certificate of Incorporation X
of Kodak Americas, Ltd.

3.1.7 Certificate of Formation of Kodak X
Aviation Leasing LLC

3.1.8 Amended and Restated Certificate of X
Incorporation of Kodak Imaging
Network, Inc.

3.1.9 Restated Certificate of Incorporation X
of Kodak (Near East), Inc.

3.1.10 Certificate of Incorporation of Kodak X
Philippines, Ltd.

3.1.11 Restated Certificate of Incorporation X
of Kodak Portuguesa Limited

3.1.12 Certificate of Incorporation of Kodak X
Realty, Inc.

3.1.13 Articles of Incorporation of Laser X
Edit, Inc.

3.1.14 Certificate of Incorporation of Laser- X
Pacific Media Corporation

3.1.15 Articles of Incorporation of NPEC X
Inc.

3.1.16 Certificate of Incorporation of Pacific X
Video, Inc.

3.1.17 Certificate of Incorporation of Pakon, X
Inc.

3.1.18 Restated Certificate of Incorporation X
of Qualex Inc.

3.2 Amended and Restated Bylaws of the 8-K 001-00087 3.2 3/2/09
Registrant

3.2.1 Operating Agreement of Creo X
Manufacturing America LLC

3.2.2 Bylaws of Eastman Gelatine X

Corporation
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Incorporated by Reference

Exhibit Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
3.2.3 Bylaws of Eastman Kodak X
International Capital Company, Inc.
3.2.4 Bylaws of Far East Development Ltd. X
3.2.5 Bylaws of FPC Inc. X
3.2.6 Bylaws of Kodak Americas, Ltd. X
3.2.7 Operating Agreement of Kodak X
Aviation Leasing LLC
3.2.8 Bylaws of Kodak Imaging Network, X
Inc.
3.2.9 Bylaws of Kodak (Near East), Inc. X
3.2.10 Bylaws of Kodak Philippines, Ltd. X
3.2.11 Bylaws of Kodak Portuguesa Limited X
3.2.12 Bylaws of Kodak Realty, Inc. X
3.2.13 Bylaws of Laser Edit, Inc. X
3.2.14 Bylaws of Laser-Pacific Media X
Corporation
3.2.15 Bylaws of NPEC Inc. X
3.2.16 Bylaws of Pacific Video, Inc. X
3.2.17 Bylaws of Pakon, Inc. X
3.2.18 Bylaws of Qualex Inc. X
4.1 Form of Senior Indenture S-3 333-160889 4.1 7/30/09
4.2 Form of Senior Debt Security (included S-3 333-160889 4.2 7/30/09
in Exhibit 4.1)
4.3 Form of Subordinated Indenture S-3 333-160889 4.3 7/30/09
4.4 Form of Subordinated Debt Security S-3 333-160889 4.4 7/30/09
(included in Exhibit 4.3)
4.5% Form of Certificate of Designation
4.6%* Form of Preferred Stock Certificate
4.7% Form of Warrant Agreement
4.8%* Form of Warrant Certificate
4.9 Form of 10.50% Note due 2017 8-K 001-00087 4.1 9/30/09
(included in Exhibit 4.10)
4.10 Senior Secured Indenture related to 8-K 001-00087 4.1 9/30/09
10.50% Notes due 2017
4.11 Form of Guaranty related to 10.50% 8-K 001-00087 4.1 9/30/09
Notes due 2017 (included in
Exhibit 4.10)
4.12 Security Agreement, dated as of 8-K 001-00087 10.1 9/30/09
September 29, 2009, related to the
10.50% Notes due 2017
4.13 Amendment No. 1 to Security X
Agreement, dated as of January 27,
2010, related to the 10.50% Notes
due 2017
4.14 Note and Warrant Purchase Agreement 8-K 001-00087 10.1 9/17/09
4.15 Form of Warrant issued September 29, 8-K 001-00087 10.2 9/30/09
2009
4.16 Form of Registration Rights 8-K 001-00087 10.3 9/30/09
Agreement, dated as of September
29, 2009, related to the 10.50%
Notes due 2017 and Warrants issued
September 29, 2009
5.1 Legal Opinion of Joyce P. Haag, X
Esquire
5.2 Legal Opinion of Wilson Sonsini X
Goodrich & Rosati, Professional
Corporation
53 Legal Opinion of Day Pitney LLP X
12.1 Computation of Ratio of Earnings to X
Fixed Charges
23.1 Consent of PricewaterhouseCoopers X
LLP
23.2 Consent of Joyce P. Haag, Esquire X

(included in Exhibit 5.1)
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25.1* Form T-1 Statement of Eligibility of
Trustee for Senior Indenture under
the Trust Indenture Act of 1939
25.2%* Form T-1 Statement of Eligibility of
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trustee of the Senior Secured
Indenture under the Trust Indenture
Act of 1939

* To be filed by amendment or as an exhibit to be incorporated by reference.



ARTICLES OF ORGANIZATION ity
WY Secretary of St
OF N
Creo Manufacturing America LLC

The wundersigned hereby forms a limited liability
cempany under the Wyoming Limited Liability Company Act ang
adopts as the Articles of Organization of such limited liability

company the following:

The nama of the limited liability company:

I.
Creo Manufacturing America LLC (“Company™}.

Status az a flexible limited liability company:
flexible limited

II.
elects status as a

The Company
liability company as authorized by Wyo. Star. $17-15-107(a) (x) and

operating agreement as

<
=
=
F—
o
:D

provisions within its

§ 17-15-144.

shall adopt

authorized by Wyo. STAT.

L2, ]
im
3
A

I1II. The pericd 6!’ its duration:

The Company shall have a perpetual duration.

[
8

"oy
ol

. —{
for which the limited 1i&BilTey

IV. The puarpose
company is organized:
The Company shall have unlimited power te engage in

and do any lawful act concerning any or all lawful businesses

for which limited liability companies may be organized according

Exhibit 3.1.1




to the laws of the S5tate of Wyoming including all powers and
purposes now and hereafter permitted by law to a limited
liability company, except for the purpose of banking or acting

as an insurer as defined in W.5. §26-1-102(a) (xvi}.

V. A. The address of the principal place of
business in Wyoming:

1720 Carey Avanua
Suite 200
Cheyenne WY 82001

B. The name and address of the registered agent

in omi

Hirst & Applegate, P.C.
1720 Carey Avenus
Suite 200

Chevenne, WY 82001

VI. The total amount of cash and a description and
agreed value of property other than cash contributed:

$1.00

VII. The total additienal ecentributions, if any,
agreed to be made by all members and the times at which or
events upon the happening of which they shall ba made:

Bdditional contributions shall be made at such times
and in such amounts as may be agreed as provided in the

Operating Agreement of the Company.

VIII. The right, if given, of the members to admit
additicnal membars, and Eﬁ- toerms and conditions of the

Additional members may be admitted at such times and

on such terms and conditions as may be agreed as provided in the

Operating Agreement of the Company.




IX. The I%ﬂht: if given, of the remaining members of
the limited 1i ty cw continue the business on thea
ath, retiremant, rasignatieon, sion,

ruptcy or
dissclution of a member or occurzence of any other event which

terminates the continued ;EEE=rsEIE of a member in the limited

lability company:

The remaining members of the Company may continue the
business wpon the death, retirement, resignation, expulsion,
bankruptcy or dissclution of a member or occurrence of any other
event which terminates the continued membership of a member in

the Company as provided in the OQperating Agreement of the

Company.

X. Management:

The Company ie to bs managed by four (4) Managers.
The names and addresses of the initial Managers Who are Lo serva
as Managers until the first annual meeting of Mambers or until
their successors are elected and qualify are:

Paul Hacir Yochai Manor

3700 Gilmore Way Creo Mmericas, Inc.
Burnaby, British Columbia 3 Federal Street
CRANADA V535G 4M1 Billerica, MR 01821
Arnon Dror Marcia Moore

Crec Americas, Inc. Creo Americas, Inc.
3 Federal Street 3 Federal Street
Billerica, MR 01821 Billerica, MR 01821

XI. Indemnity:

{1} The Company shall indemnify an individval made a
party to a proceeding because he is or was a member, manager,
officer, employee or agent of the Company against liability
incurred in the proceeding if:

{a) He conducted himself in good faith, and
{b) He reascnably believed that his conduct was

in or at least not opposed teo the Company's
best interest; and




fel In the case of any criminal proceeding, he
had no reasonable cause to believe his
conduct was unlawful.

o (2} Indemnificatien shall alsoc be provided for an
individual's conduct with respect to an employee bhenefit plan if
the indiwvidual reasonably believed his conduct to be in the
interests of the participants in and beneficiaries of plan,

{3} The Company shall pay for or reirmburse the
reasonable expenses incurred by a member, manager, officer,
employee or agent of the Company who is a party to a proceeding
in advance of final disposition of the proceeding if:

{a) The individual furnishes the Company a
written affirmation of his good faith belief

that he has met the =standard of conduct
described hereain;

{(b) The individual furnishes the Company &
written undertaking executed personally or
en Lis behalf to repay the advance if it is
ultimately determined that he did not meet
the standard of conduct; and

{c) RM determination is made that the facts then
known to those making the determination
would not preclude indemnification under the
law,

The undertaking reguired by this paragraph shall
be an unlimited general obligation, but need not
be secured and may be accepted without reference
to financial ability to make repayment.

(4} The indemnification and advance of expenses
authorized herein =shall not be exclusive to any other rights te
which any member, manager, officer, employee or agent may be
entitled under any by-law, agreement, vote of members or dis-
interested managers or otherwise. The Articles of Organization
shall net be interpreted to 1limit in any manner the
indemnification or right to advancement for expenses of an
individuwal who would otherwise be entitled thereto. These
Articles of Organization shall be interpreted as mandating
indemnification and advancement of expenses to the extent
permitted by law.

XII., Any other provision for the regulation of the
internal affairs of the limited liability company:

None except as otherwise may be provided in the

Operating Agreement of the Company.

-




Dated: January 13, 2004.

STATE OF WYOMING }
} 88
COUNTY OF LARAMIE }

I, John J. Metzke, being first duly sworn, depose and
state that I am the Crganizer named in the foregoing Articles of
Organization, that I have read the contents of the same, and
that the statements contained in such Articles of Organization
are true to the best of my knowledge.

Before me, a MNotary Public in and for said county and
state, personally appeared John J. Metzke, who being first duly
sworn by me upon his oath said and acknowledged the facts
alleged in the foregoing instrument are true to best of his
knowledge. Witness my hand and official seal this 13™ day of
January, 2004. My commission expires: July &6, 2007.

NOTRRY

PUBLIC




WRITTEN CONSENT TO APPOINTMENT
BY REGISTERED AGENT

1. The wundersigned, Hirst & Applegate, P.C,,
designated as registered agent in the Articles of Organization of
Creo Manufacturing America LLC voluntarily consents to serve
as the registered agent for Creo Manufacturing America LLC.

2. The undersigned knows and understands the

duties of a registered agent as set forth in the Wyoming Limited

Liability Company Act.

Dated: January 13 2004

. 'm; _Hms’r & ,&PPLEGfATE P.C.

=y f "'-'." an waE ey d
e il Al el 28 "‘\a_/




EXHIBIT A

LIMITED LIABILITY ANY
AMENDMENT TO ARTICLES OF ORGANIZATION
_  Wyoming Secretary of Staty WY Secretary of State
Comporations Diviion FILED: DB/18/2007
The Stats Capitol Building Original ID: 2004-000480487
Cheyenms, WY B2002-0020

Amendmeant ID: 2007-0006834328
1]

mwﬁ&mﬁﬁﬂmWiﬁMmmM
Arl:hdl-_?';_____,_iu amended as followe:
X, Management: The Campany s tabe ged by & i of goe (1) and n maximum of four (4) Minbger.

mmmummhmmmummmmmmd
all members.

Date: Augas 7,007 _

. k;ﬁL_.IA-,E:

Title: Manages

Filing Fee: 350.00
Revised 52000

AT - A T T yme Tl




FILED: 09/21/2002
CID: 2004-00360497
WY Secresary of State

LIMITED LIABILITY COMPANY . Doc. ID: 2005-00499877
STATEMENT OF CHANGE OF
REGISTERED AGENT ANDVOR REGISTERED OFFICE

Wyoming Secretary of Siate Fhodie (307) 777-7311/7312
The Capitel Bailding, Room 110 Fax (307)777-5330
S200 W, 24th Street E-mail: corporations @state. wy.us
Cheyenne, WY B2002-0020

Pursuant to the provisions of Wyoming's Limited Liability Company Act, the undersigned company,

onganized under the laws of the state of Wyorming, submiits the following statement for the purpose of changing
its registered office or its registered agent or both, in the state of Wyoming,

2.

Filing Fee:  For I - 5 Stmement of Changes $20.00 each

llranchg - Revised: 9/2003

WD - | TR T e Dl

The name of the company is: _Creo Manufscturing America L1.C

The address of itz currentregistered office is: _1720 Carcy Aveaue, Suite 200
Cheyenne, WY 82001

If the address of the registered office has changed, the address of the new registered office
is:

17210 Carey AVenue
Cheyenne, Wyoming 82001

The name of its current registered agentis: _Hirs: &Applegste,—PO

istered t n&angmlthenmmofﬂwaq:emn?w tis:
I[mn:m ageut bes C T Corporation ystemm

The address of the registered office and the address of the business office of the registered
agent, as changed, is identical.

This change was authorized by affirmative vote of the majority of the members of the limited
linbility company.

Drate: Sm. I‘L Jms

For more than 5 Statemenr of Changes $10.00 each




CONSENT TOAPPOINTMENT

BY REGISTERED AGENT
Wyoming Secretary of State FPhone (307) TT1-T3117312
The Capitol Building, Reom 110 Fax (307) T77-5339
200°W. 24th Street E-mail: corporations @ state. wy.us
Cheyenne, WY 82002-0020
1, CT Corporation System , voluntarily consent to serve as

the registered agent for Creo Manufacturing America LLC

on the date shown below.

The registered agent certifies that he is: (check one)

D fa) An individual who resides in this state and whose business of-

) fice is identical with the registered office;
D ib) A domestic corporation ar not-for-prafit domestic corporation
whose business office iz idenrical with the registered office; or

E] {c) A foreign corporation or not-for-profit foreign corporation au-
thorized to transact business in this staté whose business office
is identical with the registered office.

Daced this__ 0> day of S%E"_VL 2008
BL[L:)& @%ﬁﬂ M Se

Signature of Registered Agent

Revised: W2003

WD - | LA T Symens Duiira



The Commontuealth of Massachusetts

e it noton That whereas
L. Cushing Goodhue,
Richard M. Nichola

and Leonard Wheeler, Jr.

ith the intention of forming a corporation under

the name of
Eagtman Gelatine Corporation,

for the purp of the following :— To carry on a genersl merchandising, mercantile,

commission, trading and/or manufacturing business and any one or more or all of them in
any or all of its or thedr branches and without limitiog its sald general powers; to buy
sell, lmport, ex ty; demonstrate, manufacture, process, prepare for market, market, ato
advertize and/er othersl eal 1n and with gelatines, acldulated bopnas, prt:rparmi-'i!hﬂljh
phates, chemical compourkis, glue, balr, hides, skins, leather, fertilizers, greases, oll
extracts for tanning, clesning, dyeing and other purposes and any and all other things
gapable of belng dealt with in cosnection thesewith; to apguire by purchase, lease or
otherwise and to construct, hold, improve, operate, lease, morigage and sell lands, man-
ufscturing plants, workrooms, shops, sslesrooms, warehouses, offlices, stores and any
other structures in any part of the United States or elaewhere incidental to the pur-
corporation amd to scquire by pucchase or othersise, hold, pledge, =2dll,
or otherwise dispose of a deal in and with all kinds of personal property of every
nsiture snd deserly ny to acquire all or part of the property and assets of any person,

firm, corporation or assgelation carrying on any business almilar or incidental to or

ble of belng .carried on in 1 = any UJHIEE.!I!I lrﬂi..ﬂh .r.hi_a poration Ls
suthorized to carry on and to assume all the liabdlities of such corporation, 50T,
firm or asscclaticn and to take over and progeed to conduct or liquidate any business
ar property oo acquired; to purchase, scguire and hold for investment or otherwlse use,
aell, asslgn, transfer or othersize dispose of and to guarantes any shares of stock,
btonds, securities or other obligatlons of any other corporation or azaoclation of this
ar any other state, territory or country snd to aild in any manasr any such sopporation
or asseciation of which sheres of stock, bonds, or other obligations are held or in any
manner guaranteed Ty this corporation, and te do any other act or thin. permitted by law
for the pre
af atock, bonds,
oise all the rights, powers and privileges of owmership, including the rlght

theraon, : to asquire, hold and dispose of lis own shares of stock of any clas

own, sequire, buy or sell inventlions, patenta and tent applications of the United Statd

and forelgn countrles, patent rights, privileges, and lmprovesmen process eerots

and trade-marks snd to acquirs or grant rights and lisenssa tharsunder; to Dorrow money
and Ceom time to time to make and lssue promlssory notea, bills of exchonge, bonds, de-
bentures and cbligations and evidences of indebtedness of gll kind:s when and 88 the same
may be convenlent for the accomplishment af the parposes of the company or sny 2f them;
gnd if desmed sdvisable to secure the same by mortgage or deed of trust or pledge of any

or all of the proparty or franchizes of the corporationj to cerry on any tusiness in any

Exhibit 3.1.2




state or territory of the United States or in any forelgn country or pla

the diseretion of the board of directors seem capable of being convemiently carried on
in comnection with the sbove or caleulsted directly or indirectly to enhance the value
of the company's property or rights and to do any and all of the above things or any part
thereof as prineipals, sgents, contractors or otherwige and by or through agents or othe
wise and either alone or in conjmetion with others, and generally to attaln end further
any of the purposes herein set forth; to make, guarantee {30 far ss may be permitted to
sarporations organized under the laws of The Commenwealth of 4agsachusetts) end perform
any contracts of any kind and description, and to de any and all otheyr acts and things
and exerclse any and all other powers which & copartnership or matural’ person ¢culd de
and exercise, and which now or hereafter may be suthorized by law. The foregelng clauses
shall be construsd a8 both purposes and powers, and the foreledng anuseration of specifi
powers shall not be held to 1imit or restrict in any manoer the general powers of. the
corporation. The corporaticn shall not carry on any buainess, or exerclse BHY pOWErs,

in any state, territory, or country which a similer corporation organized under the

laws of such state, tecritory, cr country could not carry on or exercise, except to the
extent permlited or authorlzed by the laws of such state, territory, or countryj -

with an authorized capital stock of three million dollars, common stocks - Par value,

one bundred dollars. 1he amocunt of capital stock mew to be fssued 1z three shares, to

be pald for as follows:- Im Cash! in full, three sharesj

h case ma '. : Mo as appears /
zation of s corprril { APPFO by H;.--
tions and Tazation and reco

to, thtrefure, E ]*ru

L. Cushing Goodhue,
ard M. Hicholas

and Leonard Wheeler, Jr.,

and successors, are tegally argt o and est
made, an Li T OFaLEon i - the

WPWitness my nffif-- { sigrnature hercwni e

the Great Seal of > Commonealth huselts

hereunto affized, [f nineteeath yof
August in the year of our Lord one thousand

niné hundred aned thirty.

TR
——— ﬁ..g\

Eeceetner-ol (e Cenmonipenlrh.




First Names Should@2 Written in Full

. Twitiale -and akkoardoddo.

The Commonmealth of Massarhusetts

DEPARTMENT OF CORPORATIONS AND TAXATION

- W, whose names are hereto subseribed, do, by this agreement, associate ourselves
with the-intention of forming a corporation under the provisions of chapter 156 of the

General Laws as amended.

The name by which the corporation shall be known 18

EASTMAN GELATINE CORPCRATION

The location of the principal office of the corporation in Massachusetts is the
oity of Peabody . and outside Massachusetts it  Nene.

£ 3 Btate ot

IMPORTANT

Give the business address of this corporation:

Penbody, Magsachusetts.
(Street mnd numbsr. I office buildi glve room ber. City or towe.}

If suoch business address s noi oyet datermined give the name and business address of the treas.

urer or officer respongible for receipt of mail,

{Name and complate busines mldﬂ; as described above.}

The purposes for which the corporation is formed and the nature of the business to
_be transacted by it are as follows:—




‘business and any one or more or =1l of them inm a
‘brenches and with Ilimiting ita m&wv;:&:‘::

o buy, se1l, import, export, demonstrats, mamufacture,
bay r v POXE, "

process, pre-
for s market, store, advertise and/or otherwise deal inm and with
e, aoidulated bones, prepared chesphates, chemionl compounds, f.-lua.
hair, bides, skins, leather, fertilizere, greases, olls, extraots for tan-
ning, ¢lesning, dyeing and other purposes snd any and 211 other things cap-
able of belng deslt with ia commaction therewilh;
to soquire by purchase, lemse or otherelds =nd to construct, hold,im=
prove, operste, leage, mortgage and sell lands, manufacturing plants, work-
Tooms, 8, Balesrooms, warehouses, offices, stores and auy other stiruc-
tures in any part of the United States or elsevhere incidsntal to the pur-
poses of the corporation and to =oquire by jurchsse or otherwlise, hold,
pled?, g8ll, or otherwise diepose of and deal 1n and with a1l kinde of per-
sonel property of ewvery nature and deseription:

to acguire 2ll or part of the property and asseta of sny person, firm,
corporation or aseccliation carrying om any businese similar or incidental
to or oapable of being carried on 1n conneotion with any businese which this
corporation is authorized to ecerry on and to sosume g1l the 1iabilities of
such corporation, pereon, firm or sssoclstion and to take ovar and procesd
%o conduct or ligquidate any business or rroparty =20 aoquired;

%o purchase, acquire sand bold for investment or otherwlase use, sell,
auir:, tranafer or othereise dispose of and to guarantee any shares of

s bonds, sescuritiss or other obligations of any other corcorstion or
agsoclation of this or any other state, territory or country emd to atd in
‘any manner any such corporstion or asmolztion of which sheres of atook,
bouds, or other obligatioms are held or in any manner guaranteed by this
corporation, and to do any other act or thing permitted by lew for the pre-
gervetion, protection, improvements or eshancement of the walue of such
shares of stock, bomds, securities or other obligations, and, while the
owner thereof, to exercizse all the rights, powers and privileges of owner-
nhig ineluding the right %o vote thereon, and o acquire, hold and diercss
of {a own shares of atock of any claas;

%o own, agquirea, buy or zoll inventions, wetents and vetent apolica-
tione of the United ftstes and forelgn countrias, patent rizhis, privileges,
and improvementa, processes, secreis snd trade marks snd to scouire or grant
rights and licenoes thersunder;

to borrow money snd from time to time to moke and issus promissory
notes, vills of exchanze, bonds, debentures =2nd abligations snd evidences
of indebtedness of all kinds when =nd as the some may oe comvenlent for the
acgomplisnment of the parrgses of the gompeny oF any of them; and 11 deemed
advissble to uwecure th: some by mortzaze or dead 2F trust or vledge of any
or 811 of the property or franchise=s of the corrorztion;

to enEry on any business in eny state or Serritaory of the uzitad States
or in sny foreign country or place which may in the discretion of the Poopd
of Directors seen capable of weing coavenizntly carried om in commeobion with
the atove or csleulested dir-etly or indlrectly to enhance the walue of the
¢ hy's PropeErsy or rights and to de-any snd e2llt of the above things ar
any rart thereof as principals, agents, contractors or atherwige and by or
through agents or otherwise sad sither slome or in conjunction with othera,
snd generslly %o stteln and further any of the purposes hersin af; forth;
4o pake, guarantee {so far =s may be permittaed to G?rmratlcna prgunl med
under the lews of the Commonweslth of agenchusetts) and perfoers ony onoi-
tracts of any kXind and description, and %o do nmay and 31l othar zate andt
things snad exercige aay snd all athar Powers #iich o copartnership or natur-
al person could do and exercise, and suilch now or heresfter may be suthoriazed

by law. .
' i end powers

The for ing clauses shaell be oonstrusd as both ™arroses <] s

and the f-axu;?:w enumeration of specific powers shall not be held %o 1imit
rest general powers of the corporation. The cor-

r restrict in any manner the
_g:iﬁnﬁ shall not carry on any business, or sxercieé any powers, in any

- £ tzed under
ate, territory, or country which = 2iniler sorporation organ
:”Etﬁt”i;il'if.m‘ﬂah_, territory, or country could not carry on or exer-
cise, except to the sxtent perzitted or suthorirzed by the laws of guch

state, territory, or counbry.
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@he Commonwealth of Massachusetts

DEPARTMENT OF CORPORATIONS AND TAXATION

WE, L. Cushing Goedhue, Richard i. Nichols, Leonard Wheeler,Jr.

being a majority of the directors of the
EASTHAN GELATINE CORPORATION

elected at its first meeting in compliance with the requirements of section 10 of chapter 156
of the General Laws, do hereby certify that the following is a true copy of the agreement of
association to form said corporation, with the names of the subscribers thereto:—

WE, whose names are hereto subseribed, do, by this agreement, associate ourselves with
the intention of forming a corporation under the provisions of chapter 156 of the General
Laws as amended.

The name by which the corporation shall be known is
EASTMAN GELATINE CORPOHRATION

The location of the principal office of the ecorporation in Massachusetts is the
ity of Pesbody and outside Massachusetts the  Hone
afx Statexd
IMPORTANT

Give the business address of this eorporation

Feabody, Massschusetts
(Birect and ber, If effice bui give room mumber, Clty or town.)

If soch business addvess s mot yet determined give the name and business address of the treas-
urer or officer reaponsible for receipt of mail

{Wame and complets business address as described  abova)
The purposes for which the corporation is formed and the nature of the business to

be transacted by it are as follows:—




. To carry on a general merchandising, mercantile, commission, trading
:ﬁ%{g;:mgyﬁf oturing business and any one or more or all of them in any or
,gfﬁi&gsqgg helr branches and without limiting ite said general powers;
to buy, sqft,simporti export, demonstrate, manufacture, process, pre-
pare for market, market, store, advertise and/or otherwise deal in and with
gelatines, acidulated bones, prepared phosphates, chemical compounds, glue,
heir, hides, skins, leather, fertilizers, greasese, oils, extracts for tan-
ning, cleaning, dyeing and other purposes and any and all other things cap-
able of being dealt with in connection therewith;

to moquire by purchase, lease or othexrwiee and to construct, bold,im-
prove, operate, lease, mortgage and sell lands, manufacturing plants, work-
sooms,..shops.,. salesrooms, warebouses, offices, stores and any other struc-
tures in any part of the tUnited sStates or elsewhere incidental to the pur—

oees of the corporation and to acquire by purchasé or otherwise, hold,

pledge, -g8ll, or otherwise dispose of and deal in and with all kinds of per-
‘sgnal property of every nature and desoription;

to acquire all or part of the property and assets of any person, firm,
corporation or assoclation carrying on any busliness similar or incidental
to or capsble of belng carried on in connection with any buelnese which this
corperation is suthorized to carry on and to assume all the lisbilities of
‘gloh corporation, person, firm or association and to take over and proceed
to ‘conduct or liguidate any business or property so acgulired;

to purchase, scguire and hold for inveetment or otherwise use, eell,
assign, transfer or otherwise dispose of and to guarantee any shares of
Btock, bonds, securities or other obligations of any other corporation oT
‘mesodiaticn of thie or any other satate, territory or country end to aid in
any manner any such corporation or sssociation of which shares of stock,
bonds, or other obligatione are held or in any manner guaranteed by this
gorporation, and to do any other act or thing permitted by law for the pre-
servation, protection, improvements or enhencement of the value of such
shares of stook, bonds, securities or other obligations, and, while the
owner thereof, to exercise all the righte, powers and privileges of owner-
ship, including the right to vote therson, and to acquire, hold and dispose
of ite own shares of stock of any class;

4o own, acquire, buy or sell inventions, petents and patent applica-
tions of the United States and foreign countriss, patent rights, privileges,
mdFinprovenénts . processes, seorets and trade marks and to acquire or grant
rights and licenses thereunder;

° to borrow money and from time to time to make and issus promiasory
notes, bills of exchange, bonde, debentures and obligations and evidences
of indebtedness of all kinds when snd gs the same may be convenient for the
mocomplishment of the purposes of the compeny or any of themi and if deemed
advigable to secure the ssme by mortgage or deed of trust or pledge of eny
or all of the property or franchises of the corporatlon;

to carry on any business in any state or territory of the Unlted States
or in eany foreign country or place which may in the discretion of the Board
of Dirsctore seem capable of being convenlently carried on in connection with
the above or calculated directly or indirectly to enhance the value of the
company'e property or righte and to do any and all of the above things or
ariy part thereof as princlpals, agents, contractors or otherwise and by or
through agents or otherwise and either slone or in conjunetion with others,
and generally to attain and further any of the purposes herein set forth;
to meke, guarantee {(eso far as may be permifted %o corporations organized
under the laws of the Commonwealth of Massachusetta) and perform eny con-
tracte of any kind and deseription, and to do any and g1l other acte and
things and exerclse any and all other powers which a copartnership or natur—
gl person could do and exercise, gnd which now or hereafter may be authorizged
by law.

The foregoing clauses shall be consirued as both purposes and LOWErsS,
snd the foregoing enumeratlon of gpecific powers shall not be held to limit
or restriet in any manner the general powers of the corporation. The cor-
poration shall not carry cn any pusiness, or exeraise any powers, in any
gtate, territory, or ccuntry which z eimilar corporastion organlzed under
the laws of such state, territory, or country could not carry on or exer—
cise, except to the extent pernitted or authorized by the lawe of such

gtate, territory, or country.




Leave This Space Fodinding

o

20M sshs—d-'ER Mo, HE-b

The total authorized capital stock with par value is Ko
3,000,000
Preferred Hone
The number of shares without par value is { Common S
Preferred to
The par value of its shares iﬂ{
: Common 100

Preferred Hone

. . lue i )
The number of its shares with par value 15{ o 30,000

on which they sre to be created and the method of voting theresn.)

dollars, Preferred

dollars, Common

dollara

dollars

{NorE — State the restrictions, if any, impoeed upon the transfer of shaves; and, if there are
to ba two or more classes of stock, & description of the different classes and a stetement of the terms

(NoTE — State any uﬂ:?r provisions not inconsistent with law for the conduct and regulation of
the business of the corporation, for its veluntary dissolution, or for limiting, defining or regulating the
powers of the corporation, or of its directors or stockholders, or any ¢lass of stockholders.)
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Flrst Names Shoutd he Written in Full
Initials and shbreviations are not sufficient

(If seven days’ notice is given, use the following form.)
The first meeting shall be called by
of
{If notice is waived, use the following form.)

We hereby waive all requivements of the general laws of Massachusetts for notice of
the first meeting for organization, and appoint the 9 & day of , 1920,
at o o'elock @ ., at B84 Stste Street,Top Floor, Boston, Mass.

as the time and place for holding said first meeting.
The names and residences of the incorporators and the amount of stock subseribed for

by each are as follows:—
AMOUNT SUBSCRIBED FOR

Crry om Town
NAME oF Pasrzeaes CoMMOH
RRsInEsicE
L. Quehing Goodhus, Boston, Mageachusetis, Ho L
Richard M. Nichols, Oambridge, Msssschusetis, Fo 1
Leongrd Wheeler, Jr., Cambridge, Maseachusetts, Ho 1

Htoonsl S0 Hoad ol

IN WITNEss WHEREOF, we have hereto set our hands, this /9 &
day of  Zer guead in the year ninetesn hundred and thiTty.
L,Cushing Goocdhua
Riochard M. Fichola

Leonard Wheelsr, Jr,
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That the first meeting of the subscribers to said agreement was held on the /5 &

day of At et in the year nineteen hundred and thirty.
That the amount of eapital stock now to be izsued is
na shares of preferred stock,
3 gharez of common stock,
to be pald for as follows:—
- - o - - ENARES PREFERRED I| HHARES COMMIN
In CasH:
In full lone. .. |.. g

By instalments ..
Amount of instalments to be paid before commencing busginess |

IN PROPEETY:
Real estate:
Location S E— !
Area

Personal Property:
Machinery
Merchandise
Bills receivable . -

Stocks and securities

Patent rights ...

Trade marks

Copyrights

* Services

*Expenses

#3tate clearly the nature of such gerviees or expenses and the amount of stock to be issued therefor.
+Services must have been rendered and expsnses incurred before stock is issued therefor.
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NAME oF OFFICE NAME

President, L. Cushing Goodaue,
Treasurer, Richard M. ¥ichols,
Clerk, Leona;d Wheeler, Jr.,
Directors, L. Cueshing Goodhue
Righard M. Nichols

Laonard Wheesler, Jr.

day of

ey

our names, this Y &

The name, residencs and post-office address of each of the officera are as follows:—

City ar Town
of

RESIDENCE

R—Inu—]

ADDRESZ
Boston, Weasachusetts, 389 Beoocon St.

Camridge, Massschusetts, #'77 wads -a

Sembridge, Massachusetts, 22 Chsuncovy St

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereto signed

E 7]
s

4w
jra.‘...{ {z*;-/uuél-. /:."._,

in the year 1930,

};,_,.-_z:f. e
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EASTHAN XODAN INTESNATIONAL CAPITAL COMBANY, INC.

CERTIFICATE OF INCOAFORATION

“2d undas the laws
-

= of Celawars
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CERTIFICATE OF INCORPORATION
oF
EASTMAN KODAK INTERMATIONAL CAPITAL COMPANY, INC.

The undersigned, for the purpose of organizing
& corporation under the General Corporation Law of
Delaware, does hereby certify: .

FIRST: The name of the corporation is:
EﬁETHAjH KODAK INTERNATIONAL CAPITAL COMPANY, INC.

SECOND: The address ol the corporation's
registersd offlce In the State of Delaware is No. 100
West Tenth Street, in the City of Wilmingten, County of
New Castle, and the name of 1ts registered agent at such
address 1s The Corporation Trust Company.

THIRD: The nature of the business or purposes
to be conducted or promoted hy the eorporation 1is to
engage in any lawful act or aectivity for which corpora-
tlons may be organlzed under the General Corporation Law
of Delaware.

FOURTH: The total number of shares of stock
which the corporation shall have authority to lssue is
Ten Thousand (10,200), which shares shall be of one class,

shall be designated Common Stock and shall be without par




value.

FIFTH: The name and malling address of the
ineorporater 1s Justin Doyle, One Exchange Street,
Rochester, New York 1116111._

SIXTH: For the management of the business and
for the conduct of the affairs of the corporation, and
in further definition, limitation and regulation of the
powers of the corporation and of its directors and
stocknolders, it 1s further provided:

1. T.= election of directors of the corpor-
ation need not be by written ballot unless the
by-laws so require.

2. In furtherance and not in limitation of
the powers cenferred by the laws of the State
of Delaware, the Board of Directors is expressly
authorized and empowered to make, altef, amend
or repeal the by-laws of the corpoeration, in any
manner not inconsistent with the laws of the
State of Delaware or the Certificate of Incorpor-
ation of the corporation.

IN WITHESS WHEREQF, I have signed this certifi-

cate this gﬁdw of March, 1968.

g ﬂustin Doyl%




ST@FE SF mew YORK) 33:
COUWTY OF MONROE )}

RS IT REMEMBERED, that on this ﬁ_ day of
March, A.D. 1968, persnna?ly came before me, a
Notary Public for the State of New York, Justin Doyle,
party to the foregolng Certificate of Incorporaticn,
known to me personally to be such, and acknowledged the
sald Certificate to be his act and deed and that the
Facts stated therein are true.

SIVEN under my hand

the day and
year aforesald.

7

ROGER H. KESSEL
fﬁ&ﬂmﬁl—} Netary Pobij: | the S
) n ain of New York

COUNTY, N ¥, , .

kS
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CERTIFICATE OF I1N2ORPORATION
O
Far East Development Ltd.

FIRST. The name of the corporation is Far East
Development Ltd.

SECOND. The address of the corporation's
registered office in the State of Delaware is No. 100
West Tenth Street in the City of Wilmington, County of
New Caestle. The name of its reglatered agent at such
address 1s The Corporation Trust Company.

THIRD. The purpose of the corporation is to
=ngage in any lawful act or activity for which corporations
muay be organized under the Oeneral Corporation Law of
Delaware.

FOURTH. The total number of shares which the
corperation sh.-nll have authority to issue is 1,000 shares
of Common Stock, and the par value of each of such shares
of $1.00 per shars.

PIFTH. The name and mriling address of the
1n=ar;nr|;tur is Walter -, Oilges, 343 State Street,
Rochester, New York 14650.

SIXTH. The board of Alrac:nrs of the corporation
is expressly authorized to make, alter or repeal by-laws of

the corporation.

00002




SEVENTH. Elections of directors need not be by
written bulot'uuﬁf and to the extent L:provilhd in the
by=laws of the sorporation.

TFE UNDERSIONED incorporator hereby acknowledges
that the foregoing certificate of incorporation is his act
and deed and that the facts stated therein are true.

Dated: Septesber 18, 1980,

Walsm. F. Golyse

Talter F. Oliges
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RESTATED ARTICLES OF INCORPORATION
0CT 19
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PPC INC. unon TONG LU, Sectetaly ol State
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We, Joerg Agin the Chairman and J. K. Robinsen the
Assistant Secretary of FPC Inc., a corporation duly
organized and existing under the laws of the Btate of
California, do hereby certify:

That they are the Chairman and thco Assistant Secretary,
respectively of FPC Inc., a California corporation, formerly
Metro Film Products.

That the Articles of Incorperation of Metro Film
Products were filed by the Secretary of State on the 28th
dey of April, 1%80.

That & restatement of the Articles of Incorporation of
this corporation has been approved by the bhoard of
directors.

That the restatement of the Articles of Incorperation
shall be as paid articles are amended through the date of
the filing of this certificate.

That these Restated Articles of Incorporation do not
alter or amend in any respect the Articler of Incorperation
of this corporaticn and that pursuant to Section 910 of the
California Corporations Code these resetated articles may be
approved by the board of directors alone and do not reguire

the approval of the outstanding shares.




That the fellewing sets forth the text of the articles
of incorporation of this corporation as amended to the date
of this certificate in full:

QHE: The name of this corporation shall be FPC Inc.

TWO: The purpose of this corporation is to engage in
any lawful act or activity for which a corporation may be
organized undar the General Corporation Law of California
other than the banking business, the trust company business
or the practice of a profession permitted to be inecorporated
by the California Corporations Code.

THREE: The corporation is authorized to issue only
one class of shares of stock and the total number of shares
which this corperation is authorized to issue is 7,500.

Bach of the undersigned declares undor penalty of
perjury that the statements contained in the foregoing
certificate are true of their own knowledge. Executed at

Rochester, New York, on October 12 , 1948.

. " LNEQH ; s1stan ecretary
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ARTICLES OF INCORPORATION APR 28 1380
TESCH FIRC BY, Swcrecey of ey

oP a2 E:
METRO FILM PRODUCTS

The name of this corporation shall be:
METRO FILM PRODUCTS

g

THO: The purposc of this corporation is to
engage in any lawful act or activity for which a corporation
mav be organized under the General Corporation Law of
California other than the banking business, the trust company
business or the practice of a profession permitted to he
Ancorporated by the California Corporations Code.

THREE: The name and address in the State of
California of this gorporation's initial agent for service

of process is: Irving Fuller, 3602 Crenshaw Boulevard, Los
Angeles, Californmia 20016.

FOUR: The corporation is authorized to issue only
one claus of shares of atock and the total number of shares

which this corporation is authorized to lssue is 7,500,

FIVEs Before there can be a valid sale or
transfer 3£ any of the shaves of this gorporation by the
holders thexreof, the holder of the shares to be sold or




transferred shall first give notice in writing to the secretary
of the corporation of his intention to sell or tranefer such
shares. Said notice shall specify the number of shares to
be sold or transferred, the pr:ce per share and the terms
upon which such holder intends to make such sale or transfer.
The secretary shall, within five (5) days thereafter, mail
or deliver s copy of said notice to each of the other share-
holders of record of this corporation. Such notice may be
delivered to such shareholders personally or may be mailed

to the last known addresses of such shareholders, as the

same may appear on the boocks of this corporation. Within
twenty (20) days after tha malling or delivery cf said notice
to such shareholders, any such shareholder or shareholders
desiring to acguire any part or all of the shares referred

to in said notice, shall deliver by mail or otherwise to the
secretary of this corporation, a written offer or offers to
purchase a spevified number or numbers of such shares at the
price and upon the terms stated in such notice.

If the total number of shares specified in such
offers exceeds the number of shares referred to in said
notiee, each offering shareholder shall be entitled to purchase
such proportion of the shares referred to In said notice to
the gecretary, as the number of ghares of this corporation

which he holds bears to the total number of shaves held by




such shareholders offering to purchase the shares referred

to in said notice to the secretary.

If all of the shares referred to in said notice
are not disposed of under such apportionment, the secretary
shall imnmediately notify the offering shareholders that
there are undisposed of shares and such shareholders shall
have five (5) days in which to agree among themselves as to
the purchase of such undisposed of shares and notify the
gecretary of such agreement.

If all of the shares referred to in the original
notice are disposed of pursuant to the provisions of this
Article PIVE, the secretary shall, within thirty (30) days
after receipt of the original notice, notify the holder of
the shares to be eold or transferred of the election of the
other shareholders to purchase all, but not less than all,
of the shares to be sold or transferred.

In the event the procedures specified in this
Article fail to vesult in offers to purchase all of the
shares to be 2o0ld or tranpferred, then the shareholder
desiring to sell or transfer such shares may dispose of all
of such shares of s:ock referred to in said notice to any
person or persons he may desire within ninety (90) days
after receipt of the original notice by the corparation;

provided, however, that he shall not sell or tranafer such




shares at a lower price or on terms more favorable to the
purchasers or transferees than those specified in said notice.

Any sale or transfer, or purported sale or trans-
fer, of the shares of the corporation shall be null and void
unless the terms, conditions and provisions of thia Article
FIVE are strictly observed and followed.

SIX: Each shareholder ox subscriber to the
gtock of this corporation shall be entitled to full pre=
emptive or preferential righta, ae such rights have hereto-
fore been defined at cemmon law, to purchase and/or subscribe
for his proportionate part of any shares which may be issued
at any time by this corporation.

DATED: April 25, 1980.

-l




I hereby ueclare that I am the person who executed
the foregoing Articles of Incorporation, which execution is

my act and deed.

/(d/w:.c_,
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CERTIFICATE OF AMENDMENT AUG 2 9 1988
oF

el

ARTICLES OF INCORPORATION

QF
i ki
Eu, of Slate

We, Joerg Agin the Chairman of the Board and J. K.
Robinson the Assistant Becretary of Metro Film Products,

a corporation duly organized and existing under the laws
of the State of California, do hereby certify:

1. That they are the Chairman ¢f the Board and the
Assistant Secretary, respectively, of Metro Film Products,
a California corporation.

2. That an amendment to the Articles of Incorporation
of this corporation has been approved by the Board of

Directors.

3. The Articles of Incorporation of this corporation

are amended by striking out Articles Five and Six which

read as follows:




FIVE: Before there can be a valld sale or
transfer of any of the shares of this corporation by the

holders thereof, the holder of the shares to be sold or

transferred shall first give notice in writing to the secretary
of the corporation of his intention to sell or transfer such
shares. Said notice shall upel‘:ify the number of shares to
be sold or transferred, \‘.he.pri;:e' per share and the terms
upon which such holder intends to make such sale or transfer.
The secretary shall, within five (5) days thereafter, mail
holders of record of this corporation. Suchlnotiue may be
delivered to such shareholders personally or may be mailed

ko the last known addresses of such shareholders, as the

same may appear on the books of this corporation. Within
twenty (20) days after the miliﬁg or delivery of sajd notice
to such shareholders, any such shareholder or shareholders
desiring to acguire any part or all of the shares referred
to in said notice, shall deliver by mail or otherwise to the
secretary of this corporation, a written offer or offers to
purchase a specified number or numbers of such shares at the
price and upon the terms= stated in such notice,

If the total number of shares spoeitfied in such
offers exceeds the number of shares referred to in said
notice, each offering shareholder shall be entitled to purchase
such proportion of the shares referred to in said notice to
the secretary, as the number of shares of this corxporation

which he holds bears to the total number of shares held by

.




such shareholders of fering to purchase the shares referced
to in said notice to the secrekary.

If all of the share?lrufurrtd to in said notice
are not disposed of under such appertionment, the secretary
shall immediately notify the offering shareholders that
there are undisposed of shares and such shareholders shall
have five (5) days in which to agree among tﬁanaelves as to
the purchase of such undisposed of shares and notify the
secretary of such agrecment.

1f all of the shares referred to in the original
notice are disposed of pursuant to the provisions of this
Article FIVE, the secretary shali, within thirty (3C) days
after receipc of the original rotice, notify the holder of
the shares to be sold or transferred of the election of the
other shareholders to purchase all, but not less than all,
of the shares to be sold or transferrced.

In the event the procedures specified in this
Arricle fail to result in offers to purchase all of the
shares to ba gold or transferred, then the shareholder
desiring to sell or transfer such shares may dispose of all
of such shares of stock reéferred to in said notice to any
person ot persons he mcy.dealre within ninety (50) days
after receipt of the original notice by the corporation;

provided, however, that he shall not sell or transfer such




shares at a lower price or on terms more favorable to the
purchasers or transferees than those specified in said notice.

Any sale or transfer, or purported sale or trans-
fer, of the shares of the ecrp;:fation shall be null and void
unless the texms, condltions and provisions of this Article
FIVE are strictly observed and followed.

5IX: Each sharsholder or subscriber to the
stock of this corporation shall be entitled Ito full pre=
emptive or preferential rights, as such rights have hereto~
forms bean defined at common law, to purchasge and/or subsecribe
for his proportionate part of any shares which may be issued
at any time by this uo::puration.'

4=




4. That the sole shareholder has adeptred said
amendment by written consent. That the wording of salid
amendment as approved by the written consent of the sole
shareholder is the same as that set forth in Article 3 of
this Certificate, That said written consent was signed by
the holder of all outstanding shares of the corporation.

%. This certificate shall become effective on filing.

Each of the undersigned declares under penalty of
perjury that the statements contained in the foreégoing
certificate are true of their own knowledge. Executed at

Rochester, Mew York on F.ugustagx, 1988,

By 4.
: Joerg' Agin
irman of tho Bourd

hgﬁ - Rebinscn

tant Secretary
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CERTIFICATE OF AMENDMENT

op 0CT 19 1988
ARTICLES OF INCORPORATION
oF l‘lﬂn&ﬁ ii‘
METRO PILM PRODUCTS TEARCH FONG FU, ol Sl

We, Joerg Agin the Chairman of the Board and J. K.
Robinson the Assistant Secretary of Metro Film Products,

a corporation duly organized and existing under the laws
of the State of Californie, do heraby certify:

1. That they are the Chairman of the Board and the
Assistant Secretary, respectively, of Metre Film Products,
a California corporation.

2. That an amendment to the Articles of Incorperation

of this corporation has been approved by the Board of

Directors.

3. The amcndment so approved by the Roard of Directors
is as follows:

Brticle One of the Corpozation's Articles of

Incorporation be amended so as to read as follows:

ONE: The name of this corporation shall be FPC Inc,

4, That the sole sgshareholder has adopted said
amendment by written conseat. That ths wording of said
amendment as approved by the written consent of the sole
shareholder is the same a= that set forth in Article 3 of
this Certificate. That sald written conscnt was signed by

the holder of all outstanding shares of the corporatien.




&, This certificate shall become effective on filing.

Bagch of the undersigned declares under penalty of
perjury that the statements contained in the feregoing
certificate are true of their own knowledge. Executed at

Rochester, New York on October fl_' 1988,

w_ lept,
Cham::rgfﬁghg Board

By C\/ fﬁ/ W

J+ K. Robinson
Assistant Secretary

3=
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RESTATED CERTIFICATE OF INCORPORATION
cT or FO10703000355
EODAX CARIREEAN, LINTTED 'cT
Undar SBaction 8307 of ths Buainass Corporation Law.

Wa, Faul R. Grosschel, :I.l[tht?lﬂ'hﬂlﬂ': and Gary
P. VanGraafalland, Mll‘ ., of Eodak Caribssn,
Limited, in accordance with Saction of -tha Businaas
Corporation Law, do hﬂw cartify:

1. The name of the corporation is Kodak Caribbean,
ﬂ:}m- It vas formsd undar the name, Kodak Pusarto Rico,

2. The Cartificats of Incorporation was filed by the
Departmant of Stats on June &, 1958.

3. The Certificats of Incorparation as heretofors amernded
is further amended as follows:

(a) to amend articls I so as to replace the puxposs or
purposas for which it was forssd with a more moders
statemant.

In erder to affect the forsgoing, article 2 is bareby
amanded to read as followsi )

®3. Tha purposas f mnnum—nmmm
in any lawful act or activity for which corpozations may be
organized undar ﬂn Business hrpu-tlu Law, 1” 'tht
it is not formsd to in any act or activity

tha consant or approval af any stats official, departmest
board, agency ‘m body, withouot such m or
approval firs¥ ing cbtalned.®

{b). tp delets article 4 with reapect te the class of shares.

{g] to amand lﬂlﬂll‘ 5 so0 as to modernise the article, amd
reanumbar it article 4.

In ordear to affect the foregoing, article 5 im 4:"
amandsd to read as MLE-I:

"4, The offices of the corporation im the Stabe of New
Tm.llbbliltﬂtﬂ.l.lﬁmﬂ‘_!‘l,“ﬂ




d) te :-1-:: article ¢ -:::.:."l-t“ tha durfition B‘I.:.
carporation parpatual , onlt-w‘t
uuwt“mtthmﬁiw

parpatusl mmmnmumu contrury in’
the Cartificats of Incorporation

(a) to delets articles 7 ralating to the mmbar of
directors.

{f) to delests article & m“'hhm-. and powt
office addrasses of the initiml

(g) to dalests article $ relating o tha name and post
office address of sach subscribar and the pusber of shares
subscribad.

(h) to delets article 10 wtating the age, citizenship and
rasidence of ona or mors subscribers or directors of the
corporation.

i) to renumbar article umm Becretary
of Stats of Hew York as the sgent of tha corporstion upon
wvhom process may bs sarved as articls 5.

[4) to dalsts articls 12 granting power to ths board of

directors to appoint a legal repressstative bafors anmy

authority in Posrts Rico, sinos ook m is of tha
E::m- by

Tm-rnfun-q—n ‘confarred om the of

aw

(k] to delets article 13 stating that a director nesd not
be & stockholdar, sinos the Business Corporstiom Law does

not requirs a director to ba a stockbelder.

4. The text of the Cartificats of Imcorporastiom, as
haretofors amended, is restated s further amended
to read as harsin nt forth fall:

1. The nama of the corporetion Ls Eodak Caribbaan,
Ligpited.

2. Tha purposss for which it is formesd are ©o sngege
in.nyl-mmummmmm

may ba crganised under the Basiness Corporwticn M
provided that it is not formsd te esgege ia esy
activity _rﬁrmmm- of mmy
stata offic , departessst, board, ar otk
inm—ﬂmﬂﬂ-m Ly
obta L reed

o
3. Ths sguregate NEmbeT _i—ﬂtﬁ
corporatiss shall hws L] in ey
Per shars.

4. oftion of fhh—'_“ﬂ

)
:

¢




5. Thess amendments and the restabtdmmit of the
Cartificats of Incorporatiss wvars asthorissd by sction of
the board followsd by sctiom of the bolders of all -
outstanding shares antitled ta vebs.

IN WNITWESS WEEREOF, Eodak Cariblaess, Limited hes

caussd this certificats to be by Peul k. Sroaschal,
its Vice President, and r. . its
Secretary, this 7th day of . 1991.

We affirm the statemants contained barein as tree under
penalties of parjury.
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CERTIFICATE OF INCORPORATION OF
EODAE CARINBEAN, LINITED
UNDER SECTIGN #05 OF, THE BURINESS CORPORATION LAM

We, the undarsigned, the Vice President of Fodak
Caribbean, Limited and the Sacretary thersof hersby certify:

i. Tha pame of the corpofation is Ecodak Caribbean,
Limited,

24 The Ceartifichta of Incorporation was filed by the
Departmant of Atate on Jund €, 1956.

lrlg‘rtﬂl 1 of the Certificate of Incorporation
refers to the corporats name is amendsd to
resd an follows:

*1. The name of the corporation is
Eodak Amaricas, Ltrd.*"

b D ST e LAY &e by action of all

cutstanding shkres sntitled to vote.

IN WITWESS wa have subsoribed this certificate
this tenth day of Ma 1997, and wa affirm that the
statamantes contalhed hereln ‘are true under tha penalties of
periury.

EODAK, CARIGPEAN, LIMITED

l?u._._.u.zﬁ.u.ln_l._..lmum
N, 0 1liam L, Robarts
Titls: Vice Peasident

By: . __adloyss . Haag
Nama Joyca P. Haag
Ttle: Jelfretary
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CERTIFICATE OF FORMATION
HODAK AVIATION LEASING LLO

FIRST: The name of the limited liability company is KODAK
AVIATION LEASING LLC.

SECOND: Its Registered Office is to be located at 1208 Orange
Street, Wilminglon, Delaware 19801 in the county of New Castle. The
Registered Agent in charge thorcof is The Corporation Trusi Company.

I, THE UNDERSIGNED, for the purpose of forming a limited Mability
company under tho laws of the State of Delaware, do make, file and record

this Certificate, and do certify that the facts herein are true, and I have
accardingly hercunto set my hand this 1st day of June, 2000.

90 State Street
Albany, Mew York

Exhibit 3.1.7
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EXHIBIT A

Amended and Restated
Certificate of Incorporation
of
Ofoto, Inc.

A Delaware Corporation

FIRST: The name of the corporaton is OFOTO, INC. (the
“Corporation™).

SECOND: The address of the Corporation’s registersd office in the State
of Delaware is 1209 M. Geange Smeet, County of New Castle, Wilmnington, DE 19801.
The name of its registered apent a3 such address isThe Corporation Trust Company.

THIRD: The purpeose of the Corporation is 1o engage in any lawfl act or
activity for which corporations may be organized under the General Corporarion Law af
Diclaware.

FOURTH: The Corporation is authorized 1o issus one class of shares to
be designated “Commen Stock™. The number of shares of Common Stock authorized w
be issued is one hundred (100). The Common Stock shall have a par value of
$ 0.0000001 per share.

FIFTH: In furtherance and not in limiation of the powers conferred by
statute, the Board of Directors is expressly awthorized 1o make, alier, amend or repeal the
bylaws of the Corporation.

SIXTH: The clection of directors need not be by wrinen ballot unless &
stockholder demands election by wrinen ballor at the meeting and before the voting
beging or unless the bylaws of the Corporation so provide.

SEVENTH: To the fullest eatent perminted by the General Corporation
Law of Delaware as the same exists or a5 may hereafier be amended, no director of the
Corporation shall be personally liable 10 the Corporation or its sieckholders for monctary
damages for breach of fiduciary duty as a direcior. Neither any amendment nor repeal of
this aricle Seventh, nor the adoption of sy provision of this Certificans of Incorporation
inconsistent with this Amicle Seventh, shall eliminate or reduce the effect of this Anicle
Sevemh in respeet of any maner occurring, or any cause of sction, suit or ¢laim that, but
for this Article Seventh, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

EIGHTH: The Corporation shall not be subject 10 or governsd by the
provisions of Section 703 of the General Corporation Law of Delaware, or any
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amendmeni ot successor provisions thereto, with respect 1 basiness combinaticns
berween the Corporation and interested stockholders.

MINTH: The Corporation reserves the right at any time, and from time 1
time, 1 amend, alier, change or repeal any provision contained in this Cenificate of
Incorporation, and other provisions swhorized by the laws of the State of Delaware a1 the
time in foree may be added or insertad, in the manner now or hereafier prescribed by law;
and all ights, prefesences and privileges of whansoever nature canférred upon
stockholders, directors or any other persons whomsoever by and pursuant to this
Certificate of Incorpuration in its present form of as hereafter amended are granted
subject 10 the rights reserved in this article.




CERTIFICATE OF AMENDMENT
oF
CERTIFICATE DEPCDRPUR&TION
OF NC.

R R

Ofote. Inc.. a corporation organized and existing under and by virlue of the
General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation. by the unanimous
written consent of its members, filed with the minutes of the Board adopted a
resolution propesing and declaring advisable the following amendment to the
Certificate of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation of Ofoto, Inc. be
amended by changing Article | thereof so that, as amended, said
Adicle shall read as follows:

“The name of this corporation is Kodak Imaging Network. Inc.”

SECOND: Thatin liew of @ meeting and vote of stockhelders, the
stockholders have given unanimous written consent to said amendment in
accordance with the provisions of Section 228 of the General Corporation Law of
the State of Delaware.

THIRD: That the aforesald amendment was duly adopted in accordance
with the applicable provisions of Sections 242 and 226 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF. said Ofolo. Inc. has caused this cedificate to be
signed by Catherine MeCabe its Secretary. this 22™ day of February. 2005.

OFQOTO, INC.

By,

Catherine MeCabe, Secretary

State of Delaware
Secre of State
Division Corporations
Deliversd 01:40 PM 02/25/2005
FILED 01:14 PM 02/25/2005
SRV 050158978 - 3059736 FILE
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RESTATED CERTIFICATE OF INCORPORATION

OF

KODAK (NEARR EAST), INC.

We, Andre P. Mahas, being the President, and Gary P.

Van Graafeiland, being-the Secretary, of Kodak (Rear East),
Ing., in accordance with Section 807 of the Business
Corporation Law of the State of New York, do hereby certify:

1. The name of the corporation is Kodak (Mear East), Inc.

2. The Certificate of Incerporation was filed by the
Department of State on December 3, 13947,

3. The Certificate of Incorporation_as, heretofore ShEfEEd
—ia--further amended am follows:
“{a)” “to amend-article 2 so as to replace the purpose-or
purposes for which it was formed with 3 more modern
Atatement .

In order to effect the feregoing, articlie 2 ig hereby
amended to read as follows:

"3, The purposes for which it is formed are to engage
in any lawful act or activity for which caﬁpnrﬂ.iqgn-
may be organized under the Business Corporation Late
provided that'it is nor formed to engage in any act or
actiwvity requiring the consent or approval of any-gtate
official, department, beoard, agency or other body,
without such zonsent or approval first being .obtainesd;=

(b} to amend article 4 so as to modernize-thearticle:

In order to effect the foregoing,. article 4 is hereby
amended to read as follows:

*4, The office of the corporaticon in the State E-Naw
York ia to ba.locakbed in. the Couney of Monroe; andsthe
addresd to which tha Sscratary of State.ahall mail a

copy of process in any action or proceeding against the




- X

corporakbion which may be nwnd'wm him 1w 343 Fzace
Strewty-Rochester; New York ~14650-0208-%

(e} to delete article 5 stating that-the durdrion of
mq:m:lt.inn is parpetual,-since-the Business - Gmw-lﬁ-i
provides that the duration of a l:nrpnr.tinn 1s per petuslin
the absence of provision to_tha coatrary in the Cartifioats

‘of Incorporation.

(dl to delete article & relating to the number of
directors.

() -to delere article 7 relating to the names and post
cffidd addresses of the initial directors.

—tr—to daleta 8 r-llr.ing to.the-names and post office
address .of. sach subscriber-dnd_the nunber of shares
subaoribed.

={g}—t& delete—arricle 9 gtating the age, citizenship ang——
-rasidenca of -cne- nr—,mn--aubﬂer&su—urdmm—hh-—-.—-
corporation.

) to renumber article 10 as article S.

{i} =~ te delete article 11 grantlfig power teo the Eoazrd SF
direcrofs to appoint legal -rapmm:ltiw before any

authority in any country in the -Near Bast' dr el
‘mince such power is part of the power of m
conferred on-the board of directors by law.

{1} to delete article 42 stating thHit the divector. nasd: nst
be a stogkholder, since—the—Business Corporaticmilaw oces
"Tot require A director to bé stsck Helder.

4. The text of the Certificace. of Tncorporation. s
heretofore—amended, i -hereBy-restated as fusther shmadsd ¥e

read a8 herein set forth in full:

"1, The nage of the corporation 1§ NEIEK (NSEE BaWe)
Inc.
2.  The purpossE £OY WETEN it 18 ToT@el o oS

in any lawful act . or.sctivity-for dermesnis - HmunT
may be organdzadiunder ENe Disicess CFEERETEE DEEDITE

A




5.

= 3 =

provided that it is nor formed to engage_in any act QT
activity remuiring-the cong®nt or approval of &ny state
official, department, board, agency or other body,
without such censélt or approval first being obtained

3. The aggregate number of ahares which- the
w shaTl MEVE TRE authority to fEsue i# twilve
thousand (12,000} ehares of the par value of One
Hundred Dollars (51004, each.

4. The office of the gorporation in che State of Hew
York is to be located.in thé County of « and the
address to which the Secretary of State.shall mail a
copy of procese in apy uctiqg_ar préocesding against- the
corporation which may be served upon-him is~343 “BEdEE
ﬂr.mt. Rochester, New Y6EK ~14E50-0206.

5.  The Secretary of State of the Stake-8f Hew-¥ork-ie
hereby destgnated a& agent of the corporation upon. whbh
process in any action or proceeding agdinst it my be
sexrved. "

These amepdnents and the Restated Certificate eof

Incorporation were suthorized by mctieH of-the-board
followed By REEToN. of . the holders of all-tutstending-shaces
entitTed o -wots.

IN WITHNESS WHERE®F, Kodek (Mear-Bast), IH&. oliaed

this certificate to be signed by Andre—}. TR
Presidéft,—and-Gary F. Van Graafeiland, icd Segretaryi:tiid
26 day of PFebfuary, 188%5.




CERTIFICKTE-0F INSORFSRAEETN
OF
KODAK -PHILTPPIRES. LTDS
Fyrsuant to Artiele Two of /fhe Stoelk Cordoratioh Law:

# o a R B E R E R W RCE O B R CRE R TR

We, the urdersigned, desiring to form a corporstion ‘purduéntsss
Article Two ef the Stook Corporation Law of the State of New Torllime
‘Herebv. maké. subacribe and acknowledsze tHis certdifidats ToF CTHEENGEER
pose; &5 Fdllows:-

1. THe name of the proposad ¢orporation i KODAK FHIUIPEIRENE

2. ' The purposes for which 4t is to be fdrmed ste as TollEwE:

To operate o servige statlon or stations for the déveldpsieH
apd printing of motion Pleturefilm; to cperate motion pletdre Tild
changes; todeal in, acquire by leasc or otherwise, and to lessé& oFf
otherwise dispose of to others, photographic motion picture SFllms Wi
f11m rights; to.malke motlion pletures; to manufacture, purchaseE)or
atherwise acguire, and to sellesmnd deal {n, both at wholesale afid T8
8ll kinds of photographic materisls, goods, weres and merchandiseg @
&8ll ‘other goods, ware: and merchandise which may be required for aby
the Company's business, or which-may seem capable of being profitsbl
used or dealt In in connectlon therewith; t0 earry on sald businegsd
the Philippine Islands or elsewhere-ant to #3EALDILIsh and maintein &
generil offies ad dandlea, ar elcewbera £n bdhe ShETipgfne Telonse.

‘5. The amount of the capitsl stock is Yo beP¥1 Thnoussnd Dolla
($50,000.00) .

4. The eapital stoek is to consist of flvé hundred (500) sheres
the per velue of One Humdred Dollars ($100.08) eadh, all-of #8%8H ar

Jbel of the same olass. NETEN

Exhibit 3.1.10
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5. The office of the corporatidn is to be. leéated ARCTNEEEItY
B Rochester, in the County of Monroe and State GETNEW YOFEN

6. Its duration 1is to be perpetusl.

‘7. The number of its directors 1s to be five (&).

8. The names and'“post-urrice aﬂhressas of the Tireetors, umtil

the first annufl maéting of tha atockholders, arh as..'fullan:-

Hames, ™ . - : Po ge Addresses..
Charles F. Ameés, 34% Btate Strest W Y.
Arthir 6. Paul, 345 S€ate Steeet) H*—'f-‘r.
Domifigc E. Pelgado, 348 Btate Street, : Ri X
Rudolph Speth, B4a3.State Strest, Hoc ;- h’. Y.
Miltsén K. Robinson, 34F Btate Etrea‘;, Rcin‘ﬁﬁ'z&hr, H. Y.

8. The Aames and post-office address of eech subzeriber to this
Tertificate of Incorporation and a statement of the mmber of shares ol

stock which hé agrees to take, are as followa:

Hames. Addresses. - 0f SHAre;
Charles F. Ames, 24% Btate Bt.,Rochester,B.Y. i
Arthur H. Paul, 45 Btate 8t.,Rochester,N.Y. 1
Domingo E. Delgado, 343 State St .,lochestnr,lwx. 1
Rudolph Bpeth, B4% Btate 8t.,Rechester,.¥. 1
Milton K. Robilnson, 34% State 8t.,Hochester,N.Y. 1

10. A1l of the subscribers toc this Certificate are of full age;
at least.two-thirds of them are citizess of the United States, end at
least one of thén 1s a resident of the Syaté of New York. All of the
persons named as direnr.::to'i'i.a:re of full ege, and at least one .l:-f fh«sm
is a citizen of the United States and a resident of the State of New
Tork.

1l. The properties and management of the ‘business of this cOTpOTa:
tion shall be placed in the hands of the Board of Directors, who shall
have full powers of administration and shall make & authorize 'any
contratts which will be negessary or desirable in the develc.\p'nmtﬂdf

the buelneéss of the corporation.
38"




smaw% mhﬁagl RitiE Ffmtm :
0B, §RB. R, 18 PhtEoPine AT TR tnen HBAgERY 4
188500, "uEheTAsed, to rant tq 8hy.pRReeR DY, PERE"
E%ﬁ‘xﬁin’ﬂd““&““i in,She Sa{dippine. ]

foptne law, and te authorize sail-persesito

to be «INNGNGEENERRISEECT 1n ordbr to qualify mwﬂ;ﬁs wm
1 Lrec kNI

TS , we have made, subscrived andiatinowledzed
‘this CertITENESEAn duplicate.

Deted thia'ﬁday of zgm@_, 1e27.

e 3




i - T 5 R
: . " i e P A
e ot Mon York . . | :
en i;ﬁg_‘gq@= .s. o o
Gty Of Rophéuti :

< om ﬁtsfzﬁ.a;} of e , 1a27, ‘before;
:g.ri-big,___pnraomall}r appeared Charles F. Ames, AP i.hur.E_';._ F
E.;Delgaﬂo, ﬁqqulph- Speth snd Milton K. ﬁun;_n.m-m, to ;ué Ly
known to be the same .peruoua ‘d_es:rlbqé- in and who -a;nt .
golng Instrument, and they duly aarar#l_ly ackml'ledged-'-t.i:r L 1]

Bl'er;ut_.“i % 1




LT SEDTUTT Certificate of _Increase of Capitals -
—_—F Stock and of lmnhu af | es .
- ‘_"_'_“—-—-_._

. Kodsk Fhilipp.taﬂ, [.td.-,

' P'uramt to 3Iet5.an Thirty-six bf
- - the Btne‘k Cnrp-orm‘.-im Law. -

“

Wa, tha lmdurlipld., eonstitutm t-h! hnlﬂlrs
' ur l‘Marﬂ of aJ.l af the wtatuﬂiu shares of l:.od.-k '
'Pﬁﬂ'i'ppinﬂ-,—lntﬁa_._entitltd to -mn on an incresse of
upi‘Eal at.ouk and a.f nn-'bar of ﬂh:l-.rﬂ-ﬂ er nid “corpota-
ﬂf?_ . tion_; cartir;r : . :

_ The ma of th:ls corpnrnt.inn ia mm
PEILIPPINES; LID. . S o
. o - B. Thé certificate of incorporation was riled
in the office of the Secretary of Stata on Eﬁ nomd .L."
| _ f_._'_ : da? of Iiwnbn', 19&'? ’

&

1zed. capit.ll stock ia H.ttr Thousand nn]_‘lnra (15&,1101: ogj.
) 4. The total mumber. of shuus wmhich . throorpw—

81l ofi the" WMM DnIltr.l ?Euu.m} each. -
5. _ The shares. l.l.ralq :uthmﬁm"ﬂiﬁf -

-85 followa: .I.J.lc ﬂuru'u-i of thi lm clasa, .

S wirnu&n of shares Losued and’ outstanding

1B ‘two huzdnd ) i

' 7 f amounit to which the nnam ammr’f :




increased is One Hirmdred Thousand Dollars ($100,000.00}.
B. The total nuiber of shares, -including thoge
previdusly authorized, which the corgoration may hence-
forth have 1s one thousand (1,000), all of which, as ii_mrh
tofore, are to be of the par valueg of One Eul;dr_ad' Dollara

($100.00) each, and all=of which shall be G6f the seme class

es heretofore.
IR WITNESS WHEREOF, we have made and -subseribed

this certificate in dupligate, this g_’ﬁ?-:_fﬂa.y- of October,

W COMP ANY

a ~—— BASTMAN EOD.

El -—
g

By

of Oetober,. 19Zl, before me,
uu'nuﬂ,htr, parsonally appeared Frank W. Lovejoy, to
—sworn, did depose and- aay
that. he resides in the City o ~-Han L

He {5 one—of tha !Lga_fg;uidmtl ‘of Eastman Eodak paﬂ?‘
the corporation deseribed Im and-which exsouted the nhcwa
Anstroment; thaet he kmows the seal of said corpora
that the—sesl -affixed to saild lnstrument is said cor

seal; that it -was so_affizxed by orde Board o

S dr e C tors of Faid—corperatich, and that he signed hizsneme
; “.'l'ulf“'J A e to by like order.

HWepy - Fa- an




STATE OF NEW YORK
COUNTY-OF MONROE
CITY OF ROCHESTER:

S8.

Milton K. Robinson, being duly sworn. deposes
and says: That he i1s the Secretary of Kodalh Philippinesd,
Ltd., the ecgrporation mentioned and deseribed in the fore-
golng certificate; that the persons who have executed the
foregoing certificate constitute the holders af regord of
all the outstanding shares of safd corporation entitled

to vote therson.

Sworn to before ma thisa
= day of Qetober, 1931.

D o 4
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Pursuant to Section Thirty-six of the Btock
Corporation Lav.

The mdur::l.;nad hpj.r; the holder of record of all tne
gutstanding :harn; of Moration entitled to vote v:.’!m
relatien to the proceedings provideéd for in this certificate
-does hereby certify as followsy

1. The name of the corporstion is Kedak PRIIIppiney;
Ltd.

2. The nertii’icntn of incorporation was fi.lﬂd an the
office of the ﬂecretn.ry of State of the Etate of H!'-F York on
the 2nd’ d,a.jr“:;r_ Becem‘bar, 1927.

1, Theé éer‘tiﬂédte- of inecorporation of this corporation
inmﬂ—mﬁutw of ‘the changes .authorized by
Suhdiviuon 2 of, Section. _35 of the Stock Corppration Law of New
York, .to wit: to change the number of its au_thprjan shares,.
and to inereaze the amount of 1t.s._cap1'ta.1 stock.

The certificate of incorporation as heretofore
amended and as presently in-force and effect provides in Articles
3 and 4 thereof that the amount of ths capital stock—isome
hundred thousénd Dollars ($100,000.) to consist of one thousang
{1,000) shares of %he par velue of One mdred Dollars ($100.DO)
ageh.

5. . étﬁiﬂubn—-ot—hmmuﬂm is hereby amended

r3. The amnint of the mm*;mﬂ

to be Two hundred fifty thousand Dollars<($250,000,)«

= """'-—-—'.-._:r:'

J' FJ/




par m}m inr Oné hundred Dollars (&% ;
all ofswhich are "EEW—:ML._.__

IN WITNESS WHEREOF the undersigned has subschibed-
gnd ‘socknovledged this certificate thik ¢ % day of October,
1950,

EASTHAN KODAK COMPAKY

o (o wlt 7 DT

Vice-President

State of Ngl ‘Iorl-:*—w
County of nroe’; s5s.
¢ity of Rochester:

on the-*i‘fdnr of Detober, in the year 1950, before me
personally came D. MeMASTER, to me wnowm, wWho, being by me duly
—swm—did—dﬂposﬂ—and-_w resides in the Town of- Brighten,
‘Hew ‘.'tcurk, th-nt ‘he is & viu-e-Pns-iémt uf Eastman Kodak® Cbnp&n?_,_v
the corroration describad - :I.n nm'.l which executed the q'tlo\re :I.ustm——_:

e

‘ment; that he lmows the seal of said curporatiqn* that the seal
Iffﬂﬂd to satd 4dnstrument 1s such corporate SEE]. t-hﬂt- it- vas
80 wffixed by order of the Board of Directors of =said corporation,

and that™he slgned his name thereto by like order.

UmTrung o, ires |
MOTARY PLIBLIC [N THE §T. § 0 1
. MONROE COUNTY




He i the dulileleoted, qualified uﬂ-aeimm

Xodak Philippines, Ltd., and-as such 15 custodlan-of-%he dtodkE
Book of ' sald eorpdraticn; that the fdersons who have ‘exscited il
foregoihg certificate constitute in persofi the holders of

record 6 all df the outstanding shares of said corporaticn entItisE
to vots with relation to the proceedings provided for in the

Bubsr:rii:ud and sworn ‘to 'hiﬁ‘cra
me thia Jiuffda,}' of Octnher, 1950.-

VALY
u_l:a.‘l':r Public

CTRTEUDEL

-"-",'r.-,l\c' © MOTARY PURLIC 1 THE A oK
& = LN _1" - . MGNROE COGr e
LR ME COMMISION CEPARES MaRD. _ Bed

TEFLT
BTATE OF NEW YORK:

. g 1 As,
COUNTY OF MONROE :

A. STUBER, beina duly sworm, depasa; q.nd. swa_mt-m
iz the, Hn-&-t"raaident of Kodak Pnﬂ.ipplnu, Lta., the cwppnt.hd
nam in .the snnexed certificate of amendment of certificate of
anorpurat:l.un “Ynereasing the musber of shares and capltal ntoqk of
u:ld nn:rpurat!.m pursuant to Section Th:h't:r-lix of the Stock )
w_mawmim
Mﬂmtim JAs thereby aunthorized to issue 18 m thouaand ﬁ“
hundred (1,500} all -of which dre-to be of the pir wvalue of One-

pd: Dﬂ-lul (4108000 each.




I 1 8E;
COERTY  F. MoNRGE

Beils Asgletant Treasurer-of ‘Koddk Philippidee,”
edrporetion nEméd in the andexel certificate. ol aneid
gertificate™of irncorporation ineresSing ‘the himber: ufmm
edpltal stock of E41d vorporation- pursuaat-to.Sectitn Thirtydsfssd
of the Btock Corporation Law; thet the mumber of additional-shersl
whieh the corporation 1s hépeby suthorized te lssue isiene
thousand’ five hundred (1,500} all of which ere to be of-the 'pad
value of] One hundred Dollars (§100.00) each.

Subseribed and sworn td Defore

.
“Fublic .
GERTRUDE -
HOTARY FUBLE 1M THL 5T R
mnRAuE Bouk .
'y COMMITSION EXFIRES MARCH =, 783
o
oy
L it
M ¥
f .




Certiricate of Amendment oOf
Gertlficnt;.of Incafparnttun
of
KODAK, EHILLPHNEﬁ, LTD.
Pursuant to, Section Thirty-six of?Lhe Stock

—Corporation Law:

The ondersigned being the holder of record of all the
-aut:tanging_nharea of the'écrpcration.entirled to vohe with
‘relgtlon fo the proceedings provided for In chis :erti?ién;a
‘does hereby certify as follows:

1. 'The name of the coYporation is Kdédak Fhiliéblnei,
‘kedy

2. The certificate of .dncorporation wa#g filediin the
office of ﬁhE'SéEEétaxy'nf Statk of the State of New York“om -
the 2nd day of December, 1927.°

3. The cefrificate’ofingorparation of this corporation
1g hereby amended to effect one or more pf The changes aythorized,
h} Suﬁditixiun E.nf Sectien 35 of the Stock Corporation Liw of .-
Mew York, to wit: Lo change the number of its authorized shares,
and to increase the amount of its capital stock.

4.  The certificate of incorporation- as previously. £il
and as heretofore amended provides in Articles 3 and.& theraof
that’ the.amount of the capital stock is Two hundred £1#Fy
thousand Déllars ($2507000.) to consist of two thousand five
fundred (2,500) shares of the par value of One hundred Dellars
(5100.00) .eachs

5. The pertificate-of incorporgtion is hereby further

amended so that Articles 3 and 4 thereof shall read as follows:

/




-ii.
'.?. -The *amuunr. of tha..capifnl al:m:k qH&l’I .
_?:,-_rsix hu;dred thuus‘and Dolln:n ($ﬁ00‘.0{}0 ).
E 4, I'he capitai sfock qhall cunsist ‘of six
l:hauaand (6, ﬂﬂﬂ) shares uf I:he pa'r value uf Dne .

htrndrec! Dullurs (310!"3].00} Ear.-h qll"m'w‘hich -are

L = e

gy 1 i TS

IN HITN’ESS HHEREDF tl‘lﬂ underaigned_ has subscrlbad and

iy
to lrr: of the Pu&ue clnss "o e - b

uqkmh;ﬂgw& t':ﬁt r,ut.iiitate t‘ni-n '..:rr‘ day 0f April, 19b3.

Fl

EAGTMAN KODAK COMPANY

By . .

. “VicécPresident ., -, -

L .
it_ . — .,;\ = N

s A N ¢ rh
State of New 7 S :‘“‘ .4 :"*.-_’ S
County oFf LT N EEAN

C:I.I:}t'\ﬂf Bndheater '

A " On thﬁ: 3-:'«Tday of .AprIl_' in the year 1‘363 befb‘r‘e me

gersnnalljr Same- Geﬂld B.. Zurnm'r, to me kncmn ~who',. ue!.ng hjf me

cl,ulg g, g :ﬁegggg ﬂnd_aay,__thu;he_neaidas in Ehe—Tm—of—“"-
Bright,pq, Hew ‘!i!nrk,,t‘tfat he is a vice—l?rqsident c:-f Eﬂstr-nan Kudak..

,Ga;:pany, t}re corparn::fhn dencrihed in and. which exe::uted the ahove

i.nntrume.-nt- ;hut"he 'Ir.nows the seal of ‘said -::nrpcraticm 1l:tuiu; tha
t-i

aeal n,E:l:!u:ed I:s- nurl.d iﬂstmnlgrrt”tﬁ“sucﬁ curpnrate seal., ‘that it

-

was aq afﬁxed iby order af ‘the Board uf Dirmtcra nf snid “corpcr-'

atibh, nnd that he signed his nﬁme thefeto by like urdEr.

N "
. GERTRUGE 3, PEER .
NOTARY PUBLIC, 5TA M OF NEW YORK.
COUNTY OF MONNOE
N COMBSLON X TS MADTN 30, 19ed




ETATE OF NEW YORk:

s sb.
COURTY OF MONROE i

W. F. SHEPARD being duly sworn, deptses and“fays that
he is the Secratary of Kodak Philippines, Ltd., and that-the '~
persons who.have execuced the forepoing 'n:e_rl:ifi.cat:e r.unst-itutt
in pérson the holders of renurcﬂ, of all of the mitstanding slh.nr.al

of said corperatios entirledto—vore Wwith Telation to the ‘praceed-

ings provided for in such cerfificate.

_Bubseribed and.sworn Lo b_efnre_'
me this J0% day of April,.196:

CoGr S pEEn—
mmm#mtm
©d ONUNTY OF MONKDE. -
" I 4 WV COMAZZEN EX™RATS MADTH 34, 1964
"STATE OF NEW YORK: .-
e+ gg,
COUNTY.OF MONROE :

o ds

W. F. SHEPARD, being duly sworn, deposcé—amd 5ays that.-
he_is the Sécretary of Kodak Phiilippines, Ltd., the corporation
named’ in the sannexéd certificate of smendment of c¥rrificate of -
incorporation increasing the mumber of shares and capital .stock of
sald corporatiomn pursuant-to-Secrioh Thirty-six of the Stock,
Gorporation Law;

‘That™ the number of additional wehares which™the ecorpor-
ation.is thergby authorizdd -to iggue is-three thousand five
hundreéd. (3,500) all“of which are to be of the par walue of One
hundred Dolla¥y. (§100.00) each;

That no shares are changed by the forepoing-certificate:

and
"

3




_.ﬁ...
That no increase in the par value of shares 1s

authorized by the foregoing certificate,

Subsegibed and sworn to before
me this 40% .day of April, 1963.

i .
i

e GEMTAMDE 5, FEER
NGTARY PN TEA T, OF MEW YORK.

COUNTY OF Mukisn. -~ *
T oM RIS AT 3, 1A
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CERTIFICALE=OF AMENDMENT
of the
SERTIFECATE-OF -TNCORPERATTON

u-l"‘

KODAK PHILIFPINES, LTD.

The undérsigned holder of record of all outstanding shares
of Kodak Philippines, Ltd. -entitled to VgtE diersenhenehy . .

cartifies:
‘1. Thé name of the corporation is Kodak Fnilippirmes, Ltd.
- .

Secret&Ty of State _m_ﬁgumn 2, 1927,
The Lertificate of Incorporation Is herehy -amended as

iy
The Certificate of Incorporation was filed by the

3. Th
&uthorised az.r Smetion -B01/0f the Business Corporation-Law to

:j‘.'rewt the following amendments:
{u":l Pa.l:a:ranh 1 of th;e_ Cer{:il‘i'ua.te of I‘[Ancnr'pnr'atian is

amended oy deléting the word “br;j:ﬂud,_" and as so amended

Paragraph L reads:
The name of the corporation is Kodak Philippines, Ltd,

1s
-(b)- Paragraph-2.of the Certifipates.of Incorporation which-

sets forth. the purnoses of the corooration is-afiended by deletine
the entire -paragraph and substituting therefor the fol3ewing:

2. “The purposes of the corporation.are as follows:
To engage in any- commercisl, mercantile,. ”
industrial, manufapturing, import and/or expdrt
actiutus“ phote processing and Pphotofitilshing
servicss,- 'r'asear-ah licensing, servieirg, agendy
ar hmke*‘age business not-prohiblsed-by--law, and
any ,” knme or all of bhe foregoing.

o
¢

-




-2~

To acquire, hold, create interesta in, or
dispdse of Teal or persconal property, 'r.angiblu

Urintangible ,_of any -

(e}’ Paragraphs 6,77, B, 9,-30, 11 &i# 12 of the Certificate
.a'f‘mmmmhmn.‘im."dme£§g1;__,1_r?'ﬁﬁﬁz—_aﬁjﬂgeylg

Paragrepii@inrovided for perpetunl duraticn of the.
corporation, A matte? how covered by Section 202(a){l) of t-he-
Business Corporation Law.

Paragraph % fixed the number of di rectors at flve.

Paragraph 8 gave -the names and pest office addpesseés of
the original diredtors.

PEFEETEPN U Rave the names and post offide addresses.of
each subseriber to the Certificate of Incorporation and steted the
nunber of shéPes hf asgreed to take.

Parigraph 10 stated-that the di¥Ectors and subseribers
met eertain _Qh:alifinationa required by the law then 1n Torce.

Pu.~ ; a:p.h 11 statéd that the prénpart:ieé and'-:ma-na.gérr'.éni;.
&f the business was placed in the hands of the Board of Directors
and conferred pewers on the Besrd, matters now covered hy Artisle
“L—oft the Buslned§ Corpdration Law.

Paragraph 12 provided that s director_need mot be &
stockholder to quallfy as-a director. a provision obadlete-under

- q-rq.' W, -
4)—A rrew—parageaph 6 is added to the Oertificate of

Ineorporation .i'?eading as follows:

)




.

eslgnated ns the agent of Lhe corporation upon
] on or proceedlng against
i1t may be served. The addréss to which the Secretary
of State shall mall a copy of Process J.n_m;r..-mwn
or progeedlng “agelns
rved upon him is 343 State Street, Rochester,
ork 14650.

E. }‘he Seorebary of Statf of the State of Hew York
de

(&) A new paragrfsph T is added £ Ehe Certificate of

Innorpor-ar.iun reading as !‘oflmtr :

T. HNo holder of shares of the éorporatitn of any tlass
row or hereafter avthordzed, shall have any pre-
ferentlal or preemptive right to: t.u'hlcribi for,
purchase or recelve any shares of the corporation’
of any class, noW.or hereaffer authorized, or any
options or warrdnts for .such shares, or any rilghts
to subseribe to or purchase such: shargs, or any
seourlties. tonvertible-inte-or-exehengeabie-for—-
aych shares, which may at eny {lme be lssued, scld
or offered for sale by the corporation.

;I'hﬁ__..:ﬂbl:lvE amendments to the Certificate of Irecorporation
“were—guthorized-by—inarimous-written womyent EETtIng TSFTH ThE
.aotion gEker;~¥bgred by the holder of all cutBtanding shares—-
entitled to vdte theresn.

INTWFTNESS WHEREOF, trhefundmig"ne'd'?m:‘éh'ﬁﬁa_'m_s_made
and sigfed this Certificate on the Sthiay of Seotember. 198, dnd
‘affirms the statements contained herein are tirue under"t!.':e

-penalties of-perjury.

EASTMAN KODAK COMPANY




BOGIGEI -

CERTIFICATE OF AMENDMENT
of the
EEATIF ICATE .OF INCORPORATION
of
KODAK PHILIPPINES, LTO.

Under Secfion 805 of the Business Torporation Law
The undersignéd halder of record

wshares of Kodak Fn.tl:lpp:lnes, Lid#®
hereby certifimg;

Ced 1. The nams of the corporstion—isHodak PHITIGGInGS,

2. Fheterti¥icate of In&nggxltlun_ua_tﬂmml
Secretasy-of -Stateon-Dd =

3. The Certificate of InEo

; Sis hereb
amended “F5 authorized Hy Sect t’!ﬁiﬂﬂ?ﬁ?gx
Cotporatisn Law to effect the followlng amsndments:

{a) ‘Paragraphs. 3 and 4 of- tHe Cerririvate of
Incorpofation are amended to increass.the -uthﬁrized
capital of the corporation From Six ‘Hundred Thi
Dollars opslsting of &,0Q00 shares of $100 par value each
to. One Millian Eight Hyndred Thousand Dollars ennli;t ng

of 18,008-shares of- i par valus -each; PLFEGTapH
amandad by deletin amiflig
T i,

lars

pLE -!:uttng—th::vrm-
the fallowing words and Figures "Ons Million 13111: Hundred

Thousand Oollars ($1,800,000.)"; as.so amended Paragraph 3
reads:

3. The-amount of tHE “FEfiltal stock shall be One
MTITIon Eight . Hundrad Thoesend=Doiidirs-
{%1,800,000.})

of all g ﬁ

Jiﬂliﬂ‘




(b) 'Farngt'qph 4 of the Cartifieate of Incorporation
is amended by deleting the vunrd: and figures “six-thousand
(6,0000" and substituting therefor the following words and
fleures "sigrtewmthone (T, UG —a s so—amermie

Paragraph &4 reacs:

&— -THe-capital stock §NEl] consist of -elghteen
thuusﬂl_n,é__{_ln.ﬂnm'_ihl;és of the per value of One
Hundpnd pellars ($100) mach, all of which afe to-
be uf- the sun! I:Id‘bs.

The abave aundmants to the certificate_ of
Incorporation were- ‘auth‘t‘ri nEI br unamingo -rr _ttan ctmsent )
suttlng forth thz anl‘.jnn ul:en, -asa-{;d_;r the nn.‘!ﬁer”of.
a1l outstanding shares entitled to-vote thereons

IN WITNESE WHEREOF, the underzlgned shareholder has
made and signed.this-CertEriEateon the TN day of
.}a-nuarv;' 1984, and afflrms the statements contalnad herein

ate true undér the penalties of perjury.

EASTMAN KODAK COMPANY

e F SAARE A DL DE S



Exhibit 3.1.11

HESTATED ——oF THE
o Essosz aﬁw

Undsr Bection-807 of the Business corporation Law

F. Van m.l.h_llllﬂ | ' m
ST S e S

ﬂnﬂ%ﬁhﬂkimin“km
m

__.The Certificats of Thoorporation was—filed by the
%'“ﬂ ftate on April 23, 1951,

e gertiricats of Ingorporation aw hefetofors amended
in mmended as follows:

(8} to delata "proposed™ from article 1 so that it reads
as follows:

"1l. THe wma of the. corperstion is Kodsk Portuguesa

Linited."

1Y) uﬂm-nnuuh&?m or
rﬂm for which it was formed wi more

sta k.

In ordar to affect the foregoing, article 2 im hereby
amanded to rmad as follows:

'2. —for which it is formed ars to sngage
act or activity for which tions
urmi under the Businass m Law,;

Il:ltll_lt{ r:].ng' the umﬁ. 1 of any

state offi deparjmant, rd, or other

body , u't_thwt such consent or approval rst being
obtalined .

{o) to bring up to dste the mailing address in arcicla s
so that it mdl as follows:




E o
m*mmutlﬂaimummtmmimo:
whw_.-mu Business C atd)

A hat tha tion of & corporation e
i i T P B St
l."l ‘to »4d & new article &
nmnormsuuufuwv

it} to qll_ﬂ,n-ut:l'ﬂt 7 ralating to tha number of
’g h delete-articls § re ng to the names and post
of tha I-Mthl dimtm
“#o0 delste article % relating to the names and

poat
address of sach subsoribsr and the numbar of shayes
subscribed.

m‘nmmm-.mmm the age %mﬂlmﬂd—
Feeidensg 9f oma ox-more sebecribersor afvectors of

"“[;i to resumsbar Article 11 which des s the Becretiry.
af New York-as the ageant of corporation upon _
Way’ be served as article &.
g: ta dalets muh 12 grlntlng to tha board of’
to appoint represantative bafore any
y in 1, -lmluchpwi-nno!m
of mansg conferred on tha board of -dirsctors by
.
1) to dalata -:runl.n 13 -t.tt.im that thi
int ba. a stopkholder; winty the Business Co %ﬁ
&p_mtrml.ﬂlii ractor to ba a stockholder.

4. Tha text of ths Certificate of Incorporatien, as
herstofors amandsd, is hl!ﬂinﬂltlm as further
to read as harein set forth in full:

-




bt Lt name of tM-torporation is Xodak Fortuguess.

3.. The purposss it is formed are| to .

in any lawfal act or ivity for whieH B
Ead BPusiness Corporation Law,

it of the capital stock is to ba One.
dollars ($100,000).

4. e capital stook is to consist-of one thousand~
{1 shares, of tha par value of Ona hundred dollars
(¥100.907 wach, &ll of vhich are to be of the sams

B -

1

5. The office of the corporation is to be
tha Clty of Rochestar, in the County of
Btate of New York, and ths address to which

sctiocn or procweding against thé corpofation|wh
ba sarved upon him, is 343 State Streat,
Rev York 14650,

6. The Secretary of State of the Stata of York

is harsby Basignated as the agent of the-go tioer

“wumww-' s in any agtion or g .
-may-be-wervea.™

5. Thasse it# and the restatement of the
Certificate Incorporation were authorized by agtion of
the board followsd by :.:m.!.m of the hélders of all-
wtltal:ll.ngm antitlad to vote.

I WITHESS WEEREOF, Kodak Portuguesa Limitsd ‘has
caussd this ceartificate to be s#figned by Gary P. Van
Grpafeiland, its Vics Pra#idant, and Waltar F. ‘Gilges, itws
Assistant Secretary, this [Fth day of Aprill, 1992.







CERTIFICATE OF INCORPORATION
oF S
 RECORDAK - SATES- CORPORAYION ~

i .._{Url.der Section Loz afht.h.s Business Corporation law)

- %
L=k . HEEERE AN

_ WE, THE UNDERSIGNED, 81l of the sge of twenty-one ,

.¥years or over, for the purpose of forsing a quporlﬂon .
pursuant to Section 402 of the Businese Corporatlom Lew of

. New York do hereby certify:
-
. FIRST: The name of the corppration ia RECORDAK

SALES CORPORATION.
SECOND: The purposes for which it 1s .furmelld are:

To manufacture, purchase, rent or otherwise escqguire,
sell, lemsg, piedgi or otherwise dispose of or desl
in machines snd spparatus for photographically
rétording any written instruments . or grephic
materials and &ll materisls and supplies therefor; -
to manufacture, purchase, sell, leéa or other-
wise acquire, dispoapesf-apd. d ctographic
"Eoods, materials and slipplles of a1l kinds, and all
other goods, warés end merchandise which may be re-
quired for of the company's business or which
may seem tapable of being profitably used™tr dealt
in in connectlion therewith; to develop snd print.
.photographic £ilm, including motion pleture film;
toldo any and all other incidentel things necessary
or deemed advisable in the lawful conduct of fts

business. ) .

STMHIRD: The office of the corporation is to be
. located in the-City of Rochester, County of Monroe, State of

Hew York.' )

FOURTH: The ageregate number of shares which the
-enrporati_l::n ‘shall l_'lave_ aﬁt'.ho;_rlt;r to issue is ten tha;a.saru:l ’
(10,000) of t_.he' par valué of. One Hundred Dollars ($100.00) '

gach. . o

!IPTE.:' ”'.'ﬂ:n S-crétnw of State is designsted as

Exhibit 3.1.12




8-

B sient of the corporetion upon whom process sgeinst the
mm.—ﬂ'ﬂ- aerved. The post ofifles sddresa tor
WIS Sesretirg T State shell meil'd copy of any
Prtaman ageinet the corporstion werved upon hl.i.-l-l.l

N9 Btete Strakt, Aochester, New York 1468,

IN WITNESS WHEREOF, we have made sand signed= tiris
@arkifibate this 20nd day of November A.D. 1965, ond we
STiFe the' wtatements contained thearein as true under
ponatties of perjury. e

b Bouars
ufhlﬂ. New York llIIGS

T HIMMQ ﬂ-qu“-
Buffalo, New York




Under -Bebtion B05 of the Dusiness Corparation Law

Wa, the undimisntd; JRMES M. .!.H.HULD and 'ﬂ'.ﬂ[.[.ull
-'!EEH.RD being rnlpentivelx the. P,r--idunt ‘and the

B-Eﬂratm nf Recordak Sales Corporation [hg,r:ihl.ﬂ-er the:
"cnrpdrﬂiqn'}, do hanhr qartii‘r and” set forth:. .

wdat m n.m of the wrnuﬂﬁon is "RECORDEE

‘BALES DGMGM!IOH' :

B IR m ﬂerb.tfintt& of Incorperation ur Ehae
Corporation m f1led bﬂhﬂ Dvpurtmnt of State on Hovem-
ber 23, 1965.

3.+~ Phe Enrtiﬂ.suﬁu bE Incorpnru.tioh of the™ Uclrh
‘poration: Te hereby amended, - mumt to Faqt!.nn BOL"of the.
Buaj.m'gg,a "L}nrpmt:nf I.-E'SI" ‘to uftdl_ab & ‘change 1:1 th‘n en:'por-

. .ate name- and’ to, Jm.u-E __Q_nm:‘-l#l—-;l-l-tt_"pﬁﬁtl.

ek 7 ot the, Gu:-bt-iﬂcth of Incor-

_...._'_-d|

purat:tdn 1s-hereby- mnﬂ:d s0-as 4o read in.its entirety
"'i'iv'@l_mr-

, !‘IHBT' m_me af the Uﬂmbratiﬂn- is
Eastmen Kodak Egpogitior-Company, Lbd,




POTE :lrm M-.. thtﬁﬁurpnrat-iﬁ is
&.ntiug -as mgent.or peprescntative,

enghage in coﬂiﬂncial mercantilie,
"iu;\- turing ninl'i‘;lg industrial, mport- !
ing rnortim or tnading busines '
. venture;-geotivity, or service or n-tE:?
uinilar -bu 1-EL] vunhura or Ictiﬂt;r.

_._In_,ugggu in scilentifids and technolo=
" gioal ressarch and plirsulte of avery law-
ful kind and desdription and to utilize,
Hﬂp}ﬂr and exploit-ahy and 411 knowledge
Mﬁulﬂu kHerefrom
Iy, o utmut gt., purchase, lease or other-
*la.'“ a.uqumr“ y hnlg, 55'11, mortgage,
huEEn or ath nu Hispose~of, invest,
and aul -ard] with reel and per-
-4 b

le—ar-dntangible,

‘The Poregeing aMendments to the Certi-

f4oaté of Incorporation of the Corporation were authorized

1V




._'- P 3 .""|' Eﬂqf-ﬂu »---
“mﬂw Wmath‘bft E—

an.

ﬂmmmr the under#lgnsd have exBou-
‘ted and :1gﬁa—d thil certiuanta m-.g,::: day nr Hovem-
ber, 1968,

STATE OF NEW R}{g
COUNTY. OF -MO 8a: :
CITY-0F ROCHEATER) - . e -
HIL&IIH F.. SHEPiBD bting duly sworn, dgﬂoﬁea
nnd says that, hu is cne of the perséns who. ai;had the fore-
- guing Gurt.tficatr r.nnt he signed- daid, Gertlricnt.e in thu

| capacity sun hpnaath-his aignature ﬁher!cn' that he has

wuuuu 1]
. - ST ) T
'E?erear and that tha atnttmﬂnts punt&inad th!rﬂin are true

- .-——"

o hin,nun knnuladua- ';TE




b-tu!.t orm éu-pnfy mtiei.p-t- :En"ﬁbirultﬂ:ﬂl md ather
aﬂﬂbiu f-l.i.“ dhplln and t'.tpo:l.tmhr
'nmm be it

: mu.m: That in the judgment of t;b.1=| Boazd,
the name "Eastian Kad-'k." Exposition Company, Ltd.” if not so
similar to-the name of the m ai to tend to miu-
decutve, furthar .

mm.m 'Ihnt: the’ huuﬂ,dtn: or any ’?Ltnv!'rni.ﬁut'
‘Bf the Company is hereby authorized to connnl:,.inl-ﬁth; on

“béhalf .of-the—Company, pursusdt - 615 o

York Businiess Corporation Law, to the 'ﬂﬁu of & ficate
of Amendtent of the Certiffcate of Incorporation Recqrdak
Sales r-tinn changing its neme to Eastman Exposi-
tion lnd amending its purpotn by’ IMing theareto
subs nrf l:he fu’l.lpw'l.ns'

"l:b duian, d-walqp entuhlhh mal:mét, opetate
lnd--s.ntlin displays, hit a::iiﬂﬂ.:l and expositions
of. all kfnd and nature in the Unitéd States and in
dny or a}l foreign countriés: to-do any and all

“thipge incidental to, DecessaTY; guitable,- uj B
s aquduuqe to prngmcm lnd-tpu:mtd.ng the | operatiom,
Cog

Eﬂ,tl.nn,
ox ‘of - -mr T%:‘—parlun, Firm o, of

. dtion for
which the ration is acting as.agent or Tepresen-:
.:I:ltm_.

Y

»‘I:o engage im ln:r cq-n:ul., mercantile; mamu-
factirring, minis trial, importing, wxportii .
e L yegtihe, _adiiuily, oF Hpeviee -
DT, afmilar t‘min-p- wefitute or activify. -




o

. % el -ddmrip:tu.f' e
.1, H.:";!’;'Bh;ipnxﬂ,-dﬁ heraby carcify thatl T am

Secretary of Eastman Kodak Company,. 2 K Jersey corperation,

with principal place of business at Rocheater, Hew York, and
have the care and custody of the minute bﬂk of uld Company;
that the foregoing is a true a,nd corract: co'py anes trm-cﬂpt
of certaln preambles and ruolutims, and the mmuf
dulyvatid immi.maly l.dopl:ud at a :agula: meeting ‘of fthe
nu:rrhf'!;tnntu:n of said Ea-t:-u.n Kodak Gnmpmy, -!uly called
lrui ha:l.& At ungspurt ':amuue, on- the 21u|: day of Wovember,
1955, .n: which. mti.ng a quqn:ll was pmagut, and that uid
rqnur'lutim have not hl:n. :.'upaa].nd. mdtd or mﬂﬂ-d in -

any ns;pect mdqm now l.n. ﬂall. ‘force and: -ffuct
wﬂiﬁi‘w hn.nﬂ iuli the nfﬂ?chl lcll of sald .
m@nnm in the G.'..tr__uf m:huur, ‘New. York ﬂﬂ.!,?f)‘?

pf Hovembery- 1568




We. e tinders{gned; HARMAR BRERETCR and
EROMGED! 57 2 ARTHAN, being respectivery the President and

e Pastman Kodak Exposition Gompany, LEd.

r the "Corporation''}, do hereby certify and

1. The name of the Corporation 1s "EASTMAN
- = - : -

"K'ﬁm ﬁmuszﬂm COMPANY, LTD,", formerly "RECORBAX SALES
CORPORATE G

2. The Certificate of Incorporation &f the-
Corporatiod was filed by the D&:pﬂ]:ngnt of State on
November 23, -1965.

3.° The Certificate of Incorporation of t:hﬂ
Corporation is hereby hmmde-li, pursuant. te Section 801 of
tha .Business Cur;lnoru’ti.o:; I‘.L.ur', to effect a change in the
.corporate name and to enlargpe t-he' cnrpor.nte puUrposes.

T Faragraph ﬂmrfq;f"e;fa'.m?erﬂ;an-of-

2

Incorporation ig hereby amended so as to read in its

entirety as £nllows:




: L‘M'@smm@m

JIne.

Wmm”ﬁf‘ the Ewtd..fi{-‘-nh
Lo idEiereby afended by l:he.addit!.cu¢

ruct; maintain, and operate |
Eﬁi‘iuf‘hiﬂa; or~lotations with-*
‘u, its territories, -dpd.
iy o ‘o bm..rd vessels or alrsl

qiig!:he Th tHe business of rmder-Irlg radl:r
-emm.i.dﬂtﬁ.ms aﬂrvicun:w -
putr&aant ‘to the Tutes, a.tiwﬁ;'
of thié Fedéral Communications ssiony, to
its parent ‘on sister gorparations; and tp .
buy, ledse, sell and otherwise dea¥ in s.]c.'h.
Mio station and naa.'o-ni.nl‘.‘!d.- a;;ui]:menb

be ned . The oration will-,
a:@?ga m% a;t:;.vi?;i:::r;dr \mmh g:"-}l u%x"g:gparta Lons cnrpora-{;s,ans
mﬁ. The foregeing Mdﬂmta tc tha Cart’!;ffélte

nt‘ Innorpnration of t:he. Cnrportt;l.m'l were ml:hnrized hy

E&at:nm Kudal: Gonq,pany, the holder of all the uul‘._"'t‘andi_ng

nhnre:a uE i:hfe. Dc:ﬁnrnti.on mt:l.tlad l:D vote th&rﬂ—-on




nmmmm -waini$d have Execu=

m«r NEW. fdm

EITY OF nmms:tm .‘ :

ernn 8, m bad.n.g dnl]r EWOTTL, ﬂepnssa
and: says thnt he 13 cne nf the persons th aig'ned the :Eore-
gn-.Lu,g Gartijluti, ﬂ:uit he ﬂ.g:md sald Certificate :I.n,__ﬁua
cn‘[:acil:y set bana.al:h h:[.s ulignetu:e thzracm, thnt he h.sa
rud [:he faragui.ng l:url:ifir.a.l:l and 'knnwn.'“l:ha c:unl:mta

=

the:l.':gf m.d l:hnl: tha statements contained ﬂuﬂd.n are true
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CERTIFICATE OF AMENDMENT
OF THE CERTIFICATE OF INCORPORATION
OF
EASTMANKODAK COMMUNICATIONS, INC.

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

LR

1. mmmdﬂwcuwﬂnﬂh; Eastmankodak Communications: jnc, The name
under which tho corporalion wes formed ls Aacordak Sales Corporation.
2. The ceriificate of incorparation of sald comparation waa filed by the Department of

State on the 23™ day of November 1985,
a (a) The cerificale of Incorporation Is amended to changa the name of the
corporation to Kodak Realty, Inc.;

(b}  Toeffeci the foregoing, Arficle Firat s amandad to read as fallows:

“FIRST: The name of tha Corporation |s Kodak Realty, inc.”
4. The amondment was authorized by Eastman Kodak Company, the holder of
all of tha cutstanding shares of the Comporation entilled to vote therean,
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LASER EDIT, INC. Prem e

tme: The name of this corporation is:

Lager Edit, Inc.

Two: The purpose of this corporation le to engage in
any lawfal act or activity for which a corporation may be
organized under the Gemeral Corporation Law of Califernia other
than the banking business, the trust company business or the
prncl.:l.'u-e of a profession permitted to be incorporated by the

California Corporations Code.

Three: The name and addreess in the State of california

of this corporation's initial agent for service of process are:

William H. Breshears
5646 Sherbouorne Drive
Los Rngeles, California 90056
Four: This corporation is authorized to issue

1,000,000 shares, all of which shall be of one class.

1M WITNESS WHEREOF, for the purpose of forming this
corporation under the General Corporation Law of the State of

Exhibit 3.1.13




California, the underaigned has executed these Articles of

Incorporation this 19th day of January, 1984.

I declare that I am the person who executed the

foregoing Articles of Incorporation, which exesction is my act
and deed.

eal H. BLoO yaz

..
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FIRST: The nams of the Cerporation is PACIFIC FILM &
VIDEQ CORP.

SECOND The address of the Corporaticn's regletered
offiee in the Etate of Delaware is Corporation Trust Center,
1209 Orange Street, Wilmingten, New Castle County. The name
of ite registered agent at such =ddress is Corperation Trust
Company .

THIRD: The purpose of the Cerporation is to angage in
any lawful act or activity for ch corporations may be
organized under the Ganeral Coerporation Law of Delaware.

FOURTH: The Corporation im authorized to imsus enly two
clazees of shares designated “"Common Btook® and "prefarred
Btook,® respectively, The nusber of shares of Common Btock
authorized to ke issued im 25,000,000, with §.0001 par valua
par shars. The numbsr of shares of Preferrsd Btoock autherized
te be lssued is 3,500,000, with $.0001 par value per shars.

The Board of Directora of tha Corporation (the "Board of
Diractors®) is authorized to detsrmine the nuzbar of sarias
intc which sharas of Preferrsd Btock may be divided; to
determine the rights, preferences, Frivileges and restrictions
granted to or inpossd upan the Preferred Btock or an series
thereof or any holders theresf) to determine and alter the
rights, preferences, privileges and restrictions granted to or
i=posed upon any wholly unissusd saries of Preferred Stock or
the holdars thereof; to fix the nushar of shares constituting
any maries prior to the issus of shares of that sariss and te
increass or decrease, within the limits stated inm any
resolution of the Board of Directors ori inally fixing the
nunber of shares constituting any meries 1but net balow tha
numbar of much shares then cutstanding), the nunbar of sharas

of any such serles subsequent to the issue of shares of that
series,

The dasignation and smount of tha Corporationfs Ssrias A
Preferred Stock, $.0001 par valus (tha "Garles A"}, mnd tha
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voting power, preferences and relativa, participating,
eptional and other epecial rights of the shares of such
eeries, and the gualifications, limitations er restricticns
thereof are as follows:

Section 1. Amount. The number of shares constituting
the Series A shall be 1,400,000.

Section 2. plvidends. shares of the Series A shall not
be entitled to any cash dividends.

Section 3. Liguidation Preference. In the avent of any
voluntary or inveluntary ligquidation, dissolution or winding
up ("Liguidation") of the Corporation, the holders of the
Series A shall be entitled to receive cut of the assets of the
Corporation, whether such assets are capital or surplus of any
nature, before any payment ie made or any assets distributed
ta the holders of Common Stock, an amount esgqual to 100% of the
purchase price of each share of Series A per share (adjusted
to take into account stock splits, ecorbinations and other
similar transactions arfecting the Series A) and no more. If
upen any Liguidation the assets of the Corporation to be
distributed are insufficient to permit the payment to all
holders of the Serles A and any other series of Freferred
Stock hereafter issued of their full preferential amounts, the
entire assets of the Corporation to be distributed shall be
distributed ratably among the holders of the Series A and any
other such series in accordance with each holder’s liguidation
preference. A consolidation or merger of the Corporation with
or into any other corporation or corporations or a sale of the
Corporatien’s assets shall not be deemed to be & liguidation,

dissolution or winding up of the Corporation as such terms are
uged in this Bectien 3.

Sectlon 4. Yoting Rishts. Except as otherwise provided
by the lawe of the State of Delsware or as hereinafter
specifically set forth, each share of Series A shall have onhe
vote that may be cast on all matters to come before the
Stockholders of the Corporation, as provided by the laws of
the sState of Delavare, the amended Certificate of Incorpera-
tion andfor the By-Laws of tha Corporation. Excapt as
,otherwise provided by the laws of the State of Delaware or as
hereinafter specifically set forth, the holders of the
outstanding shares of Series A shall vote with the holders of
theiom:!tan:lirl; capital stock, and not as a separate class or
series.

Section 5. Conversion. The holders of the Series A
shall have the following conversion righte (the “Conwversion
Righte®):

{a) Bight to Copvert. Each share of Series A
shall be convertible, at the option of the holder thereof, at
any time after the date of issuance of euch ehares, at the




office of the Corporation or any transfer agent for the
Corperation, inte one fully pald amd nonassessable share of
Common Stock, at the respective Conversion Prices (as here-
after defined) therefor im effect at the time of conversion
determined as provided herein.

(b} Automatic Comversion.

(1) Each share of the Series A shall
automatically be cenverted into shares of Common Stock at the
then effective Conversion Price, immediately upon the closing
of a firm conmitmant underwritten public effering pursuant to
an effective registration statement under the Securities Act
of 1933, as amended (the "het"), covering the offer and sale
of the Common Stock in which the aggregate offering price
equals or excasds 55,000,000. The Corporatisn shall promptly
notify the holders of any such closing.

(ii) Upon the occurrence of the avent speci-
fied in subclause (i) of this Section 5(b), the outstanding
shares of the Series A to be converted shall be converted
automatically without any further action by the helders of
such shares and whether or not the certificates representing
such shares are surrendered to the Corporation or ite transfer
agent; provided, however, that the Corporation shall not be
obligated to issue certificates evidencing the shares of
Common Stock issuable upen such conversion unless either
certificates evidencing such shares of the Series A being
converted are delivered to the Corporation or any transfer
agent, as hereinafter provided, er the holder notifies the
Corporation or any transfer agent, as hereinafter provided,
that such certificates have been lost, stolen or destroyed and
executes an agreement satisfactory to the Corporation to
indemnify the Corporation from any lose incurred by it in
connection therewith. Upon the occurrence of autcmatic
conversion of the Series A being converted, the Corperation
shall promptly notify the holders of the conversion thereof
and the holder shall surrender the certificates representing
such shares at the office of the Corperation or of
transfer agent for the Common Stock. Thereupon, there ghall
be issued and delivered to such holder or his designees,
promptly by firat-class mail at the address of such holder as
set forth on the books of the Corporation‘s transfer agent and
in his name '‘as shown on such surrendered certificate or
certificates, a certificate or certificates for the number of
shareas of Common Stock into which the shares of the Series A
surrendered were convertible on the date on which sueh
automatic conversion occurred.

[{=3)] Conversion Price Each share of sSeries A
shall be convertible into one share of Common Stock, and the
initial Conversion Price per share for the Series A shall be
equal to 100% of the purchase price of each share of the
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Gories A. The initial Conversion Price shall ba subject te
adjustment from time to time as provided herein.

{d) Hechanics of Voluntary Conversion. Befere
any holder of sSeries A is entitled to voluntarily convert the
same into shares of Common Stock, he shall surrender the
certificate or certificates therefor, duly endorsed, at the
office of the Corporation or of any transfer agent for the
Series A or the Coamon Stock, and shall give written notice to
the Corsaratiun at such office that he elects to convert the
game and shall state herein the number of shares of the Series
A being converted. Thereupon the Corporation shall promptly
issue and deliver to such holder of the Series A or his
designees by first-clase mail at the address of such helder as
get forth on the books of the Corporaticn’s transfer agent a
certifiocate or certificates for the number of shares of Commen
Stock to which he is entitled to as aforesald and a
cartificata or certificates for any shares of Series A which
are not converted.

Such conversion shall be deemed to have been made
lmmediately pricr to the close of business on the date of such
surrender of the shares of Series A to be converted, and the
person or persong entitled to receive the shares of Common
Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of
Commen Stock on such date.

(e} Adjustment for Stock Splits and Combinations.
If the Corporation at any time or from time to time effecte a
subdivision of the outstanding Common Stock, the Conversion
Frice then in effect immediately before that subdivision shall
be proporticnately decreased; conversely, if the Corporation
at any time or from time to time combines the outstanding
shares of Common Btock, the Conversien Price then in effect
immediately before the combination shall be oportionately
increased. Any adjustment under thies Section S5({e) shall
become effective at the close of business on the date the
subdiviesion or conbination becomes effective.

(r) Adiustment for Certain Dividends apd Distri-
, « In tha event the Corporation at any time or from
time to time after the makes or issues, or fixes & record
date for the  determination eof holders of Cosmon Stock or
holders of any other stock entitled to receive, a dividend or
other distribution payable in additional shares of Common
Stock or convertible inte er exchangeable for Common Stock,
then and in each such event, the Conversion Price then in
effect shall be decreased as of the time of such ismsuance or,
in the event such a record date shall have been fiwed, ms of
the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction:




(1} The numerator of which shall be the
total number of shares of Common Stock issued and cutstanding
immediately prior to the time of such izsuance or the close of
business on such record date, and

{ii) The dencminater of vhich shall be ths
total number of shares of Common Stock issued and cutstanding
immediately prior to the time of such iesuance or the close of
business on such record date plus the number of shares of
Common Stock jesuable in payment of such dividend or dietrikbu-
tion and/or the number of ahares of Common Stock issuable upon
cohversion or exchange of stock issuable in payment of such
dividend or distribution; provided, however, that if such
record date shall have been fixed and such dividend shall net
have been fully paid or if such distribution shall not have
been fully made on the date fixed therefor, the Conversion
Price shall be reccmputed accordingly as of the close of
business on such record date, and thereafter, the Conversion
Price shall be adjusted pursuant to this Section 5(f) as of
the time of actual payment of such dividends or distributions.

(g} Adjustments for Other Dividends and Distri-
butioma. In the event the Corporation at any tine or from
time tc time makes or issues, or fixes a record date for the
determination of holders of Common Stock entitled to receive
a dividend or other distribution payable in securities of the
Corporation other than shares of Common Stock or shares of
stock convertible into or exchangeable for Common Steck, then
and in each such event provision shall be made so that the
holdere of the Series A shall receive upon conversion thereof,
in addition to the number of ghares of Common Stock receivable
thereupon, the amount of securities of the Corporation which
they would have received had their Series A baen converted
into Ceommen Stock on the date of such event and had
thereafter, during the periocd form the date of such event to
and including the conversion date, retained such sesurities
receivable by them as aferesald during such peried, giving
application to all adjustments with respect to such securities
as are called for during such periocd under this Sectien 5 with
respect to the rights of the holders of the Series A.

(h} =

.« If the Common Stock issuable

upon the conversion of the Series A is changed into the same
or different number of shares of any clase or classes of
stock, whether by capital reorganization, reclassification or
otherwise (other than a subdivision or combination of shares
or stock dividend provided for above, or a reocrganization,
merger, consclidation or sale of assets provided for elsewhera
in this Section 5), then and in each such event the holder of
each share of the Series A shall have the right thersafter to
convert such share into the kind and amount of shares of stock
and other securities and property receivable upen such




reorganization, reclassification or other change, by holders
of the number of shares of Common Stock into which such shares
of Series A might have been converted immediately prior to
such reorganization, reclassifisation or change, giving
application to all adjustmantse with respect to such securities
as are called for under this Section 5 with raespect to tha
rights of the holders of the Series A.

i Mergers, Coneolidations or Sale of Assate.
If at any tim& or from time to time there is a marger or
consolidation of the Corporation with or into another
corporation, or the sale of all or substantially all of the
Corporation’s properties and assets to any other persmon, then,
as a part of such merger, consolldation or sale, provision
thall be made so that the holders of the Serles A shall
thereafter bes entitled to receive, upon conversion of the
Saeries A, the number of shares of stock or other securities or
property of the Corporation, or of the successor corporaticn
resulting from such merger or consolidetion or sale, to which
& helder of Common Stock deliverable upon conversion would
have been entitled an such merger, consclidatien, or sale. In
any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 5 with respsct
to the righte of the holders of the Eeries A after the merger,
consolidation or sala te the end that the provisions of thie
Section 5 (including adjustment of the Conversion Price then
in effect and the number of shares purchasable upon conversion
of the Series A) ehall be applicable after that event as
nearly egquivalent as may be practicabla.

(3} Eale of Shares Pelow Conversion Price.

(i) If at any time or from time to time the
Corporation issues or sells additional shares of Common Stock
or Convertible Securities (as hereinafter defined), other than
as a dividend or other distribution on any clase of stock as
provided in Bections 5(f) and 5(g) above and other than upon
& subdivision or combination of shares of Common Stock as
provided in Section 5(e) above, for a consideration per share
less than the then- existing Conversion Price, then and in
esch case, the then- existing Conversion Price ehall be
‘reduced, as of the opening of business on the date of such
igsue or sale, to a price determined by wmultiplying that
Conversien Price by a fraction (A) the numerator of which
ehall be (1) the nunber of ghares of Common Stock ocutstanding
at the cloge of business en the date next preceding the date
of such issue or sale, plus (2) the number of sharas of Common
Steck which the aggregate consideration recelved by the
Corporation for the total number of additional shares (the
"Additional Bharsa") of Common Stock so issued or desmed to be
igsued would purchase at such Conversion Price, and (B} the
denoninater of which shall be the number of shares of Common
Stock outstanding or deemed to be issued at the close of




business on the date of such issue or sale after giving effect
to the issuance of such Additional Shares of Common Stock or
Convertible Securities.

(ii) For the purpose of making any adjustment
in the Conversion Price or number of shares of Common Stock
purchasable upon conversion of the Series A as provided above,
the consideration received by the Corperation for any issue or
sale of securities shall,

(A} To the sxtent it conslsts of cash,

be computed at the amount of cash for which the securities are
sold;

(B} Te the extent it consists of
property other than cash, be computed at the fair value of
that property as determined in good faith by the Board of
Direactors and;

(C) If Additional Shares of Common
Stock, Convertible Securities or rights or options to purchase
either Additional Shares of Common GStesk or Convertible
Securities are issued or =old together with other stock or
securitiez or other assets of the Corporation for a
consideration that covers both, be computed as the portien of
the consideration so received which wmay reasonably be
allocable to such Additiconal Shares of Common Stock,
convertible Securities or rights or options.

{iiil) For the purpose of the adjustment
provided in Section 5(j) (i), if at any time or from time to
time the Corporation issues any rights or options for the
purchase of, or stock or other securities convertible into or
exchangeable for, Additional Shares of Common Stock (such
convartible or exchangeable stock @ or securities are
hereinafter referred to ae the "Convertible Securities"),
then, in each case, if the Effective Price (as hereinafter
defined) of such rights, options or Convertible Securitles are
be less than the existing Convereion Price of the Series A,
the Corporation shall be deemed to have issued at the time of
'the issuance of such rights or options or Convertible
Seourities the maximum nupber of Additional Shares of Common
Stock issuable upon exercise or conversion thereof and to have
received as consideration for the issuance of such sharea an
amount aqual to the total amount of the conaideration, if any,
received by the Corporaticn for the lssuance of such rights er
options or Convertible Becurities plus, in the case of such
optiens or rights, the minimum amounts of consideration, if
any, payable to the Corporation upon the exercise of such
options or rights, and, in the case of Convertible Securities,
the nininum amount of coensideration, if any, payabla to the
Corporation (other than by cancellation of liabilities or
obligations evidenced by such Convertible Securities).




“Effective Price” ghall mean thea guotient determined by
dividing the total of all of such consideration by such
maxinun number of Additional Shares of Common Stock. Na
further adjustment of the Conversien Price adjusted upon the
issuance of such rights, coptions or Convertible Sesurities
shall be nade as a result of the actual issuance of Additicnal
Bhares of Common Stock on the exercise of any such rights or
options or the conversion of any such Convertible Securities.

If any such rights or options or the conversion privilege
represented by any such Convertible Securities expires without
having been exercised, the Conversion Price adjusted upon the
igsuvance of such rights, optione or Convertible Securities
ehall be readjusted te the Conversion Price that would have
been in effect had an adjustment been made opn the basis that
the only Additienal Shares of Common Stock so issued were the
hdditional Shares of Common Btock, if any, actually issued or
sold on the exercise of such rights or cptione or rights of
conversien or exchange of such Convertible Securities, and
such Additional shares of Common Stock, if any, were issued or
so0ld for the consideratism actually received by the
Corporation upon such exercise, plus the consideration, if
any, actually received by the Corporatien for the granting of
all such rights or options, whether or not exercised, plus the
consideration received for iesuing or selling the Convertibla
Securitles actually converted, plus the considaration, if any,
actually received by the Corporation (other than by
cancellation of liabilities or obligations evidenced by such
Convertible Securities) wpon the conversiom of such
Convertible Securities.

{iv) For the purpose of the adjustment
provided for in Section 5(j) (i), if at any tine or from time
to time after the the Corporation issues any rights or
options fer the purchase of Convertible Securities, then, in
each such case, if the Effective Price thereof is lees than
the then-current Conversion Price, the Corporation shall be
deemed to have issued at the time of the issuvance of such
rights or opticns the maxisum number of Additicnal Shares of
Common Stock issuable upon conversion of the total number of
Corvertible Securities covered by such rights or options and
,to have received as consideratien for the issuance of such
Additional Fhares of Commen Stock an amount eqgual to the
amount of consideration, if any, received by the Corporation
for the issuance of such rights or options, plus the minimun
apount of consideration, if any, payable to the Corperation
(other than by cancellation of liabilities or obligations
evidenced by such Convertible Securities) upon the conversion
of such Convertible Securities, "Effective Price" shall mean
the quotient determined by dividing the total amocunt of such
consideration by such maximum number of Additienal Shares of
Common Stock. HNo further adjustment of the Conversion Price
adjusted upon the issuance of such rights or options shall be




made as a result of the actual issuance of the Cenvertible
Securities upon the exercise of such rightse or options or upon
the actual issuance of Additlional Shares of Common Stock upon
the cenversion of such Convertible Securities.

The provisgions of Section 5(j) (1i1i) for the readjustment
of the Conversion Frice upon the expiration of rights or
options or the rights of convarsion of Convertible Securities,
shall apply putatis mutandis to the rights, opticna and
Convertible Securities referred to in this Section 5{3j){iv).

(k) . The term "Additional Shares of
Common Stock" as used herein shall mean all shares of Common
Btock issued or deemed to have been issued by the Corporation
after the , whether or not subsegquently reacguired or retired
by the Corporation, other than (i) shares of Common Stock
issued upon convarsion of the Series A, (ii) up te 200,000
additional shares issued or issuvable to employees or
consultants pursuant to the incentive stock cption plans or
other programs in which options are granted by the Board of
Directors at a falr market wvalue less than the Conversion
Price, and (iii) shares of Common Stock lssuable or issued
upon exercise of that certain warrant (the "Warrant"), granted
to Wooleott & Co. Inc. ("Woolcott"), andfor its assignees in
connectien with the sale of the Series A.

(1) Fractional Shares. HNe fractional shares of
Common Stock shall be issued upon conversion of the Series A.
In lieu of any fractional shares to which the holder would
otherwise ba entitled, the Corporation shall pay cash egual to
the product of such fraction multiplied by tha fair market
value of one share of the Common Stock on the date of
conversion, as determined in good faith by the Board of
Directors.

(m) Reservation of Stock Iesuamble Upon Conver=
The Corporation shall at all times reserve and keap
nvnilnhlc out of its authorized but unissued shares of Common
Stock, seclely for the purpose of effecting the conversion of
the shares of the Serles A, such number of its shares of
Common Stock as shall from time to time be sufficient te
‘effect the conversion of all outstanding shares of the Series
A; and if at any time the number of authorized but unissued
shares of Common Stock is not sufficient to effect the
conversion of all then-outstanding shares of the Series A, the
Corporation shall take such corporate action as may, in the
cpinien of its counsel, be necessary to Aincrease its
authorized but unissued shares of Common Stock to such number
of shares as shall be sufficlent for such purpose.

{n) Certificate of Adiustment. Whenever the
nunber of shares of Common Stock or other securitles
deliverable upon the conversion of shares of the Serles A are




adjusted pursuant to tha provisione hereaf, the Corporation
shall deliver to each holder of the Series A, not later than
30 days after the date of such adjustment, a certificate
signed by the President or cne of the Vice Fresidents of the
Corperation, and by the Treasurer or one of the Assistant
Treasurers of the Corporatlon., stating the adjusted number of
shares of Common Stock or other securities deliverable per
share of Series A calculated to the nearest one=hundredth and
setting forth in reasonable detail the method of calculation
and the facts requiring such adjustment and wpon which such
calculation is based. Each adjustment shall remain in effect
until a subsequent adjustment hereunder is required.

Section 6. Sinking Fund. There shall be no sinking fund
for the payment of liguidatien preferences or redemption of
shares of the Seriea A.

Section 7. Protective Limitation.

(a) Senior Series. S0 long as any shares of the
Series A remain outstanding, the Corporation ashall net,
without the advance affirmative vete eor written consent cf the
holders of at least €6-2/3% of the then-sutstanding shares of
Series A, issue any other class of Preferred Stock or special
shares having any preference or priority as to assets senior
to such preference or pricrity of the Series A.

(b} Election of Director. Holderse of the Series
A shall have the right, voting as a class, to elect one menber
of the Board of Directors.

L=3] Changee. 5o long as any shares of the Series
A remain cutstanding, the Corporation shall not (i) without
approval of the Board of Directors, including the director
alected by the holders of the Saries A voting as a class, (A}
issue a series of Preferred Stock with a liguidation
preference in excess of the consideration therefor; (B}
repurchase any shares of Commeon Stock; or (ii) without the
advance affirmative vote or written consent of the holders of
at laagt €6-2/3% of the then-cutetanding shares of Beries A,

adversely change any of the rights and preferences of the
 Beries A.

Section &. Righte of Firet Refusal. Each holder of the
Serias A shall ba entitled to a right of first raefusal to
purchase all or any part of his or its pro rata share of New
Gecurities (mg hereinafter defined) which the Corporation may,
from time to time, propose to sell and issue. A pro rata
share of New Securities for purposes of thie right of first
refusal is the ratio of the number of shares of Common Stock
issuable upon conversion of the shares of Serias A (the
*"Underlying Shares™) then held or issuable upon the conversion
of all the shares of Series A then held by such holder to the

10




sum of the Corporation’s outstanding Comnon Stock immediately
prior to such issuance of New Securities plus the number of
Underlying Shares then issuable upon conversion of all
outstanding shares of the Series A.

"Hew Securities" shall mean any capital stock (insluding
Common Eteck or Preferred Stock) of the Corperation whether
now authorized or not, and securities issued upon exercise of
rights, options eor warrants to purchase capital steck, and
securities of any type whatscever that may beceme cenvertibla
inte eapital stock; provided, however, that the tern "Hew
Securities" does mnot include (i) the shares of Series A,
Underlying Shares or Common Stock issuable or issued upen the
exercise of the Warrant granted to Woolecott; (1i) securities
issued pursuant to the Corporation’s acquigition of another
business by merger, purchase of assete or other recrganization
Whereby the Corporation owns not less than 51% of the voting
power of such corporation upen econsummation of such
transaction; (iii) amy borrowings, direct or indirect, from
tinancial institutions or other persons by the Corporation,
whether or net curremtly authorized, including any type of
loan er payment evidenced by any type of debt instrument,
provided such borrowinge do not have equity features; (iv)
shares of Common Stock or Preferred Stock issued in connection
with any stock split, etock dividend or recapitalization of
the Corporation; (v] up to 200,000 additional shares of
capital etock of the Corporation issued or issuablae pursuant
to employee benefit plane or arrangerents or to congultants in
the normal course of businese approved by the Board of
Directors; and (vi) capital stock iesued in connection with a
public offering effected pursuant to a registration statemant
under the Act.

In the event the Corporation proposes to undertake an
issuance of New Securities, it shall give each holder of the
Series A written notice of its intention, describing the type
of New Securities, the price and the general terms upon which
the Corporation proposes to issue the same. If the terms
involve a unigue consideration which the holdere of the Series
A are unable to deliver, the Board of Directore shall
determine, in good faith and on a reascnable basis, the fair
,market value of such consideration, and such fair market value
"Eehall be the price offered to the holders of the Series A,
payable in cash. Each such holder shall have 30 days from the
date such notice is given to agree to purchase its pro rata
share of such MNew Securitiea for the price and upon the
general terms specified in such notice by giving written
notice to the Corporation and stating therein the guantity of
Hew Securities purchased.

In the event the holders of the Series A fail to fully

exercise the right of firet refusal within such J0-day period,
the Corporation shall have 90 days thereafter to sell or enter
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ints an agreement to sell (pursuant to which the sadle of Hew
Securities covered thereby shall be closed, if at all, within
90 days from the date of euch agreement), on substantially the
same terme or terms more favorable to the Corporation than
specified in the Corporaticn’s notice, the New Becurities with
regpect to which such holders’ rights were not exercised. In
the event the Corporation hasz not sold such New Securities in
accordance with the foregoing within such 90-day perisd, the
Corporation shall not thereafter issue or sell any of such New
Securities without first offering such securities te the
holders of tha Series A in the manner provided above.

The rights granted by this Section 8 shall terminate upon
the closing of the Corporation’s first underwritten blie
offering of Common Stock with an aggregate offering price of
at least $5,000,000 which is registered under the Act.

Section 9. Reagistration Rights.

(a) . For the purposes of this
Section 9, the fellowing terms shall have the meanings Bet
forth belew:

{1} "Commission™ shall mean the Securities
and Exchange Commission.

(i1} "Helder™ shall mean any helder of
Restricted Stock and the Aseignee or Transferees of any
Holder; provided, however, that such Assignee or Transferese
helds at least 1% of the Restricted Etock. “Assignees" or
"Iransferecs™ shall mean only assignees or transferees from a
holder of the Series A or an affiliate of such holder.

(iid) "Register," "Registered" and
"Registration" refer to a registration effected by preparing
and filing a registration atatement in compliance with the
Act, and the declaration or ordering of the effectiveness of
such registration statement.

(iv) "Restricted Stock®™ shall mean the
Underlying Shares issuable or issued upon conversion of the
shares of the Series A, and the shares of Common Stock of the
,Corporation issuable or issued upon the exercise of the
Warrants issued at the clesing of the sale of the Preferred
Stock and any shares of Common Stock issued or which may be
issued with respect thereto by reason of stock dividends,
stock splits, or combinations, capitalizations,
reorganizations, anti-dilution provisions, or other corporate
action. Restricted Stock shall not include any such Common
Stock theretofore sold to or through a broker or dealer or
underwriter in & public distribution or public securities
transaction.
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1k} Bequired Registratjon. Cemmencing on the
date that is eix monthse after the cloeing of the initiaml
underwritten public offering of Commom Stock of the
Corporation, if and when the Corporation receives a written
notice from Holders regquesting the Registratien of at least
33 1/3% of the Restricted Stock, the Corporation shall ues
its best efforts to Register, as promptly as practicable, the
amount of Restricted Stock specified in such request, together
with any Restricted Stock of any Holder joining in such
request. The Corporation shall be obligated to prepare, file
and cause to become effective not more than one registration
statement pursuant to this Section 9(b); provided, however,
that if the nunber of shares of Restricted Stock Registered
pursuant to such registration statement is less than the total
number thereof which Holders have reguested to be Registered
thereunder as a result of the elimination from the
reglstration statemant of Restricted Stock at the reguest of
an underwriter, then the Corporation shall be obligated to
prepare, file and cause to become effective not more than cne
additicnal Registration (but not more than one Registration
during any twelve-menth peried). The Corporation shall have
the privilege of postponing the filing of a registration
statement under this Section 9(b) for a reasonable pericd of
time not in excess of 90 daye if, in the reascnable opinien of

the Board of Directors, such filing would be detrimental to
the Corporation.

Upon the receipt of a reguest for Registration, the
Corporation shall promptly give written notice to the Holders
that a Registraticn is to be effected. The Corporation shall
include in the Registration the shares of Restrictad Stock for
which it has received written reguests to Register within 30
days after the effectiveness of the Corporation’s written
notice to such Holders. If the managing underwriter or
underwriters, if any, using reasonabla business judgment,
determine that market factors reguire a limitation of the
mumber of securities to be underwritten, the number of shares
of Restricted Stock shall be reduced to the required lavel,
with the participation in such offering to be allocated pro
rata among the Holders thereof reguesting such Registration
based upen the number of shares of Common Stock underlying all
,8uch securities then owned by such Holders.

If the #managing underwriter or underwriters and the
Corporation, using reasonable business judgment, determine
that securities in excess of the number of securities of
Holders can be Registered without adversely affecting the
successful marketing of such securities, additional securities
may be Registared by the Corporation and other holders of the
Common Stock may participate to the extent of such excess.
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If any Holder disapproves of the terams of the underwrit-
ing, such person may elect to withdraw therefrom by written
notice te the Corporation delivered at least five days pricr
to the effective date. of the registration statement. The
securities so withdrawn ghall also be withdrawn from the
registration statement.

(e} incidental Resistration. If the Corporation
files a registration statement on an appropriate form then in
effect under the Act in connection with the proposed offer and
sale of any of ite Common Stock other than pursuant to Section
%{b}, the Corporation shall give wriltten notice of its
determination to file te all Holders. The Corporation shall
use its best efforts to cause the Restricted Stock for which
written reguests are received within 30 days after the
effectiveness of any such notice from the Corperation to be
included in the offering on the same terms and conditions as
the securities otherwise being sold. In the event of &n
underwritten offering, if, in the good-faith judgment of the
managing underwriter or underwriters of such underwritten
offering, the inclusion of some or all of the Restricted Stock
would interfere with the successful distribution of a smaller
nunber of shares, then (i) none of the Restricted Stock shall
be included if the Corporation and the “mqi“i underwriter
shall so determine, or (ii) if mome are to be included, the
amount to be included shall be reduced to the reguired level
with the participation in such offering to be allocated pro
rata among the Holders and based upon the aggregate amounts of
Commen Stock or Common Stock issuable upon securities
ceonvertible into Common Stock then held by such persons which
are Restricted Btock. If Commor Stock is proposed to be
offered for sale pursuant to such registration statement by
other securltyholders of the Corporation and the total number
of shares of Restricted Stock to be offered by the Holders and
ghares of Common Steock to be offered by such other selling
securityholders is reguired to be reduced pursuant to a
request from the underwvriter, the number of shares of
Restricted Stock to be offered by the Holders pursuant to such
registration statement shall egual the number that bears the
game ratio te the maxirum number of shares of Common Stock
which the underwriter believes may be included for all the
,Belling securityholders (including the Holders) as the
eriginal number of shares of Restricted Stock proposed to be
gold by the Holders beare to the total original number of
Eharee of Cowmon Stock to be offered by the Holders and the
other selling securityholders, but in no event shall tha
Holders be required to cut back their shara of Restricted
Stock proposed te be offered to less than 50% of the shares of
Restricted Stock owned by the Holders. If any Heolder
disapproves of the terms of tha underwriting, such person may
elect to withdraw therefrom by written notice to the
Corporation deliverad at least five days prier te the
effective date of the registration statement. The securities
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80 withdrawn shall also be withdrawn from the registration
statement.

(d) Bsgistration Procedures. If and whenever the
Corporation is requlred to effect the Registration of shares
of Restricted Stock under the Act, the Corporation shall:

(i} Use its best efforts to prepare and file
with the Commission a registration statement with respect to
auch securities and use its best efforts to cause such
registration etatement to becone and remain effective for 90
days;

(i) Use its best efforts to enter intc a
written underwriting agreement in form and gubstance resson-
ably satisfactory to the managing underwriter or underwriters
of the public offering of such securities, if any;

{iii) Furnish to the holders of securities
participating in such Registration and to the underwriters of
the securities being FReglstered such reasonable number of
copies of the registration statement, preliminary prospectus,
final prospectus and such other documents as such underwriters
may reasonably regquest in order te facilitate the public
effering of such securities;

[iv) Use its best efforts to register or
gualify the securities coverad by such registration statement
under such state securities or blue aky laws of wsuch
jurisdictiens as such partielpating holders may reascnably
ragquest within ten days following the original filing of such
registration statement, except that the Corporatien shall nat
for any purpose be required to execute a general consent to
service of procesa or to qualify to do business as a foregeling
corparation in any jurisdiction where it ie not so qualified;

(v} Notify the holders participating in such
Registration, promptly after it shall receive notice thereof,
of the time when such registration statement hae become
effective or a supplement to any prospectus forming a part of
such registration statement has been filed;

. (wi) MNotify such helders promptly of any
request by the Commission for the amending or supplemanting of

such registration statement or prospectus or for additieonal
information;

(vii) Prepare and file with the Commiesion
promptly, upon the request of any such holders, any amendmante
or supplements to such registration statement or prospectus
which, in the opinion of counsel for such holders reasonably
acceptable to the Corporation, is raguired under the Aot or
the rules and regulations thereunder in connection with the
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distribution of the stock included in a registration statement
by such holders;

(viii) Prepare and promptly file with the
Commission, and promptly motify euch holders of the filing of,
such amendment or supplement to such registration or prospect-
us as may be necessary to correct any statements or cmissicns
therein, at the time when a prospectus relating te such
securities is required to be delivered under the Act, if any
event has occurred as the result of which any such prospactus
or any other supplement as then in effect would include any
untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein, in the
light of the circumstances inm which they were mnade, not
misleading;

(ix) hdvise such holders promptly after it
receives notice or obtains knowledge thereof of the issuance
of any stop order by the Commission suspending the
effectivenass of such regietration statemant or the initiatien
or threatening of any proceeding for that purpose and promptly
uge its best efforts to prevent the issuance of any stop order

or to obtain ite withdrawal if such stop order should be
izsued;

(%) HNot file any amendment or supplement to
such registration statement or prospectus to which counsel
representing all such holders has reascnably ocbjected on the
ground that such amendment or supplement doas not comply in
all material respects with the reguirements of the Act or the
rules and regulations thereunder, after having been furnished
with a copy thereof at least five business days prior to the
filing thereof; and

(xi) Refrain from making any sale or
distribution of its equity securities, except pursuant to any
employee stock plan and any pre-existing agreement for the
sale of such securities during the period commencing seven

days prior te, and expiring 90 days after, the registration
statement has become effective.

The Holders shall provide the Corporation with such
information as it shall reasonably reguire for use in connec-

tion with the preparation of any such registration statement,
amendment or supplement.

fe) Expenzes.

(1} With respect to each Regilstration of
Restricted Stock, in a registration statement pursuant to thie
Section 9, all fees, costs and expenses of and incident to
such Registration and public effering in cennectien therewith
Ehall be borne by the Corperatisn; provided, hewever, that
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security holders participating in any such Registration shall
bear their pro rata share of the underwriting discounts and
commissions.

{ii} The fees, costs and expenses of Regis-
tration to be borne by the Corporation as provided in Sectien
5{e) (i) shall include, without limitation, all registraticn,
filing and WASD fees, printing expenses, fees and disburse-
ments of counsel and accountants for the Corporation, all
legal fees and disbursements and cther expenses of complying
with state securities or blue sky laws of any jurisdictions in
which the securities to be ocffered are to be registered or
qualified, and reascnable fees and disbursements of one
counsal for all the selling securityholders not exceeding
$10,000.

(£} Indemnification.

(i) The Corporation ehall indemnify and hold
harmless each Holder of shares of Restricted Stock which are
included in a registration statement pursuant te the provi-
sions of BSection 8 for such Holder, and any persoen who
controls such Holder within the meaning of the Act, from and
against, and shall reimburse such Holder and controlling
person with respect to, any and all claims, actions, demands,
loeses, damages, liabilities, costs and expenses to which such
Holder or controlling person may becocme subject under the Act
or otherwise, inscfar as such claims, actions, demands,
lesses, damages, llabilities, costs or expenses arise out of
or are based upon any untrue statement or alleged untrue
statement of any wmaterial fact contained in such registration
statement, any preospectus contained therein or any amendment
ar mlipl-unt therets, or arlse out of or are based upon the
cmission or alleged omission te state therain a material fact
required to be stated therein or necessary to mnake the
statements therein, in light of the circumstances in which
they were made, not misleading; provided, however, that the
Corporation shall not be liable in any such case to the extent
that any such claim, action, demand, loss, damage, liability,
cost or expense ls caused by any untrue statement or alleged
‘untrue statement or omission or alleged omlession so made in
‘strict conformity with information furnished by such Helder or
such controlling person in writing specifically for use in the
preparation thereof.

{ii) Each Holder of shares of the Restricted
Stock which are included in a Registration pursuant to the
proviaions of Section 9 shall indemnify and hold harmless the
Corporation and any person who controls the Corporatien from
and against, and shall reimburse the Corporation and control=-
ling person with respect to, any and all claims, actions,
demands, losses, damages, lisbilities, coste and expenses to
which the Corporation or such controlling person may become

17




subject under the Act or ctherwise, inscfar as such claims,
actione, demands, losses, damages, liabilitiess, ecosts or
expenses arise out of or are based upon any untrue or alleged
untrue statement of any material fact contained in such
registration statement, any prospectus contained therein or
any amendsent or supplement thereto, or arise out of or are
based upon the omiezien or the alleged omission to state
therein a material fact reguired to be stated therein or
necessary to make the statements therein, in light of the
circumstances in which they were made, not misleading. in each
case to the extant, but only to the extent, that such untrue
statement or alleged untrue statement or omission or alleged
onissicn was so made in reliance upon and in strict conformity
with written information furnished by such Holder specifically
for use in the preparation thereof.

(iii) Promptly after receipt by an indemnified
party pursuant te the provisieons of thie Section 9(f} (i) eor
(ii)} of notice of the commencenent of any action invelving the
subject matter of the foregeoing indemnity provisions, such
indemnified party eshall, if a claim therecf ig toc ba made
against the indemnifying party pursuant to the provisions of
said Section 9(f) (i) or (ii), notify the indemnifying party of
the commencement thereof; but the omission so to notify the
indemnifying party shall not relieve it from any lisbility
that it may have to an indemnified party otherwvise than under
thies Section 9. In case such action is brought against any
indemniried party and it notifies the indemnifying party of
the commencement therecf, the indemnifying party shall have
the right to participate in and, to the extent that it may
wish, jointly with any othar indemnifying party similarly
notified, to assume and contreol the defense thereof, with
counsel reasonably satisfactory to such indemnified party and
after notice from the indemnifying party to such indemnified
party pursuant to the provisions of said Section 9(f) (i) and
{il) for any legal or other expense subsequently incurred by
such indemnified party in connection with the defense thereof,
Ho indemnifying party shall be liable to an indemnified party
for any settlement of any action or claim without the consent
of the indemnlifying party.

(g}
Exchange Act of 1934. Froam and after the effective date of
the first registration statement filed by the Corporation
under the Ast, the Corporation shall timely f£ile such
information, documenta and reperte as the Commission may
regquire or prescribe under Sectien 13 or 15(d)} (whichever is
applicable) of the Becurities Exchange Act of 1934, as amended
({the "Exchange Act"). Immediately upon becoming subject to
the reporting requirements of either Bection 13 or 15(d) of
the Exchange Act, the Corporation shall thereafter whenever
raguested by any Holder of Restricted Stock notify such Holder
in writing whether the Corporation has, as of the date
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specified by such Heolder, complled with the Exchange Act
reporting reguiresents to which it is subject for a period
prior to such date as shall be specified by such Holder. The
Corporation mcknewledges and agrees that the purpose of the
requirements contained in this Section 9(g) are (i) to enable
any such Holder to comply with the current public information
regquirements contained in paragraph (c) of Rule 144 under the
Act should such Holder ever wish to dispose of any of the
securities of the Corporation acquired by it without
registration under the ket in reliance upon Rule 144 (or any
other similar exemptive provisions), and (ii) to eomply with
the reporting reguirements, which must be satisfied (along
with other regquirements as to compliance with which the
Corporation makes no covenant) in order to gqualify the
Corporation for the use of registration statements on Form 5=
3. In addition, the Corporation shall take such other
reasonable measures and file such other information, documents
and reports as shall hereafter be required by the Commisaicn
as a condition to the availability of Fule 144 under the Act
{er any similar exemptive provision hereafter in effect) and
the use of Form 5-3.

{h) Etandeff. Each Holder agrees in connaction
with any underwritten public offering of the Corporaticon’s
gecurities that upon the request of the managing underwriter,
it shall commit itself at the request of such underwriter not
to offer to sell or sell any Restricted Stock other than such
stock included in the underwritten public offering for a
pericd not to exceed 180 daye from the commencement of melling
pursuant to such offering.

FIFTH:

1. The Corporation shall indemnify to the fullest
extent authorized or permitted by the Dalavare General
Corporation Law or any other applicable law as currently or
hereafter in effect any person who was cor is a party or is
threatened toc be made a party to any threatened, pending or
coppleted action, sult or proceeding, whether civil, criminal,
adeministrative or investigative, by reason of the fact that he
is or was a director, officer, employea or agent of the Corpo-
ration, or is or was serving at the request of the Corpora-
tion, as a director, officer, employee or agent of another
corporation, partnership, Jjoint wenture, trust, employee
benefit plan or other enterprlse, in any capacity. Nothing
contalned herein shall affect any rights to indemnification to
which employees other than directors and officers may be
entitled by law. Ho amendment or repeal of this Section 1 of
Artiecle Fifth shall apply to or have any effect on any right
to indemnification provided hersunder with respect to any acts
or omissione ccourring prior to such amendment or repeal.
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2. To the fullest extent permitted by the Delaware
General Corporation Law or any other applicable law as
currently on hereafter in effect, no director of the
Cnrp-nnt{nn shall be personally liable to the Corperation or
ite stockhelders for monetary damages for breach of fiduciary
duty by such director as a director. Hotwithstanding the
foregoing sentence, a director shall be lisble to the axtent
prnﬂdad. by Delaware law (i) for any breach of the director's
duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve
intentional miscenduct er a knowing wviolation of law, (iii)
pursuant to Section 174 of the Delaware General Corporation
Law, as currently or hereafter in effect, or (iv) for any
transaction froa whlech such director derived an improper
personal benefit. No amendment to or rapeal of this Section
2 of Article Fifth shall apply te or have any effect on the
liability or alleged liability of any Jdirector of the
Corporation for or with respect to any act or calssion of such
directer occurring prior te such amendment or repeal.

3. In furtherance and not in limitation of the powers
conferred by statute:

{i} The Corporation may purchase and main=
tain insurance on behalf of any person who is or was a
director, officer, enployee or agent of the Corporation, or is
serving at the reguest of the Corporatlon as a director,
officer, employee or agent of another corporation, partner-
ship, joint wventure, trust, employee benefit plan or other
enterprise against any lisbility asserted against him and
incurred by him in any such capacity, or arlsing ocut of his

status as such, whether or not the Corporation would have the
power to indemnify him against such liability under the
provisions of law; and

{ii) The Corpeoration may create a trust fund,
grant a security interest or use other means, including,
without limitatien, letters of credit, surety bonde or octher
sinilar arrangementsa, as well =8 enter inte centracts
providing indemnification to the fullest extent authorized or
‘permitted by law and including as a part thereof provisions
with respect ‘to any or all of the foregoing te ensure the
payment of such AmOURts AE may bacome necessary to effect
indemnification as provided therein or elsewhere.

i. The Board of Directors is suthorized to enter into
a contract with any director, officer, employes or agent of
the Corporation, or any parscn serving at the request aof tha
Corporation as a director, officer, employee or agent of
another corporation, partnership, joint wventures, trust or
other enterprise, including employee benefit plans, providing
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for indemnification rights eguivalent te or, if the Board of
Directers so determines, greater than, those provided for in
this Article Fifth.

5. Any amendment, repeal or modification of any
provision of thie Artiecle Fifth by the stockholders and the
directore of the Corporation shall not adversely affect any
right or protection of a directer or officer of the Corpora-
tion existing at the tima of such amendment, repeal or
modification.

SIXTH: In furtherance and not in limitation of the
powers conferred by statute, and unless otherwise restricted
by law, the Board of Directors is expressly authorized to
adopt, repeal, rescind, alter or amend the Bylaws in any
respect.,

SEVENTH: Unless otherwise restricted by law, a
diresctor or all of the directors elected by each class of
securities may be removed, with or without cause, by the
helders of &6-2/3% of the shares of such class of securities
entitled to wvote for each such director at an election of
directors.

EIGHT:

1. The name and mailing addresa of the incorporator of
the Corporation is:

Curtis M. Kerplus
1 Clipper Hill
Oakland, California 94618

2. The names and mailing addresses of the persons who
are to serve as directors until the first annual meeting of

stockholders or until their successors are elected and qualify
are:

Robert E. Beldenglanz
805 N. Cahuenga Boulevard
Los Angeles, Califernia 90038

Gregory L. Blller
540 North Hollywood Way
Burbank, California 91505

Emory Cohen
B0% N, Cahuenga Boulevard
Los Angeles, Califernia 20038
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James R. Farks :

Parks, Palmer, Turner & Yemenidjian
1990 S. Bundy Drive, Sulte &00

Los Angeles, California 90025

L, the undersigned, bel the incorporator hereinbsfore
named, for the purpose of forming & corporation pursuant to
the General Corporation Law of the State of Delaware, do make
thie Certificate, hereby deelaring and certifying that this is
my act and deed and the facts hereln stated are true, and

accardin have hareunto set my hand this day of
:k%”-_: v 1990,
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISICH OF CORPORATICNS
FILED 1D:00 AM 08,/33/1800

PO241EL0 - TIG4LE

CERTIFICATE OF AMENDMENT
OoF
CERTIFICATE OF INCORPORATION
oF
PACIFIC FILM & VIDED CORP.

I, Gregory L. Biller, certify that:

1. I am the President of Pacific Film & Video Corp.,
4 Delaware corporation.

2. Article I of the Certificate of Incorperation
is amended to read as follows:

First: The name of the corporation is
Laser-Pacific Media Corporaticn.

1, The foregoing amendment of the Certificate of
Incorparation has been duly approved by the Board of
Directors of this Corporation.

4. The foregoing amendment of the Certificate of
Incorporation has been duly approved by the required vote of
shareholders of this Corporatiem in accordance with Section
242 of the General Corporation’s Law of the State of
Delaware. The total nmumber of outstanding shares of this

Corporation im 100. The nunber of sharas voting in favor of




the amendment was 100%, which exceeded the vote raguired.
The parcentage vote regquired was more than 50%.

DATED: August &7, 1550

Gregory L. &r, a8

ATTEST:

6L,

u . Assig., Secratary




ay iy [ DFALE OF DELAMARE, j.:i:z:%
T EECAERTARY OF ETATE
DIVISION OF CORPCRATICHE
FILED 10:30 AM CB/14/1991

B122ESLE5 223E41E
CERTIFICATE OF AMENDMENT
CERTIFICATE ogrrﬂ'f-‘ﬂm:':un
LASER-PACIFIC i?-];!fl CORPORATION

LASER-PACIFIC MEDIA CORFORATION, a Corporation orga-
nized and axisting undar anpd by virtus of tha Genaral Corpo-
ration Law _uf the Stata af Delavara,

DOES HEREBY CERTIFY:

Madi FIRST: t::t. mtnnunl of Dinﬂ:un of mw-nciféu
&dia Cerporation, at & mesting of ta manbers, duly adopted
ceasglucions ntti.;u; forth proposed amsndments to the Certif-
icate of :mnrg:num of said corporation, declaring said
anandmants to advisable. The resclutions setting forth
ths proposed amsndments are as follows:

RESOLVED FURTHER, that Article FOURTH of tha

Oc-;—z::ntianfn Cartificats of Incorporation ba amsndad by
add tharete the following paragraph;:

"Upon this amandment to the Cartificats of Incor=-
poration baccming effactive, sach twe outs
shares of Common Stock of ths Corporation shall be
reclassified as and conbined into cna shate of Common
Stocgk.™

RESOLVED FURTHER, that Articla FOURTH of the
Co ation‘s Certificate of Incerporaticn be amanded by
adding the following paragraph (d) to Saction 7 thersof:

*{d) Mwhi.ﬂ_m m};uiga. Tha
rights granted this Section 7 shall term huﬁn

tha clesing of a firm commitment undexrwrittan pusl
cffar PuUrsuant to an affsotive registration state-
mant the Act covaring tha offer and sala of
Comman Stock Iin whieh.the sguregats alffering price
aquals or sxcesds $5,000,000,%

RESOLVED FURTHER, that Article FOURTH of tha
Corporation‘s Cartificate of Incorporaticn ka smanded by
iltlutinq Baction 4 thareof and substituting tha follewing in

ta placei

"Section 4. ¥oting Rights. Except as otherwise
provided by the laws or the Stats of Delawars o &s
hiteinafter specifically set forth, the holdera: of
Series A shall bs antitled to vote on all mattars to
come bafore tha stoskholdsrs of the Corporation, as
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providad by the laws of tha Stata of Dalawara, tha
aoandsd Certificats of Incorperation and/or tha l{llﬂl
ef the Corporaticn. Each holder of Series A shall be
santitled to cast such numbar or fraction of votas pay
share of Series A held him as is equal to ths nunber
of ahares of Commen § into which such share of
Barias A ocould have baan convarted on the applicable
reacord datae. € am otharviase providad by tha lawe
of tha Stata of Dalawvars or as harsinaftar apecifically
sat forth, the Rolders of the cutstanding shares of
Sariss A shall vote with the holdars of the cutstanding
Compon Steek, and not as A saparata claas or sariss.”

BESOND1 that thezsafter, tha forsgoing smendmants to
the Cartirioats of Inacrparation wars approved and adepted
tha stockholders of the Corporation by writtan consent in
lisu of a mesting in accordance with Sectian 220 of tha
Ganaral eration Law of tha gtate of Dalavare, and writ-
tan notice thersof has basn given o all nﬂﬂhiidm vho
did not consant tharate in writing.

THIRD: that sald azandsents ware duly adoptad in assor=
danea with the provisicna of Sections 242 and 238 of the
Ganaral Corperation Law of the State of Dalawars.

FOURTH: that this Qartificats of Azmandmant shall net
bacoma sffective umtil and shall bacoma sffective at
10:30 a.m. (Eastern Btandard Time) on August 14, 1981,

IN WITNESE WHEREQF, sald Lasar-Pacific Madia
Corporstion has causad this Cartificats to be signed by
Robert E. Baldanglans, Chief Executive 0fficer, and to bs
Attasted to by h.'l?:unh :;’:umr-. itas Secretary, on

July 39, .

i.
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STATE OF DELAWAEE
SECRETARY OF STATE
QIVISION OF CORFORATIONS
FILED 0906 AR 1151371898
50261394 = I2IEAIE

CERTIFICRTE
FOR REWNEWAL AND REVIVAL OF CERTIFICATE OF INCORPORATION

LASER-PACIFIC MEDIA CORPORATION, a corporation organized
undar the laws of Delawvare, the Certificate of Incorporation of
which was filed in the office of the Secretary of State en the

19th day of July, 1990 and thersafter voided for non-payment of
taxes, now desiring to procure a revival of its Certificate of
Incorporation, hereby certifies as follows:
1. The name of the corporaticn is
_MSBR-PICI?IG MEDIA CORPORATICN

2. Its registered office in the State of Delawars is
located at Corporation Trust Center, 1209 Orange Street, Clty of
wilmington, County of Hew Castle and the nama of its registered
agent at such address is The Corporation Trust Cospany.

3. Tha date when revival of the Certificate of
Incerporation ©f this corpormtion is to commence is the 28th
day of February, 1995, same being priocr te the date the Certificate
of Incorporation became wvoid. Revival of the Certificate of
Incorporation is to be perpatual.

4. This corporation was duly organized under the laws of
Delaware and cerried on the business authorized by its certificate
of Incorporation until the lst day of March, 1995, at which tine
its Certificate of Incorporation became incperative and veid for
nen-payment of taxes and this certificate for Renewal and Revival
is filed by austhority of the duly elected dlrectors of the

cerporation in accerdance with the laws of Delaware.




IN WITNESS WHEREOF, said LASER-PACIFIC MEDIA CORPORATION
in compliance with Sectjon 312 of Title 8 of the Delawars Code has
caused this Certificate to be signed by Howard Fader its last an
acting Vice President,this '?'Mdn;r of Novamber, 1995.

o LU L

»d Fader,
vice Fresident
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STATE OF DELANARE
ESECRETARY OF ZETATE
DIVISTON QF CORPORATIONS
FILED 08:00 AN 0L/1R-2001
CLO0Z9ELT — 2236415

CERTIFICATE OF DESIGNATIONS
OF

SERIES B JUNIOR PARTICIPATING CUMULATIVE
PREFERRED STOCK

{Par Value 5.0001 Per Share)
OF
LASER-FACIFIC MEDIA CORPORATION

Pursuani to Section 151 of the
General Corporation Law of the State of Delawarc

Laser-Pacific Media Corporation, a Delaware corporation (the "Corporation”), cestifies
that pursuant to the authority confierred upon the Board of Dircctors of the Company (the “Board
of Directors") by the Certificate of Incorporation of the Company (the "Certificate of
Incorporgtien”), and in accordance with the provisions of Section 151 of the General Corporation
Law of the State of Delaware, as amended (the *GCL"), the Board of Directors, on January 9,
2001 adopted the following resolution creating a series of its Preferred Stock, par value $.0001 per
share:

RESOLVED, that (1) pursuant 10 the authority conferred upon the Board of Directors of
the Carporation by the Certificate of Incorporation of the Corporation, the Board of Directors
hereby designates 1,000,000 shares of the prefecred stock, par value 30001 per share, of the
Corporation as "Series B Junior Participating Cumulative Preferred Stock” {the *Preferred
Shares"), and the powers, designations, preferences and relative, participating, optional and other
rights of the Preferred Shares and the qualifications, limitations and restrictions thereof, be, and
they hereby are, as set forth below (the "Certificete of Designations") and (2) in connection
therewith, the officers of the Corporatian be, and each of them hereby iz, authorized, empowered
and directed on behalf of the Corporation and in its name to execute and file the Certificate of
Designations with the Delaware Secretary of State:

Section |. Designation and Amount. The shares of such series shall be designated as
“Series B Junior Pamticipating Curmmulative Preferred Stock™ and the number of shares constituting
such series so designated shall be 1,000,000 (the "Series B Preferred Stock™). Such nurber of
shares may be increased or decreased by resolution of the Board of Directors; provided, however,
that no decrease shall reduce the number of shares of Series B Preferred Stock 1o & number less
than the number of shares then outstanding plus the number of shares reserved for issuance upon
the excrcise of outstanding options, rights or warrants or upon the conversion of any cutstanding
securities issued by the Corparation convertible into Series B Preferred Stock.




Section 2. Dividends and Distributions.

(a)  Subject to the rights of the holders of any shares of any series of Preferred Stock
{or any similar stock) ranking prior and superior to the Serics B Preferred Stock with respect to
dividends, the holders of shares of Series B Preferred Stock, in preference to the holders of shares
of Common Stock, par value 3.0001 per share {the "Common Stock"), of the Corporation, and of
any other junior stock, shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the
first day of March, June, September and December in each year (each such date being referred to
herein as a "Quarnterly Dividend Paymen| Daie"), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or fraction of a share of Series B Preferred Stock,
in an emount per share (rounded to the nearest cent) equal to the greater of (i) $.25 per share
{$1.00 per annum) or (i) subject to the provision for adjustment hereinafter set forth, 100 times
the egeregate per share amount of all cash dividends, and 100 times the aggregate per share
amount (payable in kind) of all non-cash dividends or other distributions, other than a dividend
paveble in shares of Common Stock or a subdivision of the outstanding shares of Commaon Stock
(by reclassification or otherwise), declared on the Common Stock since the immediately preceding
Cuarterly Dividend Payment Date or, with respect 1o the first Quarterly Dividend Payment Diate,
since the first issuance of any share or fraction of a share of Senes B Preferred Stock. In the event
the Corparation shall at any time declare or pay any dividend on the Commen Stock payable in
shares of Common Stock, or effect a subdivision or combiration or conselidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of &
dividend in shares of Common Stoek) into a grester or lesser number of shares of Commeon Stock,
then in each such event the amount to which the holder of each share of Series B Prefermed Stock
was entitled immediately prior to such event under elause (i) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares
of Comrmaon Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock outstanding immediately prior to such event.

(b  The Corporation shall declare a dividend or distribution an the Series B Preferred
Steck ag provided in paragraph (8) of this Section 2 immediately after it declares a dividend or
distribution on the Common Stock (other than a dividend payable in shares of Common Stock);
provided, howeves, that, in the event no dividead or distribution shall have been declared on the
Common Stock during the period between any Quarterly Dividend Payment Date and the next
subsoquent Quarterly Dividend Payment Date, a dividend of §.25 per share ($1.00 per annum) on
the Series B Preferred Steck shall nevertheless be payable cn such subsequent Quarterly Dividend
Payment Date.

(c)  Dividends shall begn to accrue and be cumulative on outstanding shares of

Series B Preferred Stock fram the Quarterly Dividend Payment Date next preceding the date of
issue of such shares, unless the date of issue of such shares is prior to the recard date for the first
Quarterly Dividend Payment Diate, in which event dividends on such shares shall begin to accrue
from the date of iseue of such shares, or unless the date of izsve is 3 Quanterly Dividend Payment
Date or is a date after the record date for the determination of holders of shares of Series B
Preferred Stock entitled to receive a quartery dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to accrue and be cumutative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall cumulate but




shall not bear inrerest. Dividends paid on the shares of Series B Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on such shares shall be
allpcated pro rata on & share-by-share basis among all such shares at the time outstanding, The
Board of Directors may fix a record date for the determination of holders of shares of Serics B
Preferred Stock entitled to receive payment of & dividend or distribution declared thereon, which
record date shall be not more than 60 days prior to the date fixed for the payment thereol

Section 3. Voting Rights. The holders of shares of Series B Preferred Stock shall have the
following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of Series B
Preferred Stock shall entitle the holder thereof to 100 votes on all matters submitted to a vote of
the stockholders of the Corporation. Tn the event the Corporation shall at any time declare or pay
any dividend on the Common Stock payeble in shares of Common Stock, or effect a subdivision
or combination or consolidarion of the outstanding shares of Common Stock (by reclassification or
atherwise than by payment of & dividend in shares of Common Stock) into & greater or lesser
number of shares of Commean Stock, then in cach such case the number of votes per share to
which holders of shares of Series B Preferred Stock were entitled immediately prior to such event
shall be adjusted by multiplying such mumber by a fraction, the numerator of which is the number
of shares of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock outstanding immediately prior to such event

)  Exceptas otherwise provided herein, i the Corporation's Certificate of
Incorporation, as amended (the "Charter”), in any other certificate of designations creating a series
of Preferred Stock or any similar stock or by law, the holders of shares of Series B Preferred Stock
and the holders of shares of Comman Stock and any other capital stock of the Corporation baving
general voting rights shall vote together as onc class on all matters submitted to a vote of
stockholders of the Corporation.

{¢)  Except as set forth herein, or as otherwise provided by kaw, holders of Series B
Preferred Stock shall heve no special voting rights and their consent shall not be required (except
10 the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking
any corporate action.

Section 4. Certain Restrictions

{a)  Whenever quarterly dividends or other dividends or distributions payable on the
Series B Preferred Stock as provided in Section 2 are in arrears, thereafter and until all acorued
and unpaid dividends and distributions, whether or not authorized or declared, on shares of
Series B Preferred Stock outstanding shall have been paid in full, the Corporation shall not,
directly or indirectly:

{i)  authorize, declare or pay dividends on, or make any other distributions with
respect to, any shares of stock ranking junior (cither as to dividends or upon liguidation,
dissolution or winding up) to the Series B Preferred Stock;

(i)  authorize, declare or pay dividends on, or make any other distributions with
respect to, any shares of stock ranking on parity {cither a3 to dividends or upon liquidation,
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dissolution or winding up) with the Series B Preferred Stock, except dividends paid ratably on the
Series B Preferred Stock and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of all such shares are then entitled;

(iii} ~redeem or purchase or otherwise acquire for consideration shares of any
stock renking junior (either as to dividends or upon lguidation, dissolution or winding up) to the
Series B Preferred Stock, provided that the Corporation may g any {ime redeem, purchase or
otherwise acquire shares of any such junior stock in exchange for shares of any stock of the
Carporation ranking junior {either as to dividends or upon liquidation, dissolution or winding up)
to the Series B Preferred Stock; or

{iv)  redeem or purchase or otherwise acquire for consideration any shares of
Series B Preferred Stock, or any shares of stock ranking on a parity with the Serics B Preferred
Stock, cxcept in accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such terms as the Board
of Directars, after consideration of the respective annual dividend rates and other relative rights
and preferences of the respective series and classes, shall determine in good faith will result in fair
and equitsble treatment among the respective series or classes.

(t)  The Corporation shall not permit any subsidiary of the Corporation to purchase or
otherwise acquire for consideration, directly or indirectly, any shares of stock of the Corporation
unless the Corporation could, under paragraph (1) of this Sectian 4, purchase or otherwise acquire
such shares at such time and in guch manner.

Section 5. Reacquired Shares, Any shares of Series B Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and canceled
promptly after the acquisition thereof, All such shares shall upon their cancellation become
authorized but unissued shares of Prefeered Stock and may be reisswed as part of a new series of
Preferred Stock subject 1o the conditions and restrictions on issuance set forth herein, in the
Charter, in any other certificate of designations creating a series of Preferred Stock or any similar
stock or as otherwise required by law.

Section 6. Liquidation, Dissolution or Winding Up. Upox any liquidation, dissolution or
winding up of the Corporation, no distribution shall be made to: (1) the holders of shares of stock
rarking junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Sesies B Preferred Stock unless, prior thereto, the holders of shares of Series B Preferred Stock
shall have received the greater of (A) $100.00 per share ($1.00 per one one-hundredih of a share),
plus an amount equal to acerued and unpaid dividends and distributions thereon, whether or not
declared, to the date of such payment, or (B) an aggregate amount per share, subject 1o the
provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share of Common Stock 1o holders thereof, or (ii) the holders of shares of stock
ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up) with the
Series B Preferred Stock, except distributions made ratably on the Series B Preferred Stock and all
such parity stock in proportion 1o the total amounts to which the holders of all such sheres are
entitled upan such liquidation, dissalution or winding up. In the even: the Corporation shall at any
time declare or pay any dividend on the Common Stock payehle in shares of Commen Stock, or
effect a subdivision or combination of coaselidation of the outstanding shares of Common Stock




(by reclassification or otherwise than by payment of a dividend in shares of Comman Stock) into a
greater or lesser number of shares of Common Stock, then in each such event the aggregate
amount to which each holder of a share of Series B Preferred Stock was entitled immediately prior
to such event under clause (i} of the preceding sentence shall be adjusted by multiplying such
amaount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of
Commaon Stock outstanding immediately prior to such event.

Section 7. Consolidation, Merger or Other. In the event the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of Common Stock
are exchanged for or changed into other stock or sccurities, cash and/or any other property ar
otherwise changed, then in any such event each share of Series B Preferred Stock shall at the same
time be similarly exchanged or changed into an amaunt per share, subject to the provision for
adjustment hereinafter set forth, equal to 100 times the aggregate amount of stock, securities, cash
and/for any other property (payable in kind), as the case may be, into which or fior which cach share
of Comman Stock is chenged or exchanged. In the event the Corporation shall at any time declare
1:-rpaymydhﬁdenﬂonthcﬂmousmckpawbleinshuﬂofﬂummmmmk,ma‘!’fma
subdivision or combination or cansalidation of the outstanding shares of Commen Stock (by
reclassification or otherwise than by payment of & dividend in shares of Common Stock) into 2
greater or lesser number of shares of Commen Stock, then in each such event the smount set Forth
in the preceding sentence with respect to the exchange or change of shares of Series B Preferred
Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock sutstanding immediately after such event, and the
denominator of which is the number of shares of Common Stock outstanding immediately prior to
such event.

Section 8, Mo Redemption. The shares of Series B Preferred Stock shall net be
redeemable.

Section 9. Rank The Series B Preferred Stock shall rank, with respeet to the payment of
dividends and the distribution of assets, junior to all series or classes of the Corporation's Preferred
Stock whether issued before or after the issuance of the Series B Preferred Stock.

Section 10. Amendment. The Charter shall not be amended in any manner that would
materially alter or change the pawers, preferences or special rights of the Series B Preferred Stock,
as set forth herein, 50 as to affect them adversely without the affirmative vote of the holders of at
least two-thirds of the cutstanding shares of Series B Preferred Stock, voting together as a single
class,




IN WITMESS WHEREOF, Laser-Pacific Media Corporation has caused this Certificate of
Designations to be execuled on its behalf by its Chief Executive Officer, James R, Parks, and
attested to by its Secretary, Robert McClain, this | 2th day of January, 2001,

LASER-PACIFIC MEDL4 CORPORATION

ame: James R. Parks
Title: Chief Executive Offiger

THE UNDERSIGNED, the Secretary of Laser-Pacific Media Corporation, hereby
acknowledges, in the name end on behalf of said corparatior, the foregoing Cerlificate of
Deesignations to be the corporate act of said corporation and further certifies that, 1o the best of his
knowledge, information and belict, the matters and fasts set forth therein with respect to the
approvel thereof or otherwise required to be verified under aath are true in all material respects,
under the penalties of perjury.

By: EM Thcf_@_f

Mame: Robert McClain
Title: Secretary
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CERTIFICATE OF MERGER
oF
05 ACQUISITION CORP,
INTO
LASER-PACIFIC MEDIA CORPORATION
The undersigned corpomtion orgamized and exisiing under and by virtue of the General
Corporation Law of Delaware,
DOES HEREBY CERTIFY:

1. The name and state of incorporation of each of the constinient corporations participating
in the merger is as follows: .

Mamg State of Incorpoeation
Laser-Pacific Media Corporation Delaware
05 Acquisition Corp. Delaware

1 An Agreement and Plan of Merger has been gpproved, adopted, certified, executed and
acknowledged by 08 Acquisition Corp, and Laser-Pacific Media Corporation in atcordance with the
provisians of subsection (c) of Section 25| of the General Corporation Law of Delaware,

3. The name of the surviving corporation of the merger is Laser-Pacific Media Corporation.

4. The amendments or changes to the Certificate of Tncorporation of Laser-Pacific Media
Corporation, the surviving corporation, to be effeeted by the merger are as followe:

a Article Fourth of the Certificate of Incorporation ts hereby amended and restated
in its entirety to read a5 follows:

“The total number of shares of stock which this Corporation is authorized 10 issue is one
:mmd (1,000 shores of Common S1ock, #nd the par value of each such share iz
L

b. Article Fifth of the Certificate of Incorporation Is hereby amended and restated
in itg entirety to read a5 follows:

“No director shall be personally liable io the Corporation ar ite stockholders for
muanetary damages for any hreach of fiduciary duty by such director ag & direcior,
Motwithstanding the foregoing sentence, o director shall be liabbe to the extent provided
by applicable lew, (i) for breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which invelve intentional
misconduet or & knowing violation of lew, (i) pursuant 1o Section 174 of the Delawnne
General Corporation Law or (iv) for ény franssction from which the director derived an




improper personal benefit. Mo amendment to or repesl of this Article shall apply to or
have any effect on the labiliny or allaged liability of any director of the Corporation for
ar with respect to any scts or omissions of such director cocurring prior to such
amendment,”

“To the extent permitied by applicable law, this Corporation is alse athorized to provide
indermification of (and advencement of expenses (o) such agents (and &ny other persons
to which Delawane law permits this comoration w0 provide indemnification) threagh
ylaw provisions, agreements with such agents or other persons, vote of stackholders or
disinterested direciors or otherwise, in excess of the indemnification and advancement
atheraise permitted by Section 145 of the Del General Corporation Law, subject
anly to limits created by applicable Delaware law (statubory or non-statutory), with
regpect to actions for breach of duty fo the Caorporation, ite stockholders, snd others.”

*Amy repeal or modification of any of the foregoing provisions of this Article Fifth shall
e prospective snd shall not adversely affect amy right or protection of  director, officer,
agent o ather person existing ot the time of, or increase the liability of any director of
the Corporation with respect to any acts or omissions of such director occurring prier to,
such repenl or modification.”

e Article Seventh of the Certificate of Incorparation is hereby deleted in its
eritirety.
5. ‘The executed Agreement and Plan of Merger is on file 8t the principal place of business
of Laser-Pacific Media Corporation, the surviving corparation, the address of which is 509 North
Cahuenga Boulevard, Los Angeles, California 200338,

. A copy of the Agreement and Plan of Merger will be fumished by Laser-Pacific Media
Corporation, the surviving corporstion, on request and without cost, 1o any steckbolder of any constif
corporetion.

7. This Cartificate of Merger shall become effective upon its filing with the Secretary of
State of Delaware,

IN WITWESS WHEREQF, Laser-Pacific Media Corporation has casrsed this Certificate of
Merger to be signed by James R. Parks, its Chairmen end Chief Executive Officer, as of this 30th day of
Owtober 2003,

LASER-PACIFIC MEIMA CORFORATION

By:/e'JomesB.Porke

Its: Chaiiman and Chief Executive Officer




State of Delawars

Corpora
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CERTIFICATE OF AMENDMENT  spv ngoqos8ss - 2236415 FILE

OF
CERTIFICATE OF INCORPORATION
OF
LASER-PACIFIC MEDIA CORPORATION

(R R R 2

Laser-Pacific Madia Corporalion, a corporation organized and existing under and
by virlue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimaus
written consent of its members, filed with the minules of the Board, adopted a
resolution proposing and declaring advisable the following amendment to the
Certificate of Incomporation of said corporation:

RESOLVED: Thal Article Fourth of the Certificate of Incomporation of
Lagar-Pacific Media Corporation ia hereby amended and restated in its entiraty 10
read as follows;

“The total number of shares of stock which this corparation Is authorized
to fssue i3 one thousand one hundred (1,100} shares of Common Stock,
and the par value of sach such share is $.0001."

SECOND: Thatin lieu of a meeting and vote of stockholders, the
stockholders have given unanimous written consent to said amendment in
accordance with the provisions of Section 228 of the General Corporation Law of
the State of Dalawars,

THIRD: That the aforesaid amendment was duly adopted in accordance
with the applicable provistons of Sections 242 and 228 of the General
Comporation Law of the State of Dalaware.

IN WITNESS WHEREOF, said Laser-Pacific Media Corporation has caused
this certificate to be signed by James M. Quinn, Its Secratary, this 1% day of July,
2004,

Laser-Pacific Media Corporation

By__/&
James M. Quinn, Secretary
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
. OF
LASER-PACIFIC MEDIA CORPORATION

LR N

Laser-Pacific Media Corporation, a corporation organized and existing under and
by virtue of the Goneral Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous
written consent of its membears, filad wilh the minutes of the Board, adapted a
resolution proposing and declsring acvisable the following amandment 1o tha
Certificats of Incorporation of said comporation:

RESOLVED: That Article Fourth of the Cartificate of Incorporation of
WL-!SH"PH* ic Media Corporation is heraby amendad and restaled in its entirety to
a5 follows:

“The tolal numbar of sharas of stock which this corporation is authorized
fo iszue is one thousand two hundred (1,200} sharas of Comman Stock,
and the par valua of each such share is $.0001.*

SECOMND: That in ksu of a meeting and vete of stockholders, the
stockhoigers have given unanimous written consent to said ameandment in
accordance with the provisions of Bection 228 of the General Corporation Law of
the State of Delawara,

THIRD: That the aforesaid amendment was duly adoptad In accordance
wilh the applisable provisions of Sections 242 and 228 of the General
Corporation Law of the State of Delaware.

IN'WITNESS WHEREOF, said Laser-Paciic Media Corporation has caused
thiz certificate to be signsd by Laurence L, Hickay, its Secretary, this 8% day of
August, 2005,

Lasor-Pacific Media Corporation

oL L th dia

Laurence L. Hickay, Secn*ary
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The name of this corporation is 360 HORTH PASTORIA
ENVIRONMENTAL CORPORATION.

II
m:u!pmo!thhmwutimhtnmngn in any lawful
act or activity for which a corporation may be organized under
the Ceneral Corporstion Law of California other than the banking
business, the trust company business or the practice of a
profession permitted to be incorporated by the California
Corporations code.

III
The name and address in the State of california of this
corporation's initial agent for service of process arei

€T Corporation Systom

v
Thiz corporation is authorized to issue only one clasa of
shares of stock, which shall be designated "common®™ stock. The
total pumber of ghares which this cerporation is authorized to
issue ie ten thousard (10,000} shares,

/e

hdam 5acha, Incorporator
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CERTFICATE OF AMENDMENT
o oF FILED oG
ARTICLES OF INCORPORATION e S o oy o

360 NORTH PASTORIA ENVIRONMENTAL CORFORATION  0CT 2 5 2001

The undersigned certily that: W-m‘*

1. They are the President and the Sacretary of the comporation.
2. The narme of the corporation ii: 360 Morth Pastoria Envirgnmental Corporation,

3, Article | of the Adickes of Incorporation of this corporation i amended to
recd o follows:

I, The name of the conporation s NPEC Inc.
4, The foregoing amendment hoas baen duly soproved by the Board of Directors.
5. The amendment was approved by written consent of the Sole Sharaholdar; the
total number of cutstonding shores of common sfack hald by the Scle Shorehaldear is
100; all shores entifisd fo vote were represented and voted,
Wa further decilare under panalty of pafury under the kows of tha State of Callfomnia
that tha mattars sat 'orth In this cafificote are Tue ond coract of our own
knowledge.

Data: Sctober 14, 2001

By: QH““P M

R. Ficays Boll,_President

By:
ratary
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CERTIFICATE OF INRCORPORATION
oF

PACIFIC VIDED, 1HC,

1. Tha AAME of thig corparatinm i= Facific
Videa, Inc.

2. The address of this corporation's registered
office in the State of Delaware is 229 South State Street,
in the City of Dover, County of Kent. The name of this
corporation's registered agent at said address is The
Prentice-Hall Corporation System, Inc.

1. The purpose of this corporatiesn is to engage in
any lawful act or activity for which corporations may be
organized under the General Corporatien Law of Delaware.

4. The total number of shares of capital stock which
the corporation shall have authority to lseue is 100,000
{one hundred thousand} and all such shares are to be without
par value and are to be designated Common Stock.

L The name and mailing address of the incorporator
are as follows:

Colleen Carroll
1801 Century Park Sast. Suite 1600
Las Angeles, Califoraia 90067

I, being the incarporater named herein, for the
purpose of forming a corporation pursuant to the Genaral
Corporation Law of the State of Delaware, make this cer-
tificate, hereby declarimg and certifying that this is my
act and deed and the facts stated herein are true, and
accordingly have herewith set my hand this 28th day of
October, 1'B3.

/ .

Colleen Carroll

Exhibit 3.1.16
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Agroement and Plan of Merger dated as of March 5, 1584,
by and between Robert Scidenglanz Consulting, Inc., a Cali-
fornia corporation (the "California Corporation®}, and Paci-
fic wvidea, Inc,, & Delaware corporation (the “Delawvare
Corporatinrn®), such corporations sometises being collec-
tively referred to herein as the "Constituent Corporations.”

AGREEMENT AKD PLAN OF MERGER

The C.lifornia Corporation is a corporation organized
and existing under the laws of the State of California,
having been incorporated thereunder on April 23, 15982, The
Delaware Corporation is a corporation organized and existing
under the laws of the State of Delaware, having been lacor-
porated thereunder on Wovember 22, 1983, The Constitatent
Corporations were both organized under their present names,
and such names have never been changed.

The authorized capitalization of the California Cor-
poration consists of 10,000 shares of Cemmon Stock, of which
1,111 ghares are issued and ootatanding as of the date
herenf .

The authorized capitallzation of the Delaware Corpora=
tion consists of 100,000 shares of Common 5tock, no par
value, 10 of which are curreantly issued and cutstanding and
are owned by the California Corporatien.

The principal office in the State of California of the
rcalifornia Corporation is located at 809 Horth Cahuenga
poulevard, Los Angeles, Califormia 90038. The registerad
office in the State of Delaware of the Delaware Corporation
is located at 229 South State Street, Dover, Delaware 13901,
and the Prentiss-pall cCorporation Is the agent in charge
thereof upon whom process against the Delaware Corporation
may be sarved.

The Board of Directors of the California Corporation and
the Board of Directors of the Delaware Corporation deem it
to be to the benefit and advantage of wach of such cor-
porations and their respective stockholders that such cor-
porations merge under and pursuant to the provisions of Sec-
tion 252 of the General Corporation Law of the GState of
pelaware, and the poard of Directors of each of the Consti-
tutent Corporations, by resclution duly adopted, has
approved this Agreement and Plan of Merger [sometimes herein
ealled the "Agreement®) &nd & majority of the Directors of
gach hag duly authorized the execution of the same and each
of such Board of pirectors has directed that the Agreement
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pe submitted for approval by written consent of the respec-
tive stockholders of the California Corporstion and the
pelaware Corporations entitled te vete thereon {(namely, all
of the stockholders of each).

In conslderation of the foregoing and the mutual agree-
ments hereinafter set forth, the parties hereto acree that
in accordance with the provisions of Section 1108 of the
General Corporation Law of the State of Califorinia and Sec-
tion 252 of tha general Corporation Law of the State of
pelawars, the California Corporation shall be merged with
and into the Delaware Corporation, and that the terms and
conditions of sach merger and the mode of carrying it into
effect are, and shall be, as herein set forth.

ARTICLE I

upen the effective date of the Merger, the California
Corporation shall be merged ints the Delaware corporation
and the Delaware Corporation, as the corporation surviving
the merger, shall be fully wested therawith, The separate
existence and corporate organization of the california Cor=
poration shall cease A% 8Soon as the merger shall become
affective as herein provided, and thereupon the California
Corporation and the Delaware Corporation shall be a single
corporation, te wit, the Delaware Corporation (hereinafter
sometimes referred to as the "surviving Corporation®), This
agreement shall contioue in effect and the merger ahall
pecome effective only if the Agreement is adopted by the
stockholders of the Constitutent only if the Agreement is
adopted by the stockholders of the Constituent Corporationa
as provided in Artlcle XI heresf. Upon such adoption, that
fact shall be certified apon the Agreement by the Secrerary
of wsach of the Constituent Corporations, under the seals
tharepf. Thereupon, complying with the requirement of Sec—
tien 1108 of the Genearal Corporation Law of the State of
California and Section 252 of the General Corporation Law of
the State &f Delawars, the Agreement shall be filed in the
office of the Secretary of State of Delaware and a copy of
this Agreement, certified by the Secretary of State of
pelaware, shall be recorded in the office of the Recorder of
Kent County in the State of Delaware, and a Certificate of
Merger under Section 1108 of the General Corporation Law of
the State of California shall be Flled with the Department
of the Secrctary of the State of California.

The merger shall become esffective when the necessary

filing shall bave been accomplished in california and the
necessary filing and recording shall | ave been accomplished
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in pelaware, The date when the merger becomes effective is
sometimes herein referred to as the “effective date of the
merger.”

ARTICLE II

gpon the effective date of the merger, the Certificate
of Incorporation of the Delaware Corporation shall be the
certificate of Incorporation of the Surviving Corporation.
Such cCertificate of Incorporation is made a rt of this
Agroement with the same force and effect as ?.f set forth
herain in full.

Upon the effective date of the Merger, the Bylaws of the
Delaware Corporation shall be the Bylaws of the Surviving
Corporation wuntil the same shall thersafter be altarasd,
amended or repealed in accordance with the Certliicate of
Incerperation and such Bylaws,

ARTICLE III

Upon the effective date of the mer_sr, the Surviwving
corporation shall continue in existence amd, without further
tranefer, succeed to and possess all of the rig' privi=-
leges and purposas of each of the Constitcent cocrporations;
and all of the assets and property of whatever kind and
character of sach of the Constituent Corporations shall vest
in the Surviving Corporation without further act or deed;
and the Surviving Corporaticn shall be liable for all of the
liabilities, obligations and penalties of each of the
Constituent Corporatioms. Mo liability or obligation doe or
to becomns due, claim or demand for any cause existing
against either corporation, or any stockholder, officer,
directer or esmployee thereof, shall be reieased ar impaired
by such merger. Mo action or procesding, whether civil or
eriminal, then pending by or againat elther Constituent Cor-
poration or any stockholder, officer, director or employee
theresf, alall be released or impaired by soch merger. WNo
action or proceeding, whether civil or c¢riminal, then
pending by or against either Constituent Corporaticn or any
stockholder, offlcer, director or employee thereof, shall
abate or be discontinued by such merger, bat may be
enforced, prosecuted, defended, settled or compromised as if
such merger had pot occurred or the Surviving Corporation
may be substituted in any action or proceeding in place of
el ther Constituent Corporatien,
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If at any time the Surviving Corporation shall consider
or be advieed that any further assignments, conveyances or
assurances ia law are necessary or deairable to vest, per-—
fect or confirm of record in the Surviving Corporation the
title to any property or rights of the Constituent Cor-
porations, or otherwise to carry out the provisions hereaf,
the proper officers and directors of the Constitusnt Cor-
porations, as of the effective date of the merger, shall
execute and deliver any and all proper deeds, assignments
and assurances in law, and do all things necessary or proper
to vest, perfect or convey title to such proparty or righta
in the Surviving Corporation, and otherwise to carry out the
provisiona hereof .

ARTICLE ¥

The number of shares of atock that the Surviving Company
shall have authority to issue shall be 100,000 shaces of
Common Stack, no par wvalue.

ARTICLE VI

Upon the effective date of the merger, esch issued and
gutstanding share of Common Stock of the california Cor-
poration shall be and become converted inte ten (100 fally
paid and nonassessable share of Common Stock, no par value,
of the Surviving Corporation. gutstanding certificates
representing shares of Common Stock of the California Cor-
poration shall thenceforth represent ten times that number
of shares of Coammon Stock of the Surviving Corporation, and
the holder thereof shall be entitled to precisely the same
rights he would enjoy if he held certificates iszsued by the
Surviving Cerporatien., Upen the surrender of any such cer-
tificate to the Surviving Corporation, the holder of the
cartificates surrendered shall receive in exchange therefor
a gartificate or certificares of the Surviving Corporation.
upon the effective date of the merger, each outstanding
pption or right to purchase or otherwise acqguire shares of
Common Steck of the califernia Corperation shall be con-
vertnd into and become an option eor right te purchase or
otherwise acquire ten times the number of shares of Commen
stock of the Surviving Corporation on the same terms and
conditions, and, in connection therewith, ten times the
number of shares of Common Stock of the Burviving Cor-
poration shall be reserved for issuance by the Burviving
Corporation as were reserved by the California Cerporation
immadiately prior te the merger.
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ARTICLE WII

ppen the merger becoming effective, the shares of Common
Stock, no par value, of the Delavare Corparatlon cutstanding
immadiately prior to the effective date of the merger, shall
be canceled and retired, and no new shares of Common Btock
or other securities of the Surviving Corporation shall be
issuable with respect thereta.

ARTICLE VIII

The officers and directors of the Californla Corporation
at the effective date of the merger shall serve as the offl-
cers and directors of the Surviving Corporation, until their
successors shall have been elected and gualified as provided
in the Bylaws of the Surviving Corporation.

1, on or after the effective date of the merger, a
vacancy shall exist on the Board of Directors of the
Surviving Corporation, or in any of the offices specified
above, such wvacancy may be filled in the manner provided in
the Bylaws of the Surviving Corporation,

ARTICLE IX

Any corporate acts, plans, pelicies, approvals and
authorirations of the California Corporation, its stock-
holders, Board of Directors, committees elected or appointed
by the Board of Directors, officers and agents, which were
wvalid and effective immediately prior to the sffective date
of the merger, shall L taken for all purposes as the acts,
plans, policies, approvals and authorizations of the Sur:
viving Corporation and shall be as effective and binding
thereon as they were on the California Corporation. The
employees of the Californla Corporation shall become the
employees of the Surviving Corperation and centinue to be
entitled to the same rights and benefits “hey enjoyed as
employees of the Califernia Corporation, It is intended
that the transsction described herein qualify as a reorgani-
tation within the definition of Clavse (F) of Section
l1eBi{a) (1) of the Internal Pevenue Code of 1%54, amended.




ARTICLE X

This Agreement shall be submitted for approval by the
stockholder of the Delaware Corperation as provided by the
applicable laws of the State of Delaware, Rlenough not
required by the applicable law of the State of californla,
this Agreement also will be submitted for approval by the
stockholders of the California Corporation. There shall be
required for the adoption of this Agreement by the Consti-
tuent Corporations, the affirmative vote of the holdera of
at least a majority of the capital stock of the respective
corporations outstatding. In addition, consumsation of the
mergar shall be subject to obtaining any consents or appro=
vals determined by the respective Board of Directors of the
Constltuent Corporations te be necessary to effect such
merger.

ARTICLE XI

This Agreement and the merger may be terminated and
sbandoned by resclutions of the Bosrd of Directors of the
california Corporation and the Delaware Corporaticon prier ko
the merger becoming effeztive. In the event of the ter-
mination and the abandonment of this Agreement and the
merger pursuant te the foregoing provisions of this Article
¥1, this Agreement Shall become void and of oo further
effect without any liability on the part of either of the
Constituent Corparations or its stockholders or the direc-
tors or officers in respect thereof.

ARTICLE XIX

This Agreement and Plan of Merger may be executed In
counterparts, each of which when 8o executed shall be desmed
ta be an original, and such counterparta shall tegether
constitute but one and the same instruments.




In witnass wherecf, each party to this Agreement, pur-
suant to authority duly given by ita respective Boards of
Directors, has caused this Agreement to be executed on its
behaif by its duly authorized representative as of the day

and year first hereinabove written,
ROBERT SEIDENGLANI CONMSULTING, IRC.

RN (S

E{_:yen, President

ATTEST:

PACIFIC VIDED, INC.

Iy:y -
RofertiE. Seidenglanz, Chalrman

of thf oard
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CERTIFICATE OF INCORPORATION

Emory Cohen certifies that:

1. He is the President of Pacific Video, Inc..
a Dalaware corporation.

i. Article 4 of the Certificate of Incorporation
of this Corporation iz amended to read as follows:

*4. The total number of shires of capital
stock that the Corporation shall have authority
to issue is 2,000,000 and all such shares are to
be without par value and are to be designated Common
Stock. Upon amendment of this article to read
as herein set forth, each share of Common Stock
ocutstanding shall be split up and converted into
20 auch shares.”

3. The foregoing amendment of the Certificate
of Incorporation has been duly approved by the Board
of Directors of this Corporation.

’- The foregoing amendment of the Certificate
of Incorporation has been duly approved by the reguired
vote of shareholders of this Corporation in accordance
with Section 242 of the General Corporation's Law of

the State of Delaware:- The total number of outstanding

00002
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shares of this Corporation is 11,110 (before giving
effect to the foregoing amendment). The number of shares
voting in favor of the amendment was 1008, which exceeded
the vote required. The percentage vote reguired was

mores than 50%.

DATED: October 5, 1984,

Emory Co Pr‘eg—(m_—

ATTEST:

Toras O Gopl¥

Thomas G. Cogswell, Secretary

Giina
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CERTIFICATE OF INCORPORATION v T

RBobert E. Seidenglanz hereby certifies that:

1. He is the Chairman of the Board and Chief Execu-
tive 0fficer of Pacific WVideo, Inc., a Delaware corpor=
ation (the “Corporation”).

2. Article 4 of the Certificate of Incorporation of
the Corporation is amended to read as follows:

"4, This Corporation is authorized to

issue only twe classes of shares designated

'Common Stock U and ‘Preferred  3tock,'

respectively. The number of shares of Common

Stock authorized to be issued is 4,000,000,

and all such shares are to be without par

value. The number of shares of Preferced

Stock authorized to be issued is 1,500,000,

and all such shares are to be without par

value. Upon amendment of this Article to

resd as herein set forth, each outstanding

ehare of Common Stock shall be split up into

three such ghares of Common Stock.




The Board of Directors oi this Corporation 1is
authorized to determine the number of series into
which shares of Preferred Stock may be divided, to
determine the rights, preferences, privileges and
ta:utric\:iuna granted to or imposed upon the Preferred
Stock or any series thereof or any holders therecf.
to determine and alter the rights, preferences.
privileges and restrictions granted to or imposed
upon any wholly unissued series of Preferred Stock or
the holders thereof, to fix the number of sharés
constituting any series prior to the issue of shares
of that series and to increase or decrease, within
the limits stated in any resolution of the Board
originally fixing the number of shares constituting
any series (but not below the number of such shares
then outstanding), the number of shares of any such
series subsequent to the issue of shares of that
series.”

3. An Article 6 of the Certificate of Incorporation
of the Corporation is hereby added to read as follows:
“ARTICLE &
LIABILITY AND INDEMNIFICATION OF DIRECTORS,

OFFICERS, EMPLOYEES AND OTHER AGENTS
6.1 To the fullest extent permitted by the Delaware

General Corporation Law, no director of the Company shall
be liable to the Company or its shareholders for monetary
damages arising from a breach of fiduciary duty as &




director. The foregoing sentence shall not relieve a
director from ..ability, however, for (1) any matter for
which such director shall be liable under Section 174,
Title 8, of the Delaware Code (or any amendment thereof or
successor provision thereto); (2) any breach of his duty
of loyalty to the stockholders of the Company or to the
Company; (3} failure to act in good faith; (4) any inten-
tional misconduct or a knowing wviolation of law; (5)
deriving in improper personal benefit from the Compa.y or
its business. The provisiens of this Section 6.1 shall
apply to any matter occurring, or any cause of action,
sult or claim accruing or arising after the date when this
Article becomes effective, notwithstanding any later
repeal, amendment or modification of this Article or of
the Company's Certificate of Incorporation. )

6.2 The Company shall indemnify any person who Wwas
o- is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceed-
ing, whether civil, criminal, administrative or investi-
gative, by reason of the fact that he is or was a direc-
tor, officer. employee or agent of the Company, or is or
was serving at the request of the Company as a director.
cfficer, employss or agent of another corporation,
partnership, jolnt venture, trust or other enterprise. to

the fullest extent permitted by law.”

iugg |
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4. The fn:njoing amendments of the Certificate of
Incorporation herein certified have been duly adopted in
accordance with the provisions of Secticns 228 and 242 of
the Delawvare General Corporation Law. Prompt written
notice of the adoption of the amendment herein certified
has been given to those stockholders who have not
consented in qritlng thereto, as provided in Section 228
of the Delaware General Corporation Law.

" gigned and attested to on March 30, 1987.

. Seidenglanz
of the Board;
Executive Officer

ATTEST:

870330A MGF:rl 'ZMGF9S
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CERTIFICATE
OF
DESIGNATIONS, PREFERENCES AND RIGHTS

L
SERIES A PREFERRED STOCK

OF PACIFIC VIDEOQ, INC.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

PACIFIC VIDEO, INC., a Delawsre corporation (the
"Company™), certifies that pursuant to the authority contained
"in Article Fourth of its Certificate of Incorporation, as
amended, and in accordance with the provisions of Section 151
of the General Corporation Law of the State of Delaware, its
Board of Directors has adopted the following resolution
creating a series of its Ho Par Series A Preferred Stock desig-
nated as Series A Preferred Stock:

RESOLVED, that a series of the class of authorized Mo
Par Series A Preferred Stock of the Company be hereby created,
and that the designation and amount thereof and the voting pow-
ers, preferences and relative, participating, optional and
other special rights of the shares of such series, and the

qualifications, limitations or restrictions thereof are as fol-
lows:

Section 1. Designation and Amount. The shares of
such series shall be designated as “Series A Preferred Stock”
(the “Preferred Stock™) and the number of shares constituting
such szeries shall be 1,500,000.

Section 2. Dividends. Shares of Preferred Stock
shall not ba entitled to any cash dividends.

Section 3. |Ligquidation Preference, In the event of
any woluntary or involuntary 1ligquidation, dissolution oc
winding uwp (“Liquidation~) of the Company, the holders of
Preferred Stock shall be entitled to receive out of the assets
of the Company, whether such assets are capital or surplus of
any nature, before any payment shall be made or any assets dis-
tributed to the holders of common stock, an amount egual to
100% of the purchase price of each share of Preferred Stock per
share (adjusted to take into account stock splits, combinations
and other similar transactions affecting the Preferred Stock)




and ne more. If upon any Liquidation the assers af the Company
to be distributed are insufficient to pecmic the payment to al:
holders of Preferred Stock amd any other series of prefecred
stock hereafter issued of their full preferential amcunts, the
entire assets of the Company to be diseributed shall be dise
tributed ratably among the holders of Preferred stock and any
other such series in accordance with each holder's liquidation
preference. A consolidation or merger of the Company with or
inte any other corporation or cogporations or a sale of the
Company's assets shall not be deemed to be a liquidation, dis-

solution or winding up of the Company as such terms acre vsed in
thiz Section.

Section 4. Wi Except as otherwise pro-
vided by the laws of ¢ State of Delaware or as herelnafter
specifically set forth, each share of Dreferred Stock shall
have one vote which may be cast on all matters to come before
the shareholders of the Company, as provided by the laws of the
State of Delaware, - th: amended Certificate of Incorporation
and/or the By-Laws of the Company. Fxcept as otherwise pro=
vided by the laws of the State of Delaware or as hereinafter
specifically set Eorth, the holders of the outstanding shares
of Preferred Stock shall vote with the holders of the ocutstapd-
ing capital stock, and nok 83 & separate class or series.

Section 5. Conversion. The holders of the Preferred
Stock shall have the ollowing conversion rights {the
“Converzion Rights=):

(a) Eﬂ"f to ggnvnig. Each share of Prefecred
Stock =hall be convertible, at E option of the holder there-
of, at any time after the date of issuance of such shares, at
the office of the Company or any transfer agent faor the
Company, into one Eully paid and noaassessable shace of common
stock, at tha raespective Conversion Prices (as hereafter
defined) therefor in effect at the time of conversion deter-
mined as provided herein.

(b} Automatic Conversion.

(i} Each share of Preferced Stock shall
automatically be converted into shares of common staock at the
then effective Conversion Price, immediately upon the closing
of & firm commitment underwritten public offering pursuant to
an effective registration statement under the Securities Act of
1933, as amended, covering the offer and sale of the common
stock in which the aggregate offering price equals or exceeds
$5,000,000. The Company shall promptly notify the holders of
zny such elesing.

{ii) Upon the occurrence of the event
specified in subclause (1) of this Section S(b), the ocutstand-




ing shacres of the class of Preferred Stock to be converted
shall be converted automatically without any further action bw
the holders of such shares and whether or not the certificaces
representing such shares are surrendered to the Company cor its
transfer agenkt, provided, however, that the Company shall not
be obligated to issue cerctificates evidencing the shares of
common Stock issuable upon Such conversion unless cercificates
evidencing such shares of the Prefecced Stock being converted
are either delivered to the Company or any eransfer agent, as
hereinafter provided, or the holder notifies tha Company or any
transfer agenkt, as hecrelnafter provided that such certificates
have besn lost, stolen or destroyed and executes an agreement
satisfactory to the Company to indemnify the Company from any
loss incurred by it in connection therewith. Upon the occur-
rence of automatic conversion of the Preferred Stock being con-
varted, the Company shall promptly notify the holdera of the
convarsion thereof and the holder shall surcender the certifi-
cates representing such shares at the office of the Company or
of any transfer agent for the common stock. Thereupon, there
shall be issued and delivered to such holder or his designees,
promptly by Eirst class mall at the address of such holder as
set forth on the books of the Company's transfer agent and in
his name as shown on such surrendered certificate or certifi-
cates, a certificate or certificates for the number of shares
of commen stock into which the shares of the Prefecred Stock
gsurrendared were convertible on khe date on which such auto-
matic conversion occurred.

{e) mn!ﬁralgn Price. Each share of Prefecred
Stock shall be coavertible into one share of common stock and
the initial Conversion Price per share for the Preferred Stock
shall be equal to 100% of the purchase price of each share of

Preferred Stock. The initial Conversion Price shall be subject
ko adjustment from time to time as provided herein.

(d) hanics of W ar nversign. Before
any holder of Prefer Stock shall be entitled to voluntarily
convert the same into shares of common stock, he shall surren-
der the certificate or certificates therefor, duly endorsed, at
the office of the Company or of any transfer agent for the
Preferred Stock or common stock, and shall give writtenm notice
to the Company at such office that he elects to convert Ethe
same and shall state therein the number of shares of Preferced
Etock belng converted. Thereupon the Company shall promptiy
issue and deliver to such holder of Preferred Stock or his
designees by first class mail at the address of such holder as
set forth on the books of the Company*s transfer agent a cerkti-
ficate or certificates for the number of shares of common stock
to which he shall be ertitled to as aforesaid and a certificate
or certificates for any shares of Preferred Stock that are not
converted.
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S5uch conversion shall be deemed to have been race
immediately prier to the close of business on the date of such
surrender of the shares of Preferred Stock ko be convecked, and
the persan or persons entitled to receive the shares of common
stock issuable upon such conversion shall be tceated for all
pucposes as the record holder or holdecrs of such shares of com-
man stock on such date.

(e} Adjusktment for Stock Splits ard
Combinations. If the Company shall at any time cor from time to
time after the Commitment Date (as hereinafter defined) effect
a subdivision of the outstanding common stock, the Conversion
Price then in effect immediately before that subdivision shall
be proportionately decreased, and conversely, if the Company
shall akt any time or from time to time after the Commitment
Date combine the ocutstanding shares of common stock, the
Conversion Price then in effect immediately befocre the combina-
tion shall be proportionately increased. Any adjustment under
this subsection (e) shall become effective at the close of
business on the data the subdivision or combinatlon becomes
effective. “Commitment Date™ for any shares cof Preferred Stock
shall mean the date of the Purchase Agresment bekween the
Company and the original pucrchasers of Preferced Stock.

(£) Adjustment for Certain Dividends and
i 5 Im the avent the Company at any time, or Etom
time to time after the Commitment Date shall make or lssue, or
fix a» record date for the determination of holders of common
stock or holders of any other stock entitled to receive, a div-
idend or other distribution payabis in additional shaces of
common sStock or stock convertible into or exchangeable for com-
mon stock, then and in each such event the Conversion Price
then in effect shall ba decreassed as »f the time of such issu-
ance or, in the event such a record date shall have been fixed,
as of the close of business on such record date, by multiplying
the Conversion Price then in effact by a fraction:

. {i} the numerator of which shall be the
total number of shares of common stock issued and outstanding
immediately prior to the time of such issvance or the close of
buziness on such record date, and

(i1} the denominator of which shall be the
total .umber of shares of commen stock issued and ocutstanding
immediately prior to the time of such issuance or the close cof
business an such record date plus the number of shares of com-
mon stock issuable In payment of such dividend or distribution
andfor the numbec of shares of common stock issuable upon con-
version or exchange of stock issuable in payment of such divi-
dend or distribution; provided, however, if such record date
shall have been fixed and such dividend is not Fully paid or if
such distribution is not fully made on the date fixed therefor,

-




the Conversion Price shall be recoamputed accordingly a5 of the
close of business on such record date and thereafter the
Cenversion Price shall be adjusted pursuank ko this subsection

{£)}) as of the time of acktual payment of such dividends or dis-
tributions.

() Adjustmants for Othecr Dividends and
Disteibucions. In the event the Company at any time ar feom
time to time after the Commitmeni Date shall make or issue, or
fizx a record date Eor the determinstion of holders of commen
stock entitled to receive, a divigend or cther distribution
payable in securities of the Company other than sharezs of cem=
mon stock or shares of stock coavertible inte or exchangeable
for common stock, then and in each such event provision shall
be made =0 that the holders of Preferred Stock shall rceceive
upon conversion therxof in asddition to the aumber of sharesz of
common sStock receivable thereupon, the amount of securities of
the Company which they would have received had theicr Preferrced
Stock been converted inko common stock on the date of such
event and had thereafter, during the peried from the date of
such event to and including the conversion date, retained such
securities receivable by them as aforesaid during such period.
giving application to all adjustments with respect to such se-
curities az are called for during such pericd under this
Section 5 with respect to the rights of the holders of the
Preferred Stock.

(h) Adjustment for Reorganization,
Reclassification, Exchange and Substitution. If the common
stock issuable upon the conversion of the Preferced Stock shall
be changed into the same or different number of shares of any
class or classes of stock, whether by capital reorganization,
reclassification or cherwise {(other tham a subdivision or com-.
bination of shares or stock dividend provided for above, or a
reagrganization, merger, consolidation or smsala of assats pro-
vided for elsewhere in this Section 5), then and in each such
event the holder of each share of Preferred Stock shall have
the vight thereafter to convert such share into the kind and
amount of shares of stock and other secucities and propercty
receivable upon such reorganization, reclassification or othar
changa, by holders of the numbar of shares of common sStock inko
which such shares of Preferred Stock might have been converted
immediately prior to such reorganization, reclassification or
change, giving application to all adjustments with respect to
such securities as are called for under thiz Section 5 with
respect to the rights of the holders of the Prefarred Stock.

(i) ers n dations or Sale of Assets.
If at any time or from time to time there shall 3 merger or
consolidation of the Company with or into ancther corporation,

or the sale of all or substantially all of the Company's prop-
ecties and asseks to any other person, then, as a parct of such
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merger, consolidation or sale. provision shall be made 5o thar
the holders of the Prefec:zed Stock shall thereafter e enticled
to rezeive uwpon conversion of the Preferred Stock. the number
cf shares of stock or other secCurities or propecty of the
Company., or ©of the successer corporacion resulkting Ecem such
merger of consolidation or sale., to which a holder of common
stock deliverable upon conversion would have been enticled on
such merger, consolidation. ot Sale. Im any such case, appro-
priate adjustment shall be made in the application of the pro-
visions of this Section 5 with respect rte the rights of the
holders of the Preferred Stock after the merger, consclidation
or sale to the end that the provisions of this Section 5
{including adjustment of the Conversion Price then in eflect
and the number of shares purchasable uypon conversion of the
Freferred Stock) shall be applicable after that event as nearly
equivalent as may be practicable.

{1} al £ Shares Below Conversl ce.

{i} 1€ at any time or from tlme to time
after the Commitment Date the Company shall issue or sell addi-
tional shares of common steck or Convertible Securities (as
hereinaftar deafined), other than as a dividend or other diskri-
butlion on any class of stock as provided in subsections (f) and
{g) above and other than upon & subdivision or combination of
shares of common stock as provided in subsection (e} above, for
s consideratien per share less ‘than “he then exiskting
Conversion Price, ther and in each case the then existing
Conversion Price shall be ceduced, as of the opening of busi-
ness on the date of such issue or sale, ks a price determined
by multiplying that Conversion Price by a £fracktien (A) the
numacatar of which shall be (1) the number of shares of common
steck ocukbstanding at the close of business on the dakte next
preceding the date of such issue or sale, plus (2) the number
of shares of common stock which the aggregate consideration
recaived by the Company £for Lhe total number of Additional
Shares of common stock s0 issued or deemed to be issued would
purchase at such Conversion Price, and (B) the denominakter of
which shall be the number of shares of common stock cutstandling
or deemed to be issued at the close of business on the date of
such issua or sale after giving effect to the issuance of such
Additirnal Shares of common stock or Convertible Securities.

{(ii} For the purpose of making any adjust=-
ment in the Conversion Price or number of shares of common
stock purchazable on conversion of Preferred Stock as provided
above, the consideration received by the Company for any issue
or sale of securities shall,

(k) To the extent it consists of
cash, be computed at the amount of cash Eor which the securi-
ties are sold;
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{8) o the extent it consists of
praperty other than cash, be computed at the fair wvalue 3E thas
property as determinad in good faith by the Company's Board of
Directors; and

{C) if Addieicnal Shares of common
sktock, Convertible Securities {as hereinafter defined) or
rights or options to pucchase either Additional Shares of com-
mon stock or Converktible Securities are ilssued or sold ktogether
wikth other stock or securities or other assets of the Coempany
far a consideration which cowvers both, be computed as the
portion of the coasideration S0 received that may be ceasonably
determined in good faith by the Company's Bopard of Dicectors to
be allocable ko such Jdditional Shares of common sStock,
Convertible Securities or rights or options.

(iii) For the purpose of the adjustment
provided in subclause (i) of this subsection (j). Lf at any
time or from time to time after the Commitment Date the Company
ghall issue any rights or optiens for the purchasze of, or stock’
ar other securities cconvertible inte or exchangeable for,
Additional Shares of common stock (such convertible wor
exchangeable stock or securities being hereinafter referred to
a5 “"Convertible Securities®)}. then, in each case, if the
Etfective Price (as hereinafter defined) of such rights,
options or Convertible Securities shall be less Ethan Lthe
existing Cenversion Price of the Preferred Stock, the Company
shall be dezmed to have issued at the time of the issuance of
such rights or options or Convertible Securities the maximum
numbar of Addicional Shares of common sStock issuable upon exer-
cizse or conversion thereof and to have received as consider-
ation for the issuance of such shares an amount eqgual to the
total amount of tha consideration, if any. received by the
Company €or the issuvance of 3such rights or options or
Convertible Securities plus, in the case of such options or
rights, the minisum amounts of consideration, if any, payable
ko the Company upon the exercise of such options or rights,
and, in the casze of Convertible Securities, the minimum amounts
of conzideration, if any. payable ko the Company {(other than by
cancellation of liabilities or obligations evidenced by such
Convertible Securities). “"Effective FPrice® shall mean the
guotient determined by dividing the total of all of such con-
sideration by such maximum numbar of Additional Shares cof com-
mon sktock. Mo further adjustment of the Conversion Price
adjusted upon the issuance of such rights, optioms or
Convertible Securities shall be made as a result of the actual
issuance of Additional Shares of common stock on the exetcise
of any such rights or options or the conversion of any such
Convertible Securities.

_ If any such rights or options or the conver-
sion privilege represented by any such Convertible Securities
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shall expire without having been exercised, the Corversisn
Price adjusted upen the Issuance of such rights., aptions ot
Convertible Securities shall be resdjusted to khe Conversion
Price which would have been in effect had an adjustment Leen
made on the basis that the only Additional Shares of common
stock so issued were the Additional Shares of common stochk, LF
any. actually issued or fold on the exercise of such rights or
options or rights of conversion or exchange of such Convertible
Securities, and such Additional Shares of common stock, if any,
wiré issued or sold for the consideration ackually received by
the Company upon suc™ exércise, plus the consideration, if anv,
actually received by the Company for the grankting of all such
rights or options, whether or not exercised, plus the consider-
ation received for issuing or selling tha Cenvertible
Securities actually converted p.us the econsidecation, if amy,
actually received by the Company (other than 5y cancellation of
liabilities or obligations eavidenced by such Convertible
Securities) on the conversic- of such Convertible Securities.

(iv) For cthe purpsse of the adjustment
provided for in subclause (i) of this subsection (j), if ak any
time or from time to time after the Commitment Date the Company
shall issue any rights or options for the purchaze of
Convertible Securities, then, in each such ecase, if the
Effective Frice thereof 1s less than the then cucrent
Conversion Price, the Company shall be deemed to have issuyed at
the time of the issuance of such rights or options the maximum
number of Additional Shares of common stock iszsusble upsn con-
version of the total number of Convertible Securities covered
by such rights or options and to have received as consideration
for the issuance of such Additional Shares of common stock an
amount equal to the amount of consideration, if any, received
oy the Company for the isswance of such rights or options, plus
the minimum smount of consideration, if any, payable to the
Company ({other than by cancellation of liabilities or obliga-
tions evidenced by such Convertible Securities) upon the con-
varsion of such Convertible Securities. “Effective Price"
shall mean the quotient determined by dividing the kotal amount
of such consideration by such maximum number of Additional
Shares of common satock. Hog further adjustment of the
Conversion Price adjusted upon the issuance of such rights or
options shall be made as a result of the actual isszuance of the
Convertible Securities upon the exercise of such rights eor
options or upon the actual issuance of Additional Shares of
common stock upon the conversion of such Convertible Securities,

The provisions of subclause (iii) above for
the readjustment of the Conversion Price upon the expiration of
rights or options or the rights of conversion af Canvertible

Securities, shall apply mutakis mutandis to the rights, aptions
and Convertible Securities referred to in this subclause (iv).




(k} Definition. The term “Additiconal Shares cf
common stock” a8 used herein shall mean all shares of commen
stack issued or deemed to have been issued By the Company aftec
the Commitment DalL2, whether or not subsequently reacquired o-
retired by the Company, other than (i) shares of common stock
issued upon conversion of the Preferred Stock, ({iil) up Eo
200,000 additicnal shares issued or issuable to emplayees oc
consulbants pursuant ko incentive stock option plans or ather
progeams in which options are granted by the Company's Socarcd of
Directors at a £air macket wvalue less than the Converslen
Price, and (iii) sharezs of commen stoack of the Company issuable
ar issued wupon exercise of Ehat ecertain warrank {khe
“Warrant~), granted ko Woolcott & Co. Inc. {"Woolcokt"), andrsfoe
its assignees in connection with the sale of the Preferred
Stock.

(1) Eractional Shares. Mo Ffractional shares of
common stock shall be 1ssued upon conversion of the Preferced
Stock. In liew of any fractionmal shares to which the holder
would otherwise ba entitled, the Company shall pay ca: egual
to the product of such fraction multiplied by the Ffair macket
value of one share of the Company's common stock on the date of
conversion, as determined in good faith by the Company's Board
of Directors.

{m) Resecrvation of S5tock T=suable Upon
Conversion. The Company shall at all times resetrve and Keep
available out of its authorized but unissued shares of common
stock, solely for the purpose ¢f affecting the conversisn of
the shares of Preferred Stock, such number of its shares of
common stock as shall from time to time be zufficient ko effect
the conversion of all outstanding shares of the Preferred
Stock, and if at any time the numbar of authorized but unissued
shares of common stock shall not ba sufficient to effect the
conversion of all then outsctanding shares of the Preferred
Stock, the Company will teke such corporate Aaction as may, in
the opinion of its counsel, be necessary to increasze its autho-
rized but unissued shares of common stock to such number of
shares as shall be sufficient for such purpeose.

{n) Certificate of Adjustment. Whenever the
amcunt of common shares or other securities deliverable upan
the conversion of shares of Preferred Stock shall be adjusted
pursuant to tha provisions hereof, the Ccapany shall deliver to
sach holder of Preferred Stock, not later than 30 days aftec
the date of such sdjustment, a certificate signed by the
President or one of the Vice Presidents of the Company, and by
the Treasurer or one of the Assistant Treasurers af the
Company, statirg the adjusted amount of its common shares og
other secusities deliverable per share of Preferced Stock cal-
culated to the nearest one one-hundredth and setkting forth in
reasonable detail the method of calculation and the facts re-




quiring such adjustment and upon which such calculazion s
based. Each adjustment shall remain in effect until a
subseguent adjustment hereunder is reguired.

Section 6. Sinking Fund. There shall be no sinking
fund for the payment of liqu:dation prefersnces or cedemption
of shares of Prefecred Stock.

Section 7. Protecktiwv imitation.

{a) Senior Series. Sc long as any shares of
Preferred Stock shall remaln outstanding the Company shall not,
without the advance affirmative vote or writ:iten consent of the
holders of at least 66-2/3% of the then ocutstanding shares of
Preferred Stock, issue any other class of preferred or special
shares having any prefecrence orf priority as to assets senior to
such preference or priority of the Preferred Stock.

{b) Election of Director. Holders of the
Prefecrred Stock will have the right, woting as a class, to
- alect one membar of the Company's Board of Directors.

{e} F_umﬂ- So leng as any shares of Preferced
Stock shall remair outstanding, the Company shall nok,

(i) without approval of the Company's Board of Directocs,
including the director elected by the holders of the Prelerced
Stock wvoting as a class, (A) issue a series of preferred stock
with a liquidation preference in excess of the consideratlion
therafor; (B) repurchase any shares of common stock; or
(ii) without the advance afflemative vote or written consent of
the holders of at least 66-2/3% of the then ocutstanding shares
of Preferred Stock, adversely change .ny of the rights and
preferences of the Preferced Stock. :

Section 8. Righkts of First Refusal. Each helder of
the Preferred Stock shall be entikled ko a right of first re-
fusal to purchase all or any part of his or its pro raka share
of Wew Securities (as defined below) which the Company may,
from time to time, propose ko sell and issue. A pro rata share
of Mew Securities for purposes of this right of first refusal
is the ratio of the number of shares of common stock issuable
upon convecsion of the shares of Preferred Stock (the
"Undeclying Shares”)} then held or issuable upon the conversion
of all the shares of Preferred Stock then held by such holder
ke the sum of the Company's outstanding common stock immedi-
ately prior to such lssuance of Mew Securities plus the number
of Underlying Shares then issuable upon conversion of all oukt-
standing shares of Preferred Stock.

“New Securities® ahall mean any capital stock {(includ-

ing common stock or preferred stock) of the Company whether now
suthorized or nobt, and securities 1ssued upon exercise of
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rights, ocptions or wacfants t2 purchase capltal stock, and se-
curities of any kype whatscever that may become convertible
inte capital stock; provided, thakt the kterm "Hew Securities®
does not include (i) the shares of Preferred Skock, Undeclying
Shares or common stock issuable or issued upon the execcise of
the Warrant granted ko Weolcokt; (iil) securities issued pur-
suank ke the acguisition of another business by the Company by
merger, purchase of assats or other reorganization whereby the
Company owns not less than fifey-cne percent (51%) of the
voting power of such corporation upon consummation of such
transaction; (iii) any borrowings, direct or indicect, from
financial institutions or otheér persons by khe Company, whetheér
or not presently authorized, including any type of loan orf pay-
ment evidenced by any type of debt instrument, provided such
borrowings do not have aequity features; (iv) shares of commen
stock or preferred stock of the Company issued in connection
with any stock split, stock dividend or recapitalizaticon of the
Company; (v) up to 200.000 additional shares of capital stock
of the Company issued or issuable pursusnt to employee benefitc
plans of arrangament=z or to confultanks in the normal course of
business approved by the Board of Directors of the Company; and
{(vi) capital stock issued in connection with a public offering
effected pursuant to a registration statement under the Act.

In the event the Company proposes to undertake an
imspance of MNew Securities, it shall give each holder of
Preferred Stock written notice of its intention, describing the
type of MNew Securicies, the price and the genaral terms upon
which the Company proposes to issus the same. If the EBrms
involve a unigue consideration which the holders of Preferrced
Stock are unable to deliver, the Board of Directors of the
Company shall determine, in good faith and on a reasonable
basis, the fair market wvalue of such consideration anrd such
fair market walue shall be the price offered toc the holders of
Preferred Stock, payable in cash. Each such holder shall have
30 days from the date such notice is given to agree to purchase
its pro rata share of such New Securities for the price and
upon the general terms specified in such notice by giving writ-

ten notice to the Company and stating therain the gquantity of
Mew Securitiss to be purchased.

In the event the holders of Preferred Stock fail ko
exercise fully the right of first refusal within such 30 day
pariod, the Company shall have 90 days thereafter to sell or
antar intoc an agreement (purszuant to which the =ale of New
Securities covered thereby shall be closed, if at all, within
90 days from the date of such agreement) to sell the Hew
Securities respecting which such holders' rights were not exer-
cised on substantially the same terms, or terms more Eavorable
to the Company than specified in the Company's notice. 1In the
event the Company has not sold such Mew Becurities in accoc-
dance with the foregoing withinm such 90 day period, the Company
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shall not thereafter issue or sell any af such Mew Securities
without first offering such securities tg the holders of
Preferred Stock in the manner provided above.

The rights granted by this Sectiom B shall terminate
upon the closing of the Company's first underwritten publie
cffering of rommon stock with an aggregate offering pelice of at
least £5,000.000 which iz registered under the Ack.

Section 9. Registration Rights.

({a) Definitions. Far the purpases of this
Section 9, the following terms shall have the meanings set
farth below:

© (i) =Restricted Stock® shall mean the
Underlying Shares issuable or issued upon conversion of the
shares of Preferred Stock, and the shares of common stock of
the Company issuable or issued upon the axercise of the Wacrant
to be issued to Woolcott st the closing of the sale of the
Preferred Steck and any shareszs of common stock issued or which
may be issued in respect thecreof by resson of stock dividends,
stock splits, or combinations, capitalizations,
recrganizations, antidilution provisiens, or other corporate
ackion. Restricted Stock shall not include any such common
stock theretafore sold te or through a broker or dealer or

underwritar in a public distribution or public securities
transaction,

{ii) “Holder" shall mean any holder of
Restricted Stock and the Assignee or Troansfacees of any Holder;
provided, such Assignes or Transferee holds at least 1% of the
Restricted Stock. “Assignees” or *"Transferees” shall mesan anly
assignees or transferees from a holder of Preferred Stock or an
affiliate of such holder.

(iii) The terms “Register”. “Registered"
and "Registration® refer to & registration effected by prepar-
ing and filing & registration statement in compliance with the
Act, and the declaration or ordering of the effectiveness of
such registration statement.

{iv) “Commission® shall mean the
Securities and Exchange Commission.

(b) Bequired Registrstion. Commencing on the
date which is slx months after the closing of the initial
underwritten public cffering of common stock of the Company, if
and when the Company receives a written notice from Holders
requesting the Registration of at least 33 1/3% aof the
Restricted BStock, the Company shall use its best efforks to
Register, as promptly as practicable, the amount of Restricted
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Stock specified in such request together with any Restriczel
Stock of any Holder jeining im such request. The Company shsll
be obligated to prepare, file and cause to hecome effecs-ive mor
moee  than one regisktration skatement pursuant kKo  Ehls
Section $(b); provided, hewsver, that if thas number of shages
of Restricted Stoeck Registered pursuant ko sueh reglstrakion
statement is less than the total number thereof which Holdecs
have requested to be Registered thereunder as a result of the
elimination from the registration statement of Restricted Stock
at the request of an underwriter, them the Company shall be
obligated to prepare, file 8nd cause to bacome effective not
more than one additional Registration (but not mare than one
registration during any twelve-month peciod). The Company
shall have the privilege of postponing the ciling of & regis-
tration statement under this Section 9(b) for & reasonable
period of time not in excess of 90 days if, in the reasonable

opinion o. the Company's Board of Directors, such fillmng would
be detrimental to the Company.

Upon the receipt of a request for Registration, the
Company shall promptly give written potice to the Holders that
2 Registration is to be effectsd. The Company shall include in
the Registraticn the shares of Restricted Stock for which it
has received written requests ta Register within 30 days asfter
the effectiveness of the Company's wWrikten natlee to  such
Helders If the managing underwriter or underwriters, if any,
using :-asonable business judgment, determine that macket
factors Jequire a limitation of the number of securities to be
underwcitten, the number of shares of Restricted Stock shall be
reduced to the required level, with khe pacticipation in such
offering to be allocated pro rata among the Holders thereof
requesting such Registration based upon the number of shares of
common stock of the Company underlying all such securities Ehen
owned by such Holders.

If the managing underwriter or undecrwriters and the
Company, using reasonable business judgment, determine that
securities in excess of the number of securities of Holders can
be Registered wichout adversely affecting the successful mar-
keting of such securities, additional securitiss may be
Registered by the Company and other holders of commen stock of
the Company may participate to the extent of such excess,

If any Holder disapproves of the terms of the
vnderwriting, auch person mey elect to withdraw therefrom by
written notice to the Company delivered at least five days
prier to the effective date of the reglstration statement. The
securities sc withdrawn shall alsc be withdrawn from the regis-
tration statement.

(e) Incidental Registration. If the Company
shall file a reyistration sta

tement on an appropriate form then

=13=-




in effect under the Act in connection with the proposed offer
and sale of any of 1its common Stock other than pursuant ©3
section 9{b), the Company will give written notice of i-s
determination to file to all Holders. The Company shall use
its best efforts to cause the Restricted Stock far which wric=
ten requeskts are received within 30 days after the effective-
ness of any such notice from the Company to be included in the
cffering on the same terms and conditions as the securities
ctherwise being sold. [n the event of an underwritten cffec-
ing, if, in the good falth judgment of the managing underwriter
or underwriters of such underwrlitten offering., the inclusion of
some or all of the Restricted Stock would lntecfere with the
successful distribution of a smaller number of shares, then
(i) none of the Restricted Stock shall be included Lf the
Company and the managing undecwriter shall s¢o determine or
(ii}) if some are to be included, the amount to be included
shall be reduced ko the cegquired level with the pacticipation
in such offering to be allocated pro rata among the Holders and
based upon the aggregakte amounts of common skock or common
stock issuable upon securitles convertible into common stock
then held by such persons which are Restricted Stock. If com-
mon stock is proposed to be offered for sale pursuant to such
registration statement by other securityholders of the Company
and the total number of shacres of Restricted Stock to be offec-
ed by the Holders and shares of common stock to be offered by
such o¢ther selling securityholders is required to be reduced
pursusnt to a request from the wunderwriter, the number of
shares of Restrlcked Stock to be offered by the Holders pur-
suant to such registration statement shall egqusal the numbec
that bears the =ame ratio to the maximum number of shares af
common stock that the underwriter believes may be included for
all the selling securityholders (including the Holders) as the
original number of shares of Restricted Stock proposed to be
sold by the Holders bears to the total original number of
shares of common sktock to be offered by the Holders and the
other selling securityholders, but in no event shall Ethe
Holders be required to cut back their shares of Restricted
Stock proposed to be offered to less than £ifty peccent (50%)
of the shares of Restricted Stock owned by the Holders. If any
Holder disapproves of the terms of the underwriting, such pec-
son may elect to withdraw therefrom by written notice to the
Company delivered at least five days prior Eo the effective
date of the registration statement. The securities 80 with-
drawn shall also be withdrawn from the registration statement.

(a) Elﬂij;;!ti¥h Procedures. If and whenever
the Company is recuired to effect the Registration of shares of
Restricted Stock under the Act, the Company will:

{i} Use its best efforts to prepare and
file with the Commission a registration statement with respect
to such securities and use its best efforts to cause such
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registration statoment to become and remaln effective for nlse-
ty days;

(i) Use its Dbest effarts to enter into a
written underweliting agreement in form and substance fezsonably
satisfackory ke the managing underwriter or underwriters of the
public eoffering of such securikies, if any;

(iii) Furnish te the holders of securities
participating in such Registration and ko the underwriters of
the securities being Registered such reassasble number of cop-
ies of the registration statement, preliminary prospectus,
final prospectus and such other documents as such underwritess
may reasonably request in order to facilitate the public offer-
ing of such securities;

(iv) Use its best efforks to register or
qualify the securitlies covered by such registration statement
under sSuch state securities or Blue Sky laws of such
jurisdictions as such participating holders may ressonably
requast within 10 days following the original filing of such
registration statement, except that the Company shall nokt Eor
any purpose be required to execute & general consent to secrvice
of process or to qualify ko do business as a foreign corpora-
tion in any jurisdiction where it is not so qualified;

(v) MNotify the holders participating in
such Registration, promptly &after it shall receive notice
thereof, of the time when such regiskration stateément Hhas
become effective or a supplement to any prospectus forming a
part of such registration statement has been filed:

(vl}) Hotify such holders promptly of any.
request by the Commission for the amending or supplementing of
such registration statement or prospectus or for additional
information;

(vii) Prepare and file with the Commission
promptly. upon the request of any such holders, any amendments
or supplements to such registration sftatement or prospeckus
which, in the opinion of counsel for such holders reasonably
acceptable to the Company, ia required under the Act ar the
rulas and regulations thereunder in conmection with the distri-

buticn of the stock included in a regissration statement by
such holders:

(viii) Prepare and promptly file with the
Commizsian, and promptly notify such holders of the filing of,
such amendment or supplement ko such registration or prospectus
as may be necessary to correck any statements or omissions
therein, at the time when a prospectus relating to such securi-
ties is reguired ko be delivered under the Act, if any event
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has occurced as the result of which any such prospectus or any
sther supplement as then in effect would include any untrue
statement of a material fact of omic to stakte any material face
necessacty to make the statements cherein, in the light of the
circumstances in which they were made, not misleading:

{ix) Advise such holders promptly afrter it
shall receive notice or abtain knowledge therecf, of the issu-
ance of any stop order by the Commission suspending the effec-
tiveness of such registration statement or the initiatien o
threatening of any proceediry for that purpose and promptly use
its best efforts ko preverc the issuance of any stop order or
to obtein its withdrawal if such stop order sheould be issued;

{z)}) NHeot file any amendmen:t 2rf supplement
to such registration statement or prospectus to which counsel
representing all such holders has reasonably objected on the
ground that such amendment or Supplement does not comply in all
material raspects with the requirements of the Ack or kthe rules
and regulations thereunder, after having been Ffurnished with a
copy thereof at least flive (5) bBuginess days prior to Ehe Fil-
ing thereof: and

(xi) Refrain from making any sale or disg-
tribution of its eguity securities, excepk pursuant to any
employee stock plan and any pre-existing agreement for kthe sale
aof such securities, during the peried commencing seven days
prior ko, and expiring 90 days afrer, the registration state-
ment has become affective.

The Holders will provide the Company with such infor-
mation as reasonably shall be required by it for use in connec-
tion with the preparation of any such registration statement,
amendment or supplement.

(e) Expenses.

(i) With respect to each Registration of
Restricted Stock in a registration statement pursuant to khis
Section 9, all fees, costs and expenses of and incidental to
such Registration and public offering in conpection thecewith
shall be borne by the Company, provided, however, that security
holders participating in any such Registration shall bear their
pro rata share of the underwriting discounts and commissions.

{ii} The fees, costs and expenses of
Registration to be borne by the Company as provided in parca-
graph (i) above shall include, witheut limitation, all regis-
tration, filing and NASD fees, printing expenses, fees and
disbursements of counsel and accountants for the Company. all
legal fees and disbu-sements and other expenses of complying
with state securities or Blue Sky laws of any jurisdictions in
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whick the securities to bBe ocffered are to be registersd ar

qualified, and reassonable fees and disbursements of one counsa.
for all the selling securityholdesrs not exceeding $10,006.

{£) Indemnification.

(i} The Company will indemnify and hald
harmless each Holdear of shares of Restricted Stock which are
included in a registration statement purswant ko the provisions
of Bection 9 hereof £or such Holder. and any pecrson who
conkrols such Holder within the meaning of the Act, from asnd
dgainst, and will reimburse such Holder and contcalling person
Wwith respect to. anay and all claims, actions, demands, losses,
damages, lisbilities, costs snd expenses to which such Holder
of controlling person may become subject under the Act or oth-
arwise, insofar as such claims, actions, demands, losses, dgm=
ages, liabilities, costs or expenses arise out of or are based
upon any untrue statement or alleged untrue statement of any
material fact contained in such registration statement, any
prospectus contained therein or any amendment of supplement
thersto, or arise out of or are based upon the omission ar
alleged omission to state therein a material Fact required to
be stated therein or necessary to make the statemenkt therein,
in light of the circumstances in which they were made, not
misleading; provided, however, that the Company will not be
liable in any such case to the extent that any such claim,
action, demand, loss., damage, liability, cost or expense is
caused by any untrue staktement or alleged wunkrue statement of
omission or alleged omissicn so made in skrick conformity with
information furnished by such Holder ar such conkrolling pecsoen
in writing specifically for use in the prepacaktion therecf.

{il} Each Holdec of shares of the
Restricted Stock which are included in & Registraticn PUTSuUBNt
to the provisions of Section 9 hareof will indemnify and hold
harmless tha Company and any person whe controls the Company
from and against, and will reimburse the Company and comtrol-
ling persen with respect ko, any and all claims, acticns,
demands. losses, damages, liabilities, costs and expenses to
which the Company or such controlling person may become subject
under the Act or othecrwlse, insocfar as such claims, actions,
demands, losses, damages, liabilities, costs or expenses arise
out of or are based upen any unkrue or alleged untrue statement
of any material fact contained in such registration statement,
any prospectus contained therein or any amendment or supplement
thereto, or arise out of or are based upon the cmission or the
alleged cmission to state therein a material fact required tao
be stated therein or necessary to make the stacements therein,
in 1light of the circumstances in which they were made, not
misleading, in each case to the extent, but only to the extent,
that such untrue statement or alleged untrue statement or omis-
sion or alleged omisslon was so made in reliance upon and in
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strict conformity with written information furnished ov such
Holder specifically For use in the prepateétion therest

{iil} Promptly after receipkt by an
indemnified party pursuant to the provisions of paragcaphs (i)
or (11} of this Section 5(f) of mnotice of the commencemant of
any actien invelving the subject maktter of the faregoling indem-
nity provisions, such indemnified party will, if a claim there-
of is to be made pgainst the indemnifying party pufsuant to the
provisions of said pacagraphs (i) or (il),  notify the
indemnifying perty of the commencement theceof; bub the omis-
sion so0 to notify the indemnifying party will Rrat relieve it
from any liability which it may have to an indemnified parcy
otherwise than under this Section 9. In cgase such actiocn i3
brought against any indemnified party and it notifies che
indemnifying party of the commencement thezeof, the
indemnifying party shall have the right te participate in and,
te Ethe extent that it may wish, jelntly with any other
indemnifying party similarly notified, ko. assume and conktrol
the defense therecf, with counsel reasonably satisfactory ko
such indemnified pacty, and after nctice from the indemnifying
party to such indemnified party pursuant to the provisions of
sald paragraph (i) and {ii} €for any legal or othuer eapense
subsequently incucrred by such indemnified party in connectior
with the defense thereof. Mo indemnifying party shall ba lia-
ble to an indemnified party for any settlement of any astion or
claim without the consent of the indemnifying party.

{g) Reporting Requiremants Undae Securities
Exchange Act of 1%34. From and after the effective date of the
first registration statement £filed by the Company under the
Act, the Company shall timely Efile such information, documents
and reports as the Commission may require or prescribe under
Section 13 or 15{(d) (whichever {= applicable)} of the Securities
Exchange Act of 1934, as amended (the “Exchange Act™).
Immediately upon becoming subject to the reporting requirements
of either Section 13 or 15(d) of the Fichange Act, the Company
shall thereafter whenever raguested by any Helder of Restricted
Stock notify such Holder in writing whether the Company has, as
of the dJdate specified by such Holder, complied with the
Exchange Act reporting requirements to which it is subject fo:
a period prior te such date asz shall be specified by such
Holder. The Company acknowledges and agrees that the purpose
cf the requirements contained in this Section 9(g) are (i) to
enable any such Holder ko comply with Lhe current public infor-
mation requlrements contained in parsgraph (c) of Rule 144
under the Act should such Holder ever wish to dispose of any of
the securlties of the Company acquired by it without registra-
tion under the Act in reliance upon Rule 144 {or any other sim-
ilar exemptive provisions) and (ii) to comply with the
reporting requirements, which must be satisfied (along with
other regquirements as to compliance with which the Company

=18-




makes "o covenant) in crder to qualify the Company for tha usa
of registration statemgats on Form  5=3. Ip aadition, tne
Company =Zhall rake such other reasunable measures and Lile such
other information, documents and reports, as shall hereaé*:r be
required by the Commission 83 a condircion to the availabilicy
of Rule l44 under the Act {(or any similar exemptive provision
hereafter in effect) and the use of Form 5-1.

{hy &tandoff. Each Holder agrees in connecticn
with any undérwritten public offering of the Company’'s securi-
ties that upun the request of the managing underwriter it shall
commit itself at the request of such underwriter not to offer
te sell or sell any Restricted Stock other than such stock
included in the underwritten public offering for a perizd nat
to exceed 180 days from the commencement of selling pursuant to
such offering.

1IN WITHMESS WHEREOF, Pacific Video, Inc. has caused
this certificate to be signed by its President and atiested by
its Secretary this _|J*" day of June, 1987,

PACIFIC VIDEDQ, INC.

— ™, :_"' 2
By: €Lty . {_:,T,a —

{E y M. Cohen
~-Presldent

=1%~-
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CERTIFICATE OF MERGER OF !P 28 1990
SPECTRA IMACE SUBSIDIARY, INC. iﬁf
INTO PACIFIC VIDEO, INC. : Fln

Pacific Video, Inc., in accordance with Section 252 of
the General Corpecration Law of the State of Delaware (the
"pGCL") , hereby certifies that:

(1) The name and state of incorporation of each of the
constituent corporations are:
fa) Pacific Video, Inc., aruelaware corporation;
and

(b) Spectra Image Subsidiary, Inc., a California
corporation.

(2} An Agreement and Plan of Merger has been approved,
adopted, certified, executed and acknowledged by Pacifiec
Videe, Inc. and by Spectra Image Subsidiary, Inq..
accordance with Section 252 (c) of tha DGETL.

(3) The name of the surviving corporation iz Pacific
Video, Inc.

(4) The certificate of incorporation of Pacifiec Video,
Inc. shall be the certificate of Incorperation of the
surviving corporation, except that Article 4 shall be
ﬂlﬂl!l'ldﬂd to read in full as follows:

“The total number of shares and the pnr
value, if any, of each class of stock
which the corporation has autherized is
as follows: 1,000 shares of Common
Stock, par valun $.0001 p.r share."

(5) The executed Agreement and Plan of ‘Merger is on
file at the principal place of business of Pacifiec Video,
Inc., at BO9 Worth Cahuenga Boulevard, Los Angeles,
California 90038,

(6) A copy of the Agreement and Plan of Merger will be
furnished by Pacifie Vides, Inc. on request and without cost
to any stockholder of Spectra Image Subsidiary, Inc. or
Pacific Video, Ino. .

{(7) The authorized capital stock of Spectra Image
Subsidiary, Inc. is 10,000 shares of ﬂummnn Stock, par valua
%$1.00 per share. | .




IN WITHNESS WHEREOF, Pacific Vides, Inc. has causad this
certificate to be signed by Emory M. Cohen, its President,
and attested by Ralph E. Walters, its Secretary, on the
day of September, 1930.

PACIFIC VIDED, INC.

L PIHBJ:EII:'It.

ATTEST:

v SO i

Ralph E. Walters, Sam:atiﬁ




STATE OF DELAUARE
SECRETARY OF STATE
OIWTSTON OF CORPORATIONS
FILED 02:00 PA 01/30/1996
SeO0E84B0 - 2021853

CERTIFICATE OF RENEWAL AND REVIVAL OF
CERTIFICATE OF INCORPORATION

LAl Ll L]

Pacific Video, Inc., a corporation organized under the Jaws of Delaware, the Certificate of
Incarporation of which was filed in the office of the Secretary of State on the twenty-second day
of November, 1983, and tharsafter voided for non-payment of taxes, now desiring to procure &
revival of its Certificate of Incorporation, hereby certifies 25 follows:

L The name of the corporation is Pacific Video, Inc.

2 The address of the registered office of the corporation in the State of Delaware
is Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Cistle, and
the name of its registered agent at such address is The Corporation Trust Cormpany.

3. “The date when revival of the Certificate of Incorporation of this corporetion is to
commence is the twenty-cighth day of February, 1994, same being prior to the date the
Certificate of Incorporation became void. Revival of the Cartificate of Incorporation of the
corporation is to be perpetual,

4. The corporation desiring to be revived was duly organized under the laws of the
State of Delaware and carried on the business authorized by its Certificate of Incorporation untl
the first day of March, 1994, at which time its Certificate of Incorporation became inoperative
and void for non-payment of taxes and this Certificate for Renewal and Revival is filed by
authority of the duly elected directors of the corporation with the laws of Delaware.




JAN-38-1996 18:56 CT CORP L.A, P.B3-83

IN WITNESS WHERECF, said Pacific Video, Inc. in compliance with the provisions of
Section 312 of the Title 8 of the Delaware Code has caused this Certificate to be signed by
Robert McClain, its Chief Financial Officer, this 2. Tt day of January, 199.

% McClaun, (]JI% Financial Officer

DEL - 0800 - 6/24/9%4 2
o



Exhibit 3.1.17

The Indiana Secretary of State filing office certifies that this copy is on file in this office.

S _— EXHIBIT A

ase Form 4188

STAT'E OF INDIANA
OFFICE OF THE SECRETARY OF STATE

-
CERTIFICATE OF INCORPORATION .
~ AR rY
OF Gl e
e PAKON CORPORATION 2

[, EDWIN J. SIMCOX, Secretary of Stete of Indiana, hereby certify that Articles of
Ineorporation of the above Corporation, in the form preseribed by my offiee, prepored and sigmedin ...
duplicate by the incorporator(s), and acknowledged and verified by the same, have been preésentetl o /1.
me at vy office accompaniad by the fees presoribed by lawy that I have found such Articles confornito. . -,
low; that I have endorsed my approval upon the duplicaie copies of such Arficles; thot oll fees Have = : 1o
heen paid as requived by low; thal one copy of such Articles hos been filed in my affice; and ot the . . -
remaining ca;u-y of such Artioles wurt'ng the endorsement of my approvel and filing has mm’ﬂﬂﬂ
%ﬂﬁm GE kn}“% their) vepresentatives; oll as prescribed by the mmm ufths rie

NOW, THEREFORE, I hereby issite to such Cm'pwatm thiz Certificate of Incorporation, and °
further certify that ils corporale existence has begun,

In Witmers Whereof, | have hereunto fet miy hand and ofized
the seal of the Stale of Indiana, at the City of Indiarapalis,

BRIS it s i ..H.’.:.t'.................... ............,.ll‘.\lmI :J'_f
Lty 1 B8

'EDWIN J. SIMCOX, Secretary of State

D‘rpuf_\r
Indiana sﬁﬂfmﬂ' of State
Packet: 188507-375
Filing Date: 07/12/1985

Effective Date: 071121985

Page: 1 of 12




The Indiana Secretary of State filing office certifies that this copy is on file in this office.

FEE: Muimem Ffor for upis N4 shars . l_&m___“__ Corparste Feer Mo 100 (0eL 1081} Puge One
:_'n;:-r A:;w 1Mh\.h4|hpnm ARTICLES OF INCORIURATION
e Estwein J, Simeox, Secrewary of State of Indisna
:m-hr-lnm——lllunllu Une White Faper—Eize B' x 1]—For [nserta
L3 = | AFF Hnuﬂquhmh—h-nlimuﬂhdp:dﬂ
. fully executed copies to Secretary of State, Room
! Tor shires ssas 'F"..ED 155, State Hoose, Indissapclki §7204
LTy LT Y | Eetordisg Fequiressesta—Recording of hrticles of
JULI 21985 Inesrperatien in ihe Office of the County Maeseder
Totul Fee e 3 i no looger required by ihe ladians General
. & Corparation Aet,
SmCRCTARY OF ATATE OF inDar
ARTICLES OF INCORPORATION
OF

Pakon Corperation

‘The undirsigned incorporstor or incorparsters, desicing o form & corporation (hereinafter referred 10 i the

“Carporation” tmmlnl'.b; the provisioes of

{Indicate appropriate set)

Dilndisna General Corporation Aet

DiMedical Professional Corparation Act

L Denial Erefessinnal Corporation Act

O Professiondl Cozporation Act of 1965

0.C, 23-1r135 (Brafessionn] Accounting Corporatiins)

purEaant, mq.Indhn General Corporstion Ak

Ih‘ub'nuhl “Accounting Cor, corsidered
to be Tormmd pil rant Lo Il!rlnLhoﬂqra?mu Indiana
Gemeral Corporation Act, bat subiject to the provisions
of LG, 23-1-18.5)

a3 amended {hereinalier referred 1o ss the “Act™), exerute the fellswing Articles of Incorporation:

ARTICLE 1
Name
“The name of the Cerporation is Pakon Corporation

(The name must contain l.hewm-ﬂ “Corparation” or “lnmrﬂﬂnﬂ",l;ru; abbreviation of ome of thess woeds)

ARTICLE II
Purposes
‘The purpeses for which tho Corporation is formed are

See Actached

Indiana Sacrefary of State

Packot: 158507-375

Filing Date: 07121985

Effective Date: 0T/12M1585
St Form, 41880

Page: 2 of 12




The Indiana Secretary of State filing office cerifias that this copy is on file in this office.

Indiana Secratary of State Uespurate Furs Mo, 101—Puge Tws

Packet: 158507-375 i
Preseribod by Edwin ), Siseor, Seeratary of S
Filing Data: 0721985 el ?MLJ i

Effective Date: 07/12/1085

ARTICLE NI

Period of Existence

The perid during which the Corporation shall contme .. FeTpetyal
u-d:--dthHHIfi-ll

ARTICLE 1V
Resident Agent and Principal Office

Section 1. _Resident Agent. The name and address of the Corporstion’s Hesident Agent for service of precess

R Stephun B- Weliwel .o 1597 014 Hational Bank Bullding
[EEL iMarher and Swert or Buddingl
EVEnavi'lla 47708
|hu-1 "__"rh; Climdn

Sectaon 2, Principil , Oflee, The post: oflice, iddress of ihe prancapal effice af the Corparation . 5 i s

15287 _Fiilton Avenue, P.0. Box 591, Evantifle, my 41706
Iﬂmh'! ad Swrery ga’ Besidings ECagn Afiry :tu u-on

(The resident sgent and firinénml office sddressmust be located in Indiana)

ARTICLE V
Authorized Shares

tign 1. Shares:
The total number of shares which the Corporation is to have authority Lo issve is___ 1000 .

A. The number of suthorized shares which the corporation designates ss having par value is _Hone
with a par value of 520- |

B, The number of avthorized sharas which the corporation designates as without par value i _1000

Section 1. Terma of Shores (il any)

Sea Attached

Page: 30f 12




The Indiana Secretary of State filing office certifies that this copy is on file in this office.
Indiana Secretary of Sul_m

Packet: 198507-3756 L‘nan.alc Form Nn._ 10 =1"age Theee
Filing Data: 7121985 H;m«g by Edwin J, Simeox, Becretary of Seate
Effactive-Data: 07M 21985

ARTICLE VI

Rl:qllirl_'m{'nls Prior To Dl.ling Business

The Corporation will noy e b until ideration of the value of s least $1,000 {one thousand
dollars) has been received for the issuance of shares.

ARTICLE VII
l]imu:lu_r!a'_!

Scetlon 4 Momber of Di 5 The initial Board of Directars d5 composed of. ..t ...member(s).
The number of direclors may ‘be [rom time 1o time fined by the Hy-Laws of the Corporation ot any mumber,
In the absence of o By-Law fixing the number of directars, the number shall b2 ..o I

Section 3. Mames and Post Office Addreises of the Dirsctor(s); The name(s) and post office address (es)
of the initial Board of Director(s) of ‘the Cotporation is (are):

Name Mumber and Streel o -Building C‘_ny Siaie Zip Code
Robert E. McCarthy, Jr., 1528 N. Fultoi Ave, Evansville, IN 5770&

PO, Box 591

Section 3. Qualificutions of Directors {if sny):

Directors need not be shareholders.

Page: 4 of 12




The Indiana Secretary of State filing office certifies that this copy is on file in this office.
Indiana Secretary of State PR

Packet: 188507-375
Fi Bo. 181V Fosir
Fillng Date: 67/12/1885 rperaie Form -

Eﬂ_ﬂtﬂ\fﬁ Data: Wﬂzﬂm f;:ul—j;.:i by EdwinJ. Simeox, Secrviary of State

ARTICLE VIII
Incorporator (s}
The mame(s) and post office sddress(ed) of the incorporaior(s) of the Cerporation is {are):

Hame Humber and Swect or Buikding City Stace Zip Code
Staphan E, Weitzel, 1507 Old Matiomal Bank Bldg.., Evansville, IN 47708

ARTICLE IX
Provisions for Regulition of 'Business
-and Conductof Affairsof Corporation

{“Pesers”™ of the Corporation, itk direstors tr shereholdors]
{Attsch additlons] paiges. if nevessary)

See Arrached

THIE DOCUMENT MUST BE SIGNED BY ALL INCORPORATORS,

1{'We) herely verify sabj contained herein are true. (Motarization not necessary)

to penalties of perjury that the

bt el - .Stephan E. Weirgel
(Writter Signature) % (Printad Signaturs)
[ — o (Frinted Signetire)
) S T—— - (Printed Bigramre) -
This instrament waa prepared by _ Stéphan_ E. Weltzel . , Attorney wt
(Hame}
1507 01d Wational PBapk RI
Law,, =340 L g hatlonal Benk e EERAEVAL L8 o B2I08,
[Mumber and Stroet or Building) fis- %Eiﬂ'hr i .

Page: 5 of 12
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Indiana Secratary of State
Packet: 198507-375

Filing Date: 0721985
Effective Date: 07/12/1585

ARTICLE I
PURPOSES

To manufacture, compound, mold, produce, purchase, sell, own,
use, develop, pledge, experiment with, license and generally deal
in and with meterials commonly known as plactics and all other
similar materials, products and by-products, and all articles
composed in whole or in part of plastic materisles and the
machinery, eguipment, supplies, molds and appliances used or
useful in the manufacture, processing, production, packaging and
mwarketing of any of the foregoing.

In addition, the corporation shall have the following general
powers and purposes, which are in furtherance of and net in
limitation of the powers conferred by laws

Article 2.01. To continue as a corporaticn; under its corpguate
name, perpetually.

Article 2.02Z. To sue.and:beisied imilits-corperakenname,
Article 2.03, To have a corporat --seal and to altar the same ab

pleasure, and to use soch sedl geferally, Bit the nae aE:anGh
snnl shall be necessary only as reguized by law.

A..-.l:.i.cla 2,04, To acquire, own, hold, use, leasa, mortgage,
o sell, oconvey or othétwise dispose df property., reali and
p-arnanu. tangible or intangible.

Article 2.05. To make contracts and guaranties and incur
Tlabilities, borrow money at such rates of interest as the
corporation may determine,  issue its notes, bonds and other
obligations, and secure any of its obligations, by mortgage or
pledge of all or any part of its property, franchises and lncome,

Article 2.06. To conduct business in thie State and elsewhera;
to have one or more offices out of this state, and to acquire,
own, hold and use, and to lease, mortgage, pledge, sell, convey,
or otherwise dlspose of property, real and perscnal, tangible and
intangible, out of this state.

Article 2,07. To acquire, by purchase, exchange or othexwise,
all or any part of, or any interest in, the proparties, assets,
business and goodwill of any one or more persons, firms,
assoclatlions, or corporations heretofore or hereafter engaged in
any business Eor which a cerperation may now or hereafter be
organized under the laws of this Stats; to pay for the same in
cash, property, or its own or other securities; to hold, operate,
reorganize, liguidate, =sell, or in any manner dispose of the
whole or any part thereof; and in connection therewith, to assume
or guarantees performance of any liabilities, obligations or
contracts of such persons, firms, asscciations or corporations,




The Indiana Secretary of State filing office cerifies that this copy is on file in this office.

Indiana Secretary of State
Packet: 198507-3T5
ARTICLE II (COWTINUED) Filing Date: 0711211985

Effactiva Date: 07/12/1585

and to conduct the whole or any part of any business thus
acquired.

Article 2.08. To appeint such officers and agents as the
businese of the corporation may reguire, and to define their
duties and fix their compensation.

Article 2.0%. To indemnify any person who is or was a directer,

car, eaployee or agent of the corporation, or is or was
serving at the reguest of the corporation as a director, officer,
employee or agent of apother corporation, partnership, jelint
wventyure, trust, or other enterprise, against expenses reasonably
incurred by him in connection with the defense of any action,
suit or proceeding, civil. or eriminal, in which he is made or.
threatened to be made & -party by reason of being or having been
in any- such - capacity, -or -arising. out. of his. status as suchg.
except in relation te matters as to:which he is adjudged in:such
-ackion,. sult oxr proceeding, -oivil or oriminal, to be liable. for:
negligence "or misconduct in the performance of doty to the
corporation; provided, however, that such- ihdmr]\!.ﬂ.aatian ahall-
Chet bel desmad exclusive ofti'sdy Yother’ ridhtd’ 'te which ‘those.
indemnified may be entitled under any pcrmrlamn of the articles
‘of incorporation, by-laws; -‘:B‘aulu'l:i.dn, “pEs dther  authorizaticn:
‘heretofore or hereafter adopted, after: fsiotice; by & majority.voee
of 81l the voting shares-then issued and outsthnding:

Article 2,10, To purchase apd maintain ingurance on' behalf: of
any perscn whe 18 or was a director;- officer,” employee or agent-
of the corporation, or is or was serving at the request of the
corporation, as a director, officer, employee or agent of another
corporation, partnership, joint * venture, trust, or other
enterprise against any liability assérted against  him and
inourred by him in any such capacity, or arising out of his
status a& such, whether or not the corporation would hawve the

r to indemnify him againat sush liabhility under the
provisione of thias section.

Article 2.11. To pay pensions and establish pension plans,
pension trusts, profit=sharing and retirement plans, stock bonus
plans, stock option plans and other incentive plans for any or
all of its directors, officers or employees.

Article 2.12., To make by-laws for the government and regulation
ts affairs.

Article 2.13. To cease doing business and to dissolve and
surrender ite corporate franchise.

Article 2.14. To be a promoter, partner, member, asscoiate, or
manager of any partnership, joint wventure, trust or other
enterprise.
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Indiana Secratary of State

Packet: 19B507-3T5
ARTICLE II (CONTINUED) Filing Date: 0TH2/1885

Effective Date: 07/M 21585

Article 2.15. To do all acts and things necessary, convenient,
incidental or expedient to carry out the purposes for which it ise
formed.

Article 2.16. To carry on, engage in andfor conduct business or
sinesses, to do any act or acts which a natural person or
perscne might do and whieh are necessary, convenient, or
expedient to accomplish the purposes for which this corporation
is formed and such as are not repugnant to law or to these
articles; but this corporation shall not be deemed to poszesa the
of carrying on business of receiving deposits of money,
bullion or foreign coins, or of issuing bills, noctes or other
evidences of debt for circulation as money, and this corporation.
-shall not  engage in the business. of rural loan. and savings
asscciations, credit unicns, nor conduct a banking, railroad,.
dnsurance, ;surety, :trast, safe:deposity. nortgage,: guarantys.ocy
“building and loan busineos.

Article 2.17. To pay for any property; real or parsgnal, this

ration may uire . op -parchase- with shares of capital stock,:
bendsy: or other obhlicatione origecurities ofi'this corporationg-or,
vEpissue its shares of stock in exchange therafor,

Article 2,18. ' To carry out the purposes:hereinabove set forth in
any state;, territory,-district:or-possession.-of the United States:
of America, or in any foreign country, to the extent that such:
purposesa are not forbidden by :laws  of such:-statey tecritorcyy
district or possession of the -United States“or by such foreigm
country.

Article 2.1%. The foregeing paragraphs shall be construed as
powere as well as purposes, and the matters expressed in each
paragraph shall, except as otherwise expressly provided, be in no
wise limited, by reference to or inference from the termes of any
other clauwse, but shall be regarded as independent powers and
purposes; and the enumeraticn of specific powers and purposes
shall not be construed to limit or restrict in any manner the
meaning of general terme or the general powers of the
corporation; nor shall the expression of one thing be deemad to
exclude another not expressed, although it be of like nature,
The corporation shall be authorized to exercilse and enjoy all
other powers, rights and privileges granted by an Act of the
General Assembly of the State of Indiana, entitled "The Indiana
General Corperation Act", approved March 18, 1828, to
corporations organized thereunder and all the powers conferred by
all acts heretofore or hereafter amendatory of or supplemental to
said Act of the said laws; and the snumeration of certain powers
as herein ppecified is not intended as exclusive of, or as a
walver of, any of the powers, rights or privileges granted or
:DIIEEI'IEG by the sald Act of the said laws now or hereafter in
OEoS .,

Page: 8 of 12
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ARTICLE W
AUTHORIZED SHARES
Section 2. Terms of Shares.

Section 2.1. Shares of capital stock of this corporation may be

BELE he corporation for soch am amoont of consideration as
way be fixed from time to time by the Beard of Directors and may
be paid, in whole or in part, in money, in other property,
tangible or intangible, or in labor actually performed for, or
gervices rendered to the corporation.

Section 2.3. When payment of the consideration for which the
;8hare was authoriged to be jigsued shall have been receiwed by
this  corporation, such shall be, taken to be fully paid and,.not
Jdable. te any. further paymenks,

Section 2.3. . Such dividends may be determined,L by the Board. of
‘DIrectors {after giving due consideration: to the needs of--the
igorporation’ for adequate  ressrves-and working .capital). mayr be
declared. and.paid vupon the sapital: stogk, from: time to. time oo of
the surplus. earnings. or.net profite. of the;corporation.

-Bection 2.4, The holders of sheras ofi; the:corporation - shallshave
pre-emptive righta.

Eection 2.5, PEach share ghall be sntitled to one.(1) vete,

Baction 2.6. Any action required by law to.be taken at a meeting
of the shareholders of the corporation, or any action which may
be taken at the meeting of sharshalders, may be taken without s
smeeting, if, prior to such action, a consent.in writing, setting
forth the action so taken, shall be signed by all of the
shareholders entitled to vote with respect to the subject matter
thereof, and such written consent iz filed with the minutes of
the proceedings of the shareholders.

Such econsent shall have the same effact as
unanimous vote of the sharcholders, and may be so stated in any
articles or documents filed with the Secretary of State,

Bection 2.7. HNo stock of this corporation shall be issued or
transferred to any person who is not an officer or director of
this corporation, except with the consent of the Board of
Directore evidenced by & resolution duly passed at a regular
meeting of the Board of Directors, or at a special meeting called
for that purpose.

Papge: 8 of 12
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ARTICLE IX
PROVISIONS FOR REGULATION OF BUSINESS
F A F ORA"

Article 9.01. Meetings of the shareholders of the corporation
shall be held at such place, within or without the State of
Indiana, as may be specified in the respective notices, or
waivers of notice, thereof.

Article 9.02. Meetings of the directors of the corporation shall

at such place, within or without the State of Indiana, as

JEY hufupaciﬂ.eﬂ in the respective notices, or waivers of notice,
erecf.

Article. 9.03. The board of directors .of the corporation shall.
ave  t ‘power,; iwithout the assent ox. wote of the shareholders,
to make, alter, amend or repeal the Code of  By-laws of: the
corporatien, but the affirmative wote of .a -majority of._.tha
then~members of the board of directors shall -be necessary to make
ssuch-:Code or to effect any alteration, - Smendment . or @ rapdal
‘thereof. BiET e

Article 9.04. Any contract or. other transaction betweenrthe:
‘corporation and any one or more of lte.diredtors; or betweenithe
corporation and any firm of which one or more of its directors
are members or emplovees, or -in which, they are interestedyr on.
between the corporation. or  agpgopdatiom:ofswhich one or more wod
its directors are stockholderes, members,: directors, officerk,.or
.employees, or ip which they are interested, shall be wvalld.for
all' purposes, notwithstanding -the presence of such directoxr’ o
directers at the meetings of the board of directors which. acts
upony or in reference to, such contracte or transactions -and
notwithstanding his or their participation in such action, if the
fact of such interest shall be disclosed or known to the board of
directors and the board of directors shall authorize, approve
and ratify such contract or transaction by a wote of a majority
of the directors present, such interested director or directors
to be counted in determining whether a guorum is present, but are
not to be counted in calculating the majority of such guorum
n=cessary to carry such wvolLe, This section shall mnot be
consgtrued to invalidate any contract or other transaction which
would otherwise be wvalid under the common statutory Llaw
applicable thersto.

Article 9.05. In addition to tha powers and authorities
BrS ove or by statute eaxpressly conferred, the board of
directors is hereby authorized to exercise all such powers and do
all such acts and things as may be exercised or done by a
corporation organized and existing under the provisions of the
Act.

Article 9.06. The corporation reserves the right to alter, amend
or repeal any provisions contalned in these Articles of
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ARTICLE IX (CONTIKUED) Filing Date: 07/12/1985

Effective Date: 07/12/1985

Incorporation in the manner now or hereafter prescribed by the
provisions of the Aet, or any pertinant enactment of the General
Aggembly of the State of Indiana; and all rights and powars
conferred hersby on sharsholders, directors and officers of the
corporation are subject to such resserved right.

Arti o7 Any actlon reguired or permitted to be taken at
any meeting of the board of directors or of any committee
thereof, may be taken without a meeting if, prior to such actien,
4 written consent thereto is signed by all members of the board
of directers, or of such committee, as the case may be, and such
written consent is filed with the minutes of the proceedings of
the board of directors of such committes.

Article 9.08. The corporation may indemnify. each person who- is. .
OF was a-director, officer, or employes of. tha corporaktion, or of
rany other: corporation which ‘he 48 serving or sgerved imc--any
capacity.at the reguest of the corporation, against and_all
liability--and reasonable  expense that may be incurred higy - in
connection with or resulting from -any. ..claim, . action,. suibios)
progeeding . (whether actual or threatensed,. broaght by or imothe
right of the corporation or such other corporation, or otherwise,
soiwily. criminal, administrative, investigative, or. in connecthion
‘with-ansappeal relating thereto), in which he may: become invedwed-
-asimrparkty or otherwise, by resson-of his being or having been. &
director,~officer or employee of theicorporation or of such .wther-
‘corporatécn, or-by reason of any. past; or. futureraotion taken or
"motitaken in his capacity as such director,. officer or employes,
whether or not he continues to ba auch at the time such liability
or expense is incurred, provided, that such person acted in good
faith, im which he reascnably believed to be the best interests.
of the corporation or such other corporation, as the case may be,
ard, in addition, in any criminal action or proceedings, had no
reasonable cause to believe that hia econduet wag unlawful. As
used in this ARTICLE IX, the terms "liability"™ and ™expense”
ghall inelude, but shall not be limited to, attorney's fees and
disbursements and amounts of judgments, fines, or penalties
against, and amounts pald in settlement by, a director, officer
or employee, The termination of any claims, actions, suits, or
proceedings, civil or criminal by judgment, settlement (with or
without court approval) or conviction or upon a plea of guilty or
@f nole contendere, or its eguivalent, shall npot create a
prasumption that a director, officer or employee did not meet the
standards of conduct set forth in the first sentence of this
Article 9.08.

Any such director, officer eor employee who hae been
wholly successful on the merite or otherwise, with respect to any
claim, suit or proceeding of the character described herein shall
be entitled te indemnification hereunder and such indemnification
shall be made at the discretion of the corporation, but only if
{1} the board of directors, acting by & guorum consisting of
directors who are not parties to or who have been wholly success=
ful with respect to such claim, action, suit or proceeding, shall
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ARTICLE IX (CONTINUED)

find that the director, officer or employee has met the standards
of conduct set forth in the first sentence of thias Article 9.08,
ar (2} independent legal counsel (who may be the regular counsel
of corporation) shall deliver to it their written opinion that
such director, officer or employee has met such standards.

If several claims, issues or matters of action are
invaelved, any such person mey be entitled to indemnification as
to some matters even though he is not so entitled to athers.

The corporaticon may advance expenses to, or where
appropriate, may at its expense undertake the defenss of, any
euch dirnetm.-.. officer or employee upon receipt of an undertaking

or on behalf of such person to repay such expenses 1f it
should ultimately be determined that . he is  not  eatitled to
indemmification under. thie. Article §.08.

. v i wwe . The provisions .of this Article. 9.08.shall be applicable
o claiﬂa.:-untinna, sults or proceedings made or commenced after
the iadoption  heresf, whether arising. from.acte or omissions. to.:
'ﬂﬂt’-mﬂﬂlhﬂr before or after the adeption: hereof.

The rights of indemnification: provided :hersunder -shall
be in addition to any rights of which &ny person-coRcerned. may
vtherwise be rentitled . by. contract, .or cas a.omatter cof law,. and:
shall :inure . to the _benefit - of -the: heirs; . executors . amd
admirdstrators of any such - parsoni,
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Erata Foom EI?_EI?!CI ﬁu G 1 4 1985
' MICHOR e,

STATE OF INDIANA R U

OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF ¢.—f

- PAXDN CORPORATION -~ -~ - .

L- EDWIN ].-SIMCOX,. Secretary of s'miei'ujr'i;;;a;-..‘-.&;;"hg?eb} certify that Articles of
Armendment for.the.above Corporation: have. beent filed in the form prescribed by iy office,
prepared and signed in'duplicate in' accordance with-Chapter Fourof the Indiana Gmern[ (_.m'pmhnn :
Act HC.’B I -1',] The name of the mrpurntin-n 1- —undul s fuﬂm

H.m, IHC.

NOW, THEREFDRE upon due examination, J'fmd rhat the. An‘:-:i’m o,fﬂmer:dment conform
o law, and have endorsed my approval upon the duplicate copies of such Articles; that all fees
have been puid as required by latw; that one copy of such Articles-has been filed in my office; and'
that the remaining copy of such Articles bearing the endorsement of my epproval and fr]'mg has
been returned by me to the Corporation. ,

In Witness Whereaf, [ hane hereunto ot iy hand and affired

the seal .-:Ir‘ the State of Indiana, ot the C:'i"r gf f;rrdiunﬂpcﬁ,'

this _. —— e Sth 0 dayaf
August L1985
EDWIN J. SIMCOX, Secretary of State
By

Indiana Secretary of State Deputy
Packet: 198507-375

Filing Date: 08/05/1985

Effective Date: 08/05/1985
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Biale Form 28323

NOTE: ﬂurnmm-wlhnb-u.dhrlmnﬂn' - Corporate Form Mo, 102 (Oct 1578) — Page Ome
E!num hitlﬁu Mdical Frnludmll Eaﬂnln Art, . ARTICLES OF AMENDMENT (Amending Indi-
Frofessiona! Cdrporu!un Act of 1965, as well a3 n.. vidual Articles Only)
B e o e b, o Torviin was . Prescribed by Edwin J. Bimeus, Secretary of State of
indicate ﬁmth“t:.uh:lwmmhw o f?w:"' indient

in the pream . L)
encestothe three inapproprinte statutes. Frofessional FHEDN B% x 11 White Paper for Inserts
Accounting Corporations are considered o be formed UGUE -i-hﬂhrﬂmdul
purssont to Lhe suthority of the Fedima Gemeral k ms expeited copies to Becratary of Btate, Foom
Corporation Act, but subject to the provivons of IC .. | - State House, Indisnapelis 45204
E3-1-12.5, snd wppropriste ll'-ll-u'llr:I Menm uhudd,- . ,,_: o bl
e made in the preamble or Artiels 1 e ments—Recording of Articles of

filed with the Recerder of every county in which the
eorporstion owns real estits,

o UF THE -
ﬁRTIGLES GF lI\TGORPDRATION

PAKON ‘comag.'r ToN

RS \.;-_.' - : o PR L L SR L It SRR T T Ta e, et
. The-undersigned officers of ___PAKON CORPORATION ~ : i, =
(hereinafier referred to as the **Corporation””) existing pursuant to the provisions of the Indiane General Corporation
Act (Medical Professional Corporation Act/Dental Professional Corporation Act/Professional Corporation Act of
1965}, as emended (hereinafter referred to as the ** Act"), desiring to give notice of corporate action effectuating
amendment of cenain provitions of its Articles of Incorporation, certify the following facts:

ARTICLE I
Text of the Amendment

The exact text of Armicle(®) _L

of the Articles of Incorporation of the Corporation, a5 amended (hereinafier referred io as the ** Amendments™), now
is as follows:

ABRTICLE 1

Name :

The name of the corporation is: Pakon, Inc.

Indiana Secratary of State
Packet: 198507-375
Filing Date: 08/05/1985
Effective Date: 08/05/1985
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Carporate Form Mo, 102 (Det. 1975) — Page Tweo

ARTICLE II
Manner of Adoption and Vote

Section 1. Aetion by Directors (seleei approprists parsgraph).

{a) The Board of Directors of the Corporation, at a meeting thereof, duly called, constituted and held on
July 23 19_85 st which a quorum of such Board of Directors was present, duly adopted a
resolution propesing to the Shareholders of the Corporation entitled to vote in respect of the Amendments
that the provisions and terms of Artu:leﬁ.._l_nrim Articles of Incorporation be amended so astoread as
set forth in the Amendments; and called a meeting of such shareholders, to be held ‘July 23 .

1983 to adopt or reject the Amendments, unmmemwmwnpprwadwiurmmnmuw
lu'nlmmuul.wnuenommt. O B E T Eh i

owTh L. A e e T

Board
_entitle
be am

such dite by uriihflnﬂuéﬂ'wn cunsem

Spetion 2. Action by Sharel ©T8 (pelect appropriste paragraph).

(d) The Shareholders of the Corporatiag entitled 10 vote in respect Amendments, at a meeting thereo
duly cdlled, constituned and held on , 19 " atwhicha quorum of such shareholder
was nt, adopted the Amendments.

=3

he holders of the following classes of shares wepr€ntifhed to vote as a class in respect of the Amendments:
(1
¥ 1]

k1]

Indiana Secretary of State
Packet: 198507-375
Filing Date: 0B/05/1985
Effective Data: 0B/05/1985
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. (b) By written consent executed on Juljia '._:.lﬂ- 85 . signed by the holders. of
—___mlﬂﬁ res of the Corporation, Ilcmg l1lniﬂf:ﬂ-usnd1lu l:m-pn:uum entitled to vote in I'FIM-

of the Amendments, the Shareholds dopled the Amendment TR
otk g s ola. s

Sﬁﬁon's GnﬁpﬂlmwnhLmIR:quh‘emm T '

'Thewlnnnrnd'tb:-ldwofihﬂmmmammmwwhchmwmldmﬁl.m
fulllegl]mpiumu.:]fhmepmmuimthe! ﬂle.AmclﬂnflmlmntlmTlndlhe‘Bﬂ.lhnTﬂIc ;
Corporation. * e

ARTICLE 111
Statement of Changes Made With Respect to Any Increase
In The Number of Shares Heretofore Authorized

Aggregate Mumber of Sh
IF. k'u:ll;ﬁﬁudmnmidm Loo00 -

Increase (Eadicate 0™ or W/A” if no Incresse)__ ~9=

Aggregate Number of Shares
'f:ﬂe Authorized After Effect of This Amendment ki

Indiana Secretary of State
Packet: 188507-375

Filing Date: 08/05/1885
Effective Date: 0B/05/1985
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IN WITNESS WHEREOF, the undersigned officers exccute these Articles of Amendment of the Articles

od'[nmpnﬂﬂunnfﬂnturpunﬁun,andmﬂlg!oﬂuwmdmcfmhtrdnmmd,ihhﬂthyﬂm
1985

( eg.h i _
Rebert E. McCarthy, Chalrman Stephan E. Weitzel, Secretary -
Praard Sy APrinind Sigeasers |
President or Vice President i Secretary or Assistant Secretary . cooiar W oae i

STATE OF INDIANA
Vanderburgh |55
COUNTY QF_/30Gerburgh
T o i - L

“+

l.ﬁe undmlgmd i Notary Publie duhrmn;iisainn:dtn take acknowledgements and administer oaths-
in the State of Indiana, certify that Robert E, MecCarthy the Chairman _FFCCiRy
and Stephan E. Weitzel the xxxxxmmxsﬂntm of the Corporation, the

afficers executing the foregoing Articlesof Amendment of the Articles of Incorparation, personally appeared
before me, acknowledged the execution thereof, and sware or attested to the truth of the facts therein stated.

Witness my hand and Notarial Seal this 2 *C1 day of _JULY 1983

A&H—;—'
W s st |

Diana M. Taylor

1 Frimand Sagueiarr)
NOTARY FPUBLIC

My Commission Expires: My County of Residence is:

2/26/B8 Vanderburgh
This instrument was prepared by SCephan E. W'Eitzei - o Attorney at Law,

1507 0ld Hationmal Bank Bldg., Evansville, Indiana i 47708

(Mumber and Streel of Bullling) [L=T"3] (Finia) (Lp Cede)
Indiana Secretary of State

Packet: 198507-375
Filing Date: 08/05/1385
Effective Date: 08/06/1985
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STATE OF DELALARE
SECRETARY OF STATE
OTVISION OF CORFORATIONS
FIUED 09:00 AR Q0 16/ 1994

344153335 - 2133251

RESTATED
CERTIFICATE OF INCORPORATION
oF

QUALEEX INC.

The undersigned, QUALEX INC. (the "Company"), a corporation
ariginally incorporated under the name of Ektra Photofinishing
Corporation en July 28, 1987, and sxisting under and by virtue
of the Geperal Corporatiorn Law of the State of Delaware [ehe
*@GCL*), does hereby reastate, integrate and further amenc ite
Certificate of Incorporation, which restatement has been adopted
in aceerdance with Secrions 242 and 245 and 238 of the 50L, ard

cartifies as follows:

FIRST: The name of the company Ls QUALEX INC.

BECOMD: The address of ite registered office in the State of
Delaware im Corporation Trust Center, 120% Orange Street, in the
city af Wilmington, County of New Castle. The name of its
registersd agent at such addreas is The Corporation Trust

Company .

THIRD: The naturs of the business or purposs 1o be conducted or
promoted by the Company is Lo engage in any lawful act =r
activity for which corporations may be organized under Lhe

genaral Corporation Law of Delawaie.




FOURTH: The total number of shares of stock which the Company
shall have authority to issue is one thousand shares of Common

Stock (1,000) and the par value of each of such shares ia §.01.
FIFTH: The Company 18 to have perpetual existence.

BIXTHE: 1In furtherance and not in limitaticn of the powers
conferred by statute, the Board of pirectora of the Company 18
expressly authorized to make, alter or repeal the By-Laws of the

Company .

SEVENTH: Elections of directors need not be by written ballet
unless the By-Laws shall so provide. The number of directors of
the Company shall be fixed from Lime to time pursuant to the By-

Laws .

EIGHTH: Meetings of stockholders may be held within or without
the State of Delaware, as the By-Laws way provide. Any action
required or permitted to be taken by the holders of Common Stock
of the Company, including but not limited to the election of
directors, may, be baken by written consent or consente but only
if such consent or consenkts are signed by all holdera of Common
Stock. The bocks of the Company may be kept [subject to any
provision contained in applicable statutes] cutside the State of
Celaware at such place or places as may be designated from time

Lo time by the Board of Directors or in the Hy-Laws.

-3 =




NINTH: Whenevar a compromise or arrangement ia proposed between
this corperation and its creditors or any class of them and/er
betweesn this corporaticon and its geackholders or any class ol
them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this
corporation or of any creditor or stockholder therest or on the
application of any recelver or recelvers appocinted for this
corporation under the provisions of Section 231 of Title 8 of
the Delaware Code or on the application of trustees in
dissolution or of any receiver or receivers appointed for this
corporation under the provisions of Section 279 of Title 8 of
the Delaware Code erder a meeting of the creditors or clasa of
creditors, andfor of the stockholders or class of stockholders
of this corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number
representing three-fourthe in value of the creditors or clage of
creditors, andfor of the stockholders or class of atockholders
of this corporatiom, as the case may be, agree to apy compromise
or arrangement and to any reorganization of this corporation as
a conseguence cof such compromise or arrangemenc, the said
compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said applicaticnm hag been
made, be binding en all the creditors or class of craditors,
andfor on all the stockholders or class of stockholders, of this

corporation, as the case may be, and alsc on this corporation.




TENTH: The Company reserves the right to amend, alter, change
or repeal any provision contalined in this Certificate of
Incorporaticn, in the manner now or hareafter prescribed by
gtatute, and all rights conferred uwpon stockholders herein are

granted subject to this reservation.

ELEVENTH: A director of the Company shall not be perscnally
liable to the Company or its stockholders for monetary damages
for breach of fiduciary duty as a director, except to the extent
that such exemption from liability or limitation thereof is not
permicted under the Delaware General Corporation Law as
currently in effect or as the same may hereafter be amended. HNo
amendment, modification or repeal of this Article ELEVEKTH shall
adversely affect any right or protecticn of a director that

exigts at the time of auch amendment, modification or repeal.

IN WITHESS WHEREOF, I have signed this Restated Certificate

of Incorporation this}lf"dnr OEM 1994 .
e
PR

Mame: David P, Bishn
Title: Chairman

Title:



EXHIB

Single-Member LLC Operating Agreement

Creo Manufacturing Ameriea LLC
A Wyoming Limited Liability Company

Article One
Creation of the Limited Liability Company

Section 1.1.  The Limited Liahility Company

This Dperating Agreemeat which is dated January 13, 2004 establishes the conditions for operation of a
Sinﬁleember Limited Liability Compeny under the laws of the State of Wyoming. The Limitcd
Linhility Company (LLC) shall be effective upon the filing of Articles of Onganization as required by
Wyoming, Creo Americas, [nc., 3 Federal Street, Billerica, MA 01821 is the Initial Single-Member of
this LLC and subject to the provisions of the Act. shall operate the LLC under the terms and condiions
of this Agreement,

Section 1.2.  The Name of the Limited Liability Company

The name of the LLC is Cres Manufacturing Ameriea LLC. The Member mey change the name of
the LLC or operate the LLC under different names.

Section 1.3,  Purposes of the LLC
In order to nceomplish its purposes, the LLC may conduct any lawfil business and investment activiey

rmitted under the laws of the State of Wyoming and in any other jurisdiction in which it may have a
uginess or investment interest.

The LLC may own, acquire, manage, develop, operate, scll, exchange, finance., refinance, and otherwise
deal in any manner with real estate, property, and any other type of business as the Member
may from time to time deem to be in the best interest of the LLC.

‘The LLC may engage in any other activities which are related or incidental to the foregoing purposes.

Section 1.4, Principal Office of the LLC and Location of Records

The street address of the principal office in the United States where the records of the LLC are to be
meintained is:

1720 Carey Avenue, Suite 200, Cheyenne, WY 82001

or such other place or places as the Member determines, The records maintained by the LLC are 00
include all records which the LLC is required by law to maintain, The LLC shall likewise maintain a
records office in any jurisdiction which requires & records office, and the LLC shall maintain at each
such records office all records which the jurisdiction of its location shall require.

Section 1.5, Registered Agent and Registered Office

The name of the Registered Agent of the LLC is Hirst & Applegate, P.C. and the registersd office of the
LLC is:

1720 Carey Avenue, Suits 200, Cheyenne, WY 82001

Exhibit 3.2.1




Section 1.6. The Term of the LLC

The term of the LLC shafl begin on the date the Articles of Organization is filed with the Secretary of
State of Wyoming and shall have a perpetual duration. unless terminated es provided in this Apreement.

Section 1.7, Tax Matters
The Managers shall kave all authority with regard to tax matters pursuant to the Code.

Article Two
Definitions

For purposes of this agreement, unless the language of context clearly indicates that a different meaning
is intended. the following words, terms and phrases defined in this section have the following meanings:

{a} Act means the Wyoming Limited Liability Company Act. as amended from ume o tme,

() Additional Member means & Member admitted to the LLC after the execution of the Agreement
whe is not a Substitute Member.

i) Agreement means this Operating Agreement as it may be amended from time to time.

id) Articles of Organization means the Articles of Organization filed with the Secretary of Sute of
Wyoming as required by the Act as amended from time to time, or such other similar instrument as
may be required to be filed by the laws of any other state in which the LLC intends 1o conduct
business.

{&) Assignee means a transferee of an LLC [nteres: who has not been admitted as a Substiture
Member in accordance with the provisiens of Article Nine of this Agreement.

(f) Bankrupt as used in this Agreement shall mean the filing of a petition in voluntary bankmnuptcy or
an assignment for the berefit of creditors or other action 1aken voluntarily or involuntarily. by a
Member under any Federal, State or Provineial law for the benefit of an insolvent pany. excepl the
filing of a petition of involuntary bankruptey against a Member unless the petition is not dismissed
within forty-five (45) days following such filing, or the issuance of a charging order against the
interest of & Member without the removal thereof within ten {10) days from the service of such order.

{g) Capital Contribution means anything of value that a person confributes to the LLC as a
prerequisite for, o in connection with, membership, including cash, property, services rendered, or a
romissory nole or other binding obligation to contribute cash of property mm services; the
nitial Capital Contribution iz shown in Exhibit “A” of this Agreement, which is atiached to this
Agreement and incorporated in it. Additional Capital Contributions may be made at any time.

() Code means the Tnternal Revenue Code of 1986, as amended. and any successor to that Code.
i) Disability of a Member means that the Member has been declared or adjudicated incompetent,

incapacitated. of otherwise legally unable to effectively manage his or her property or financial affairs
by a coun of competent jurisdiction; or that the Member's incapacity has certified in writing hy
al least two licensed physicians after examination of the Member; or that the Member has disappeared
ar is absent for unexplained reasans, or is being detained under duress where the Member is unable to
effectively manage his ar her property or financial affairs,

() Initial Member means Creo Americas, Inc., 3 Federal Sireet. Billeriea, MA 01821
(k) LLC means Creo Manufacturing America LLC. a Wyoming Limited Liability Company-




(1) LLC Interest shall mean the ownership interest and rights of a Member in the LLC, including,
without limitation, the Member's right 1o a distributive share of the profits and losses, distributions
and the property of the LLC, and the right 1o consent or approve LLC actions. All LLC Interests are
subject 1o the restrictions on transfer imposed by this Agreement. Each Member's intersst is personal
property and, as such, no Member shall have any interest in any of the assets of the LLC.

(m) Member means a person with an awnership interest in this LLC, with the rights and obligations
specifisd under the Act and the Agreement.

tny Person means an individual, a general pnrtm:ri:';ia, a limited parinership. a limited liability
COMpAny. @ corporaiion, e trusl, a business trust. a estate invesimen! trust, an esiate, or other
azsociatons.

{0} Personal Representative shall include an executor. administrator, guardian, custodian, conservator,
trustee, or any other form of fiduciary.

{p) Property means all LLC property and rights as described in Exhibit “A™ and any property real or
personal, tangible ar intangible otherwise sequired by the LLC.

{q) Substitute Member means any person not previously & Member who acquires, by purchase or
otherwise, a LLC Interest and is admitted as a Substitute Member in accordance with the terms of
Article Mine of this agreement.

Article Three
LLC Imterests

Section 3.1, Valuation of LL.C Interests in the LLC

For all purposes, the velue of the LLC as an entity and of LLC Interests shall be their respective [air
market value.

Section 3.2. LLC to Elect Sole Proprietorship Tax Status

The federal imcome tax basis of the Member’s LLC [nterest and all other matters relating to the
distributive share and taxation of items of income, gain. loss, deduction. and credil will be as prescribed
by the provisions of the Code governing sole proprietorships. For income tax purposes, Sole
Proprietorship status shall be elected in the manner required by the Treasory Regulations.

Article Four
Capital Contributions

Section 4.1.  Initial Capital Contribuation

Creo Americas, Ine., shall contribute as its initial capital contribution w the LLC $1.00 as described in
Exhibit A attached hereto.

Section 4.2, Additiona] Capital Contributions

Creo Americas, [nc. may make Additional Capital Contributions 1o the LLC at any time and in any
fivrm.




Section 4.3, Record of Capital Contriburtions

The farr market value of any property other than cash or publichy traded securities 1o be contributed as an
Additional Capital Contribution shall be established at the time of contribution and kept in the records of
the LLC. Each Member's distobutive share of profis, and the amount of any LLC liabilities that arc
assumed by the Member, shall also be kept in the records of the LLC.

Section 4.4.  Record of Distributions

A record shall be maintained of the amount of cash and the fair marker value of any pmp:lﬂ' distributed
to a Member pursuant to any provision of this Agreement, a Member's share of losses. and the amount
of any liahilities of a Member that are secured by any property coniributed by a Member to the LLC.

Section 4.5.  Hecord of Transfers of Membership Interest

Excepl as otherwise reguired by law, if any LLC Interest is transferred in accordance with the terms of
this Agreement, the transferee shall be credited with the portion of Capital Contrivution of the transferar
to the extent that it relates to the ransferred LLC [nterest.

Section 4.6.  [nterest on and Retwrn of Capital

No Member shall be entitled to any imerest on any Capital Contribution. No Member shall have the
right te demand or to receive the retumn of all or any portion of the Member's Capital Contribution.

Article Five
Distributions

Section 5.1.  Distributions from the LLC

It is the primary intent of the LLC to retain LLC funds in amounts determined in the sole discretion of
the Tnitial Member to meet the reasonable needs of the business or investments of the LLC and other
needs as provided in this Agreement. Mo Member shall have the rght o demand distributions of any
LLC funds or assets. Distributions of funds or other LLC assets, when made. shall be made according to
the provisions of this Amticle.

Section 5.2.  Distributions of Cash

Distributions of cash may be made fo the Members. Such distributions shall only be made from the cash
reserves which exceed the reasonable working reserves of the LLC, as determined in the sole discretion
of the [nitial Member.

Section 5.3.  Distributions in Kind

The Iniual Member. in its sole and absolute diseretion. may make distributions in kind of LLC propeny
1o the Members.

Article Six
Management of the LLC
Section 6.1. Management Vested in Managers

Management of the LLC shall be vested in four Managers who shall be appointed by the [nitinl Member.
The Initial Wanagers shall be Paul Kacir, Amon Dror, Yochai Manor and Marcia Moore who shall serve




until such time as they are replaced with or without couse by the Initial Member. All powers of the LLC
shali ke exercised by or under the authority of, and the business and affairs of the LLC shall be managed
under the direction of, the Managers. unless otherwise provided in this Agresment.

Except as otherwize expressly provided for herein, the Managers shall have oll necessary powers to carry
out the purposes, business and u:j:cmﬁ of the LLC, including, but not limited to. the right to enter into
and carry out contracts of all kinds: 10 employ employees, agents, consultants and advisors on behalf of
the LLC, and defend actions in law or equity. The Managers may deal with any related firm or
carperation on ferms and conditions that would be available from an independent responsible third party
that is willing to perform.

Section 6.2.  Authorizatien to Execute Certain Instruments

With respect to ail of its obligations. and responsibilities under this Agreement, the Managers are
authorized 10 execule and deliver, for and on behalf of the LLC, such notes and other evidence of
indehiedness. contracts, agreements, assigaments, deeds, leases, loan agreements. morigages, and other
security instruments and agreements in such form, and on such terms and conditions, as the Managers in
the Managers® sole discretion deem proper.

Section 6.3,  Affidavit of Authority

Any third party dealing with the LLC may rely upon the affidavit of any Manager, as to the Manager’s
authority to et for the LLC. in substantizlly the form as fallows:

On my oath and under the penalties of perjury. | swear that [ am a Manager of Creo
Manufacturing America LLC, ¢ Wyoming Limited Liability Company. 1 certify that 1
have the suthority to sct for. and bind, Creo Manufacturing America LLC in the
transection of the business for which this affidavit is given as affirmation of my authority.

Manager
Subseribed, swom o and  acknowledged before me, a Mowry Public, by
, this __ day of . 20, My commission expires:
Momry Public -

Section 6.4.  Powers of the Managers

The LLC, by ond through the Managers, may acquire, hold, rent, lease, sell, convey, exchange. convert,
improve, repair, manage, control, invest. and reinvest the funds of the LLC in every kind of real and
personal property, boih tangible and intangible, including property acquired “subject w” or “in
assumption of an existing indebledness and property acquired in whole or in part for promissory
obligations of the LLC.

The LLC may make any payment, receive any money, take any action, and make, execute, deliver and
Teceive any contract, deed, instrument or document which may be necessary or advisable o exercise any
of the powers conferred under this Agreement. and which are necessary or prudent for the proper
sdministration and conservation of the investments of the LLC.




Article Seven
Beoks, Records, and Bank Accounts

Section 7.1.  Books and Records

Books of account shall be kept with respect to the operation of the LLC. Such books shall be maintmined
at the principal office of the LLC, or at such other place as the Members shall determine. The following
records of the LLC shall be kept at its principal office:

{a) a copv of the Aricles of Organization and all certificates of amendment theretwo. together with
executed copies of any powers of anomey pursuant o which any centificate has been executed;

ib) eopies of this Agreement, as amended. and of any financial statemenis of the LLC for the three
mast recent years; and

() any other documents required by law.
Section 7.2.  Accounting Basis and Fiseal Year

The hooks of account of the LLC shall be kept on 2 method suthorized or required by the Code and as
desermined by the Initial Member, and shall be closed and balanced at the end of each LLC year.

Section T7.3.  Bank Accounts and LLC Funds

All cash receipts shall be deposited in the LLC’s bank or other depository accounts maintained by the
LEC.

Seetion 7.4, Accounts are Property of the LLC

All accounts used by, or oa behalf of. the LLC shall be and remain mwmﬂ}' of the LLC, and zhall be
received, held and dishursed by the Managers for the purposes specified in this Agreement,

Section 7.5, No Commingling of Funds
LLC funds shall not be commingled with other funds.

Article Eight
Admission of Additional Member(s)

Section 8.1.  Admission by Consent of [nitial Member

ﬁti:-. Person shall be admired to the LLC as an Additional Member without the consent of the Initial
Member.

Scction §.2.  Capital Contributions and Fair Market Value

The Initial Member shall determine the initial capital contribution (o be made by an Additional Member
and the fair market value of such contribution, fair market valuc of any property, other than cash or
publiclv-traded securities, o be contributed by an Additional Member as its initial capital contribution
shall be agreed wpon by the Additional Member and the Initial Membxr, or, altematively, shall be
determined by a disinterested appraiser mutvally agreed upon by the Initial Member and the Additional
Member. in the Initial Member's sole and absolute discretion.




Section 8.3, Limitations

Notwithstanding the provisions of $ection 8.1 above, no Additional Member shall be admitted until such
prospective Member completes the following actions:

{a) provides satisfactory evidence to the Initial Member that such an admission will not violate any
applicable sscurities laws, or cause o termination of the LLC under applicable provisions of the Code:

{b} pays all reasonable expenses connested with such admission; and

{¢) agrees 10 be bound by all of the terms and provisions of an Operating Agreement, approved by the
Initiad Member by executing the Operating Agreement.

Section 5.4, Admissions in Violation of this Article

Any admission of an Addidonal Member in viokuion of this Article shall be null and void and of no
force and effect whatsoever.

Article Nine
Transfer of LLC Interests by a Member
Section 9.1, Restrictions on Transfer

Except as provided in this Aricle. a Member is prohibited from selling. wansferring. encumbering or
otherwise disposing of any LLC Interest without the written consent of the Initial Member.,

A transfer of an LLC Intérest or the admission of a substitute Member in viclation of the provisions of
this Article shall be completely null and void.

Section 9.2.  Consequences of Transfer

Upon the transfer by a Member of all or any portion of its LLC Interest, the transferred interest shall be
converted into the interest of an Assipnee unless all remaining Members consent in writing to such
Assignee becoming a Substinue Member. The transferes of the LLC Interest shall be an assignes until
the assignee satisfies the requirements of Sections 5.3 to become a Substitute Member.

Section 9.3,  Transferee Becoming Substitute Member

If all remaining Members consent, & wansferee shall become a Substiute Member only after the
transferor Member and its vensferes, execute. acknuwh:d?; and deliver to the LLC such instruments of
transfer and assignment as arc in form and substance satisfsctory to the Manager.

The transferee shall pay all ressonable expenses connected with such substitution, and agrees 1o be
bound by the terms and provisions of an Opemting Agreement approved by the Initial Member.

Section 9.4.  Effect Upon a LLC Interest Acquired Without Consent

If any prerson. arganization or agency should acquire the LLC Interest of a Member as a result of:
{a) an erder of a court of competent jurisdiction which the LLC is required by law to recognize; of
(b being subject to & lawtul charging order by a court of competent jurisdiction; or

te) a levy or other transfer of an LLC Interest, with voting rights, which the LLC has not approved but
which the LLC is required by law to recognize;




then. in such event. the converted interest shall be that of an Assignee until the Member satisfies the
requirements of Sections 9.3 to become a Substitute Member.

Article Ten
Dissolution and Termination

Section 10.1. Events of Dissolution
The LLC shall be dissolved upan the oceurrence of any event described in this Section,

The LLC shal! be dissolved on a date designated by the Initial Member with the unanimous written
consent of the Members or upon any event causing & dissolution under the Act.

Section 19.2. Continuation of LLC

Upon dissolution, the LLC shall thereafter conduct oaly activities necessary to wind up its affairs. unless
within 90 davs afier the dae of the event causing dissolution. a majority of the remaining Members, if
any, cheet in writing to continue the LLC.

Section 10.3. Effective Date of Dissolution

Ahbgen: the election o continue the LLC as provided in Section 10.2, dissolution of the LLC shall be
effective on the date on which the event occurs giving rse to the dissolution, but the LLC shall not be
wound up until the LLC's Articles of Organization is canceled and the assets of the LLC have been
distributed as provided in this Agreement.

Section 104, Operation of the LLC After Dissolution

During the period in which the LLC is wirding up. the business of the LLC and the affairs of the
Members shall continue to be governed by this Agreement.

Section 10.5. Liguidation of the LL.C Property

Upon dissolution of the LLC, the Members or, in the absence of a Member, a liquidator, shall lyuidate
the LLC Property. apply and distribute the proceeds derived from the liquidation of the Property ac
contemplared by this Agresment, and cause the cancellation of the LLC"s Asticles of Organization.

Section 10h6. Payment of LLC Creditors and Provision for Reserves

The proceeds derived from the liguidation of LLC Property shall first be applied toward, or paid 1o, any
creditor of the LLC who is not a Member, or successor in interest of the Member. The order of priority
of payment 1o any creditor shall be as required by applicable state law. After payment of liabilities
owing to creditors, excluding the Members, the Members or liquidator shall set up such reserves as they
decm reasonably mecessary for any contingent or unforeseen liabilities or obligations of the LLC.

Section 10.7. Distribution of Property After the Payment of Liabilities and Establishment of
Reserves

After paying such liabilities, the Mambers ar liquidaor shall canse the remaining net assets of the LLC
to be paid to creditors, if any, and then distributed in the same manner as provided in this Agreement
relating to distributions to the Members.




Section 10.8, Non-cash Assets

In the cvent that any part of the net assets distributable to the Members consisis of noles or accounts
receivable or other non-cash assets, the Members or liquidator may take whatever steps deemed
appropriate 1o convert such assets inio cash or any other form w facilitere diswribution. If any assets of
the LLC are o be distributed in kind. such assers shall be distributed on the basis of their foir market
value ot the date of disinbution.

Article Eleven
General Matters

Section 11.1. Suecessors and Assigns

Subject (o the restrictions on transfers provided in this Agreement, this Agreement. and each and every
provision of it, shall be binding wpon and shall inure to the benefit of the Tnitial Member or its respective
SUCCEss0rs, successors-in-litle and assigns.

Section 11.2. Amendment

This Agreement andior the Anicles of Organization may be amended as necessary or appropriate Lo
qualify or continue the qualification of the LLC a5 an LLC in which the Membsers have limited liability
under the laws of anv jurisdiction ar w ensure that the LLC will not be treated as an association taxable
as o corporition for federal income tax purpeses and any other change that does not adversely affect the
Members in any material respect or that is required or comemplated by this Agreement.

Section 11.3. Construction

Unless the context requires otherwise, words denoting the singular may be construed as denoting the
plural, end words of the plural may be construed as denoting the singular. Words of one gender may be
comstrued as denoting another gender as is appropriste within such context.

Section 11.4. Headings of Articles, Sections, and Paragraphs

The headings of Articles, Sections, and Paragraphs used within this Agreement are included solely for
the convenience and reference of the reader. Thev shall have no significance in the interpretation or
construction of this Agreement.

Section 11.5. Applicable State Law
The validity af this Agreement shall be determined by reference to the laws of the State of Wyoming.

Section 11.6. Severability

If any provision of this Agreement is declared by a court of competent jurisdiction 1o be invalid for any
reason. such invalidity shall mot affect the remaining provisions of this Agreement. The remaini
provisions shall be fully severable, and this Agreement shall be construed and enforced as if the invali
provision had never been included.




Section 11.7. Acceptance

Cren Americas, Inc. hereby acknowledges and confirms that it has caused this Dpcm:mg Agreement 10
be drafted, accepts all its provisions, and agrees to be bound by all the 1erms, conditions and restrictions
of this Agreement.

IN WITNESS WHEREOF, this Apreement has been exccuted as of the day and year first above
written.

CREC AMERICAS, INC., Initial Member

BY:




Exhibit “A™

Creo Americas. Inc. hereby contributes $1.00 to the LLC.

CREO AMERICAS, INC.. Initial Member

BY:

This Exhibit or a copy of it must be prepared and signed by the Initial Member when an initial
contribution is made ta the LLC. Tt should be updated to reflet transfirs of LLC [nierests in order 1o

keep LLC Interests up to date for voting and diswibution purpeses. Each revised Exhibit must be
attached to this Agresment and available for inspection by each Member.



EXHIBIT B

BY-LAWE
oF
EASTMAN GELATINE CORFORATION
ARTICLE I

Eteckholders

Section 1. Apnual Meeting. The annual meeting of the
stockholders shall be held on the first Tuesday after the first
Monday in February in each year, or if that day is a legal
holiday in the place where the meeting is to be held, then on
the next succeeding full business day, for the purposes of
electing directors and for such other purposes as may be
determined as hereinafter provided. The hour and place of such
meating and the purposes for which such meeting is to be held in
addition to that specified above shall be determined in each
year by the board of directors or, in the absence of action by
the board, by the president. If in any year the annual meeting
is not held on sald date, a special meeting in lieu thereof may
be held at a later time and any electicns held or business
transacted at such meeting shall have the same force and effect
as if held or transacted at the annual meeting.

gection 2. gpegial Mestings. Special meetings of the
stockholders may be called at any time by the president or by
thae board of directors and shall be called by the clerk, or in
case of the death, absance, incapacity or refusal of the clerk,
by any other officer, upon written application of one or more
stockholders who hold at least one tenth part in interest of the
capital stock entitled to wvote thereat. Such application shall
spacify the purposes for which the meeting is to be called and
may designate the data, hour and place of such naatin:f.
provided, howaver, that no such application shall designate a
date not a full business day or an hour mot within normal
business hours as the date or hour of such meeting without the
approval of the president or the board of directors.

Section 3. Place of Meatings. Meetings of the
stockholders may be held anywhers within, but not without, the
United States.

Bection 4. Hotice. Except as hereinafter providaed, a
written or printed notlce of every meeting of stockholders
stating the place, data, hour and purposes thereof shall be
given by the clerk or an assistant clerk (or by any other
officer in the casa of an annual mesting or by the person or

Exhibit 3.2.2




persons calling the meeting in the case of a special mesting) at
least seven (7) days hifore the meeting to each stockholder
entitled to vote thereat and to each stockholder who, by law, by
the articles of organization or by these by-laws, ie entitled to
guch notice, by leaving such notice with him or at hie residence
or usual place of business or by mailing it, postage prepaid,
addressed to him at his address as it appears upon the records of
the corporation. No notice of the place, date, hour or purposes
of any annual or special meeting of stockholders need be given to
a stockholder if a written waiver of such notice, executed befcre
or after the meeting by such stockholder or his attorney
thereunto authorized, is filed with the records of the meeting.

Section 5. Action at a Meeting. Except as oLherwice
provided by the articles of organization, at any meeting of the
atockholders a majority of all shares of atock then issued,
cutstanding and entitled to vote shall constitute a quorum for
the transaction of any buginess. Though less than a guorum be
present, any meeting may without further notice be adjourned to a
subsequent date or until a guorum be had, and at any such
adjourned meeting anz business may be transacted which might have
been transacted at the original meeting.

When a gquorum is pressnt at any meeting, the
affirmative wvote of a majority of the shares of stock present or
repregented and entitled to vote shall be necessary and
sufficient to the determination of any gquestions brought before
the meeting, unless a larger vote is required by law, by the
erticles of organization or by these by-laws, provided, howewver,
that any election by stockholders shall be detarmined by a
pluralicy of the votes cast by the stockholders entitled to wote
in such electcion.

Except ae otherwise provided by law or by the articles
of organization or by these by-laws, sach holder of record of
ghares of stock entitled ko vote on any matter shall have one
vote for each guch share held of reccrd by him and a
proporticnate vote for any fractional shares so held by him.
Stockholders may vote either in perscn or by proxy. No proxy
dated more than six months before the meeting named therein shall
be valid and no proxy shall be valid after the final adjournment
of such meeting. A proxy with respect to stock held in the name
of two or more persons shall be wvalid if executed by any one of
them unless at or prior co the axercise of the proxy the
corporation receives a specific writtem notice to the contrary
from any one of them, A proxy purporting to be executed by or on
behalf of a stockholder shall be deemed valid unless challenged
at or prior to ita exercise and the burden of proving its
invalidity shall rest on the challenger.




hny election by stockholders and the determination of
any other questions to come before a meeting of the stockholders
shall be by ballot if so requested by any stockholder entitled to
vobe thereon but need not be otherwise.

Section 6. Action Without a Meeting. action required
or permitted to be taken at any meeting of the stockholders may
be taken without a meeting if all stockholders entitled to vore
on the matter consent to the action in writing and the written
consents are filed with the records of the meetings of
stockholderse. Such consents shall be treated for all purposes as
a vote at a meeting.

RRTICLE II
Directors

Section 1. HNumber and Election. There shall be a board of
not leas than three directors. The number of directors for the
ensuing year shall be determined, and the number of directors eo
determined shall be elected, at the annual meeting of the
stockholders by such stockholders as have the right to vote
thereon, but the stockholders may, at any special meeting held
for the purpose, increase or decrease the number of directors as
thus determined and elect new directors to complete the number so
determined or remove directors to reduce the number of directors
to the number so determined. The board of directors may, by vore
of a majority of the directors then in office, increase the
mumber of directors determined by the stockholders and slect new
directors to complete the number so determined. HNo director need
be a stockholder. HNotwithstanding the above, if there be only
two ptockholders the number of directors may be not less than
two, and whenever there ghall be only one stockholder the number
of directors may bhe not less than one.

Section 2. Term. Except as otherwise provided by law, by
the articles of organizatien or by these by-laws, the directore
ghall hold office until the next annual meeting of stockholders
and until their successcrs are chosen and qualified.

Section 3. Resigpaticns. Any director may resign by
delivering his written resignatien te the corporation at itse
principal office or to the preaident or clerk or if there be one,
to the secretary, Such resignation shall become effective at the
time or upsn the happening of the condition, if any, specified
therein or, if no such time or condition is epecified, upon its
receipt.




section 4. Remgval. At any meeting of the stockhelders
called for the purpuse any director may be removed from office
with or without cause by the vote of a majority of the shares
issued, outstanding and entitled to vote in the election of
directora. At any meeting of the board of directers any director
may be removed frem office for cause by vote of a majority of the
directors then in office. A director may be removed for cauae
only after a reascnable notice and eppertunity to be heard before
the body proposing to remove him.

Section 5. Vacangies. Vacancies in the board of directors
may be filled by vote of a majority of the remaining directors
or, if not yet soc filled, by the stockholders.

Section 6. Reqular Meetings. Regular meetings of the board
of directors may be held at such times and places within ox
without the Commonwealth of Massachusetts as the board of
directors may fix from time to time and, when so fixed, noc notice
thereof need be given. The first meeting of the board of
directors following the annual meeting of the stockholders shall
be held without notice immediately after and at the same place as
the annual meeting of the stockholders or the special mesting
held in lieu thereef, If in any year a meeting of the board of
directors is not held at such time and place, any elections to be
held or business to be transacted at such meeting may be held or
transacted at any later meeting of the beard of directors with
rhe same force and effect as if held or transacted at such
meecing.

Section 7. Special Meetings. Special meetings of the board
of directors may be called at any time by the president or
secretary (or, if there be no secretary, the clerk] or by any
directer. Such special meetings may be held anywhere within or
withaut the Commonwealth of Massachusetts. A written, printed or
telegraphic notice stating the place, date and hour (but not
necessarily the purpocses) of the meeting shall be given by the
secretary OF an assistant secretary (or, if there be no secretary
or assistant secretary, the clerk or an assistant clerk]l or by
the officer or director calling the meeting at least forty-eight
{48} hours before such meeting to each director by leaving such
notice with him or at his residence or usual place of businese or
by mailing it, postage prepaid, or sending it by prepaid
telegram, addressed to him at his last knewn address. Mo notice
of the place, date or hour of any meeting of the board of
directors need be given to any directer if a written waiver of
such notice, executed by him before or after the mesting, is
filed with the records of the meeting, or to any director who
attends the meeting without protesting prior thereto or at ite
commencement the lack of notice to him.




Section §. Action at a Meeting. At any mesting of the
board of directore, a majority of the directors then in office
shall comstitute a querum. Though less than a gquerum be present,
any meeting may without further notice be adjourned to &
subsequent date or until a guorum be had. When a guorum is
present at any meeting a majority of the directors present may
take any action on behalf of the board except to the extent that
a larger number is reguired by law, by the articles of
organizatien or by these by-laws.

Saction 9. jctjen Without a Meeting. #Any action required
or permitted to be taken at any meeting of the directore may be
taken without & meeting if all the directors consent to the
action in writing and the written consents are filed with the
records of the meetings of the directors. Such consents shall be
rreated for all purposes as a vote at a meeting.

Section 10. Powers. The board of directors shall have and
may exarcise all the powers of the corporaticm, except such as by
law, by the articles of organization or by these by-laws are
conferred upon or reserved to the stockholders. In che event of
any vasancy in the board of directors, the remaining directors
thesn in office, except &8 otherwise provided by law, shall hawve
and may exercise all of the powers of the board of directors
until the vacancy is filled.

gSecticn 11. Committees. The board of directors may elect
from the hoard an executive committee or one or more other
committess and may delegate to any such committee or committees
any or all of the powers of the board except those which by law,
by the arcicles of organization or by these by-laws may not be so
delegated. Such committees shall serve at the pleasure of the
board of directors. Except as the board of directors may
otherwise determine, each such committee may make rules for the
ponduct of ite businese, but, unless otherwise determined by che
board or in such rules, its business shall be conducted as nearly
as may be as is provided in these by-laws for the conduct of the
businesas of the board of directors.

Section 12. Meeting by Telecommunications. Membera of the
board of directors or any committes elected thereby may
participate in a meeting of such board or committee by means of a
conference telephone or similar commnications egquipment by means
of which all persons participating in a meeting can hear each
other at the same time and participation by such means shall
constitute presence in person at the meeting.




ARTICLE III
Officers

section 1. Epumeratign. The officers of the corperatien
ehall consist of a president, a treasurer and a clerk and such
other officers, including without limitation a chairman of the
board of directors, a secretary and one or more vice presidents,
aspistant treasurars, agsistant clerks and assistant pecretaries,
as the board of directers may from time to time determine.

Secticn 2. Qualifications. Mo officer need be a
stockholder or a director. The same person may hold at the same
time one or more offices unless otherwise provided by law. The
clerk shall be a resident of Massachusetts unless the corporation
shall have a resident agent. Any officer may be reguired by the
board of dirscrors to give a bond for the faithful performance of
his duties in sueh form and with such sureties as the board may
determine.

Secticn 3. Electiong. The president, treasurer and clerk
shall be elected annually by the board of directors at its first
mesting following the annual meeting of the stockholders. All
other officers shall be chosen or appointed by the board of
directors.

section 4. Term. Bxcept as otherwise provided by law, by
the articles of organizaticm or by these by-laws, the president,
treasurer and clerk shall hold office until the first meeting of
the board of directors following the next annual meeting of the
grockholders and until their respective successors are chosen and
qualified. All other officers shall hold office until the firat
meeting of the board of directors following the next annual
meeting of the stockholders, unless a shorter time is specified
in the veote choosing or appeinting such officer or officers.

Section 5. Resignations. Any officer may reeign by
delivering his written resignation te the corporation at ite
principal office or to the president or clerk, or, if there be
one, to the secretary. Such resignation shall ba effective at
the time or upon the happening of the condition, if any,
specified therein or, if no such time or condition is specified,
upon ite recelpt.

Section £, Remgval. Any officear may be removed from office
with or without cause by vote of a majority of the directors then
in office. BAn officer may be removed for cause only after a
resgcnable notice and opportunity to be heard before the board of
directors.




Section 7. Vacapcies. Vacancies in any office may be
filled by the board of directors.

Secticn 8. Certaip Duties and Powags. The officers
designated below, subject at all times to these by-laws and to
the direction and control of the board of directors, shall have
and may exercise the respective duties and powers set ferth
below:

The Chairmap of che Board of Directors. The
chairman of the board of directors, if there be one, shall,
when present, preside at all meetings of the board of
directers.

The Pregident. The president shall be the chief
executive cfficer of the corporation and shall have general
operating charge of its business. Unless ctherwise
prescribed by the board of directors, he shall, when
present, preside at all meetings of the stockholders, and,
if a director, at all meetings of the board of directors
unless there be a chairman of the board of directors who is
present at the meeting.

The Treasurer. The treasurer shall be the chief
financial officer of the corporation and shall cause to be
kept accurate bocks of account.

erk. The clerk ghall keep 2 record of all
procesdings of the stockholders and, if there be no
secretary, shall alsc keep a record of all procesdings of
the board of directors. In the absence of the clerk from
any meating of the stockholders or, if there be no
secTetary, from any meeting of the board of directors, an
assistant clerk, if there be one, otherwise a clerk pro
tempore designated by the parson presiding at the meeting,
shall perform the duties of the clerk at such mesting.

The Secreatary. The secretary, if there be one,
ghall keep a record of all proceedings of the board of
directors. In the absence of the secretary, if there be
one, “from any meeting of the board of directors, an
apsistant secretary, if there be one, otherwise a secretary
pro tempore designated by the person presiding at the
meeting, shall perform the duties of the secretary at such
meeting.

Section 9. Other Dutieg and powere. Each officer, subject
at all times to these by-laws and to the direction and control of
the board of directors, shall have and may exercise, in addirion
to the duties and powere specifically set forth in




these by-laws, such dutiees and powers as are preacribed by law,
such duties and powers as sre commonly incident to his office and
such duties and powers as the board of directors may from time to
time prescribe.

ARTICLE IV
capital stock

Section 1. Amount and Isguance. The total number of shares
and the par value, if any, of each class of stock which the
corporation is authorized to iesue shall be stated in the
articles of organization. The directors may at any time issue
all or from time to time any part of the unissued capital stock
of the corporation from time to time authorized under the
articles of organizatiom, and may determine, subject to any
requirements of law, the consideration for which stock is to be
issued and the manner of allocating such consideraticn between
capital and surplus.

Section 2. Certificateg. BEach stockholdar shall be
entitled to a certificate or certificates stating the number and
the class and the designation of the series, if any, of the
shares held by him, and otherwise in form approved by the board
of directors. Such certificate or certificates shall be oigned
by the president or a vice president and by the treasurer or an
assistant treasurer., Such signatures may be facsimiles if the
certificate is migned by a transfer agent, or by a registrar,
other than a director, officer or employee of the corporation.
In cage any officer who has signed or whose facsimile signature
hag been placed on such certificate ghall have ceasad to ba such
cfficer before such certificate is igsued, it may be issued by
the corperation with the same effect as if he were such officer
at the time of ite iassue.

Every certificate lssued for shares of stock at a time
when such shares are subject to any restriction on transfer
pursuant to the articles of organization, these by-lawe or any
agreement bo which the corporation is a party shall have the
restriction noted conspicucusly on the certificate and shall also
set forth on the face or back of the certificate either (i) the
full text of the restriction or (ii) a etatement of the existence
of such restriction and a statement that the corporation will
furnish a copy thereof to the holder of such certificate upon
vritten request and without charge.




Every certificate issued for shares of stock at a time
when the corporation is authorized to issue more than one clase
or series of stock ghall set forth on the face or back of the
certificate either (i) the full text of the preferences, voting
pawers, gualifications and special and relative rights of the
shares of each class and series, if any, authorized to be lassued,
as set forth in the articles of organization or (ii) a statement
of the existence of such preferences, powers, qualificaticns and
righte and a statement that the corporation will furnish a copy
thereof to the holder of such certificate upon written reguest
and without charge.

Section 3. Transfers. The board of dirsctors may make such
rules and regulations not inconsistent with the law, with the
articles of organization or with these by-laws as it deems
expedient relative to the issue, transfer and registration of
stock cercificates. The board of directors may appoint a
transfer agent and a registrar of transfers or either and regquire
all stock certificates to bear their signatures. Except as
octherwise provided by law, by the articles of organization or by
these by-lawe, the corporation shall be entitled to treat the
record holder of any shares of stock as shown on the books of the
corporation as the holder of esuch shares for all purposes,
including the right to receive notice of and to vote at any
meeting of stockholders and the right to receive any dividend or
other distributien in respect of such shares.

Section 4. PRecord Date. The board of directors may fix in
advance a time, which ghall be not more than sixty (60) days
before the date of any meeting of stockholders or the date for
the payment of any dividend or the making of any distribution to
ptockholdere or the laet day on which the consent or digsent of
stockholders may be effectively expressed for any purpose, as the
record date for determining the stockholders having the right to
notice of and to vote at such meeting and any adjournment thereof
or the right to receive such dividend or distribution or the
right to give such consent or dissent, and in such case only
stockholders of record on such record date shall have such right,
notwithstanding any transfer of stock on the bocks of the
corporation after the record date; or without fixing such record
date the directors may for any of such purposes close the
transfer books for all or any part of such peried.

Section 5. Lost Certificates. The board of directors may,
except ag otherwise provided by law, determine the conditions
upon which a new certificate of stock may be iasued in place of
any certificate alleged to have been lost, mutilated or
destroyed.




ARTICLE V
Migcellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the corporation
shall begin on the first day of January in each year and end con
che last day of vecember next following.

Section 2. [Corporate Seal. The seal of the corporation
ghall be in such form as shall be determined £rom time to time by
the beard of directors.

Section 3. Corporation Records. The original, or attested
copies, of the articles of organization, by-laws and records of
all meetings of the incorporators and stockholders, and the stock
and transfer records, which shall contain the names of all
stockholders and the record address and the amount of stock held
by each, shall be kept in the Commonwealth of Massachusetts at
the principal office of the corporation in said Commonwealth or
at an office of the transfer agent or of ite clerk or of ite
regident agent, if any. Said copiec and records need not all be
kept in the same office. They shall be available at all
reagonable times to inspection by an{ stockholder for any proper
purpose but not if the purpose for which such inspection is
sought is to secure a liot of stockholders or other information
for the purpose of selling said list or informaticn or copies
thereof or of using the same for a purpose other than the
intereat of the applicant, as a stockholder, relative to the
affairs of the corporatiom. .

Section 4. Voting of Securities. Except as the board of
directors may otherwige prescribe, the president or the traasurer
shall have full power and aucthority in the nmame and on behalf of
the corporation, subject to the instructicns of the board of
directors, to waiwve notice of, to attend, act and wvote at, and to
appoint any perscn or persons to act as proxy or attorney in fact
for this cerporation (with or without power of substituticn) at
any meeting of stockholders or shareholders of any other
corporation or organizaticn, the sscurities of which may be held
by this corporation.
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ARTICLE VI
Amendments

These by-laws may be amended or repealed at any annual or
special meeting of the stockheolders by the affirmative wvote of a
majority of the shares of capital steck then issued, sutetanding
and entitled to vote provided notice of the proposed amendment or
repeal is given in the notice of the meeting. HNo change in the
date fixed in these by-laws for the annual meeting of the
stockholders shall be made within sixty (60) days before such
date, and notice of any change in such date shall be given te all
stockholders at least twenty (20) days bafore the new date fixed
for such mesting.

1f autherized by the articles of organization, these by-laws
may alsc be amended or repealed in whole or in part, or new
by-laws made, by the board of directors except with respect to
any provision hereof which by law, the articles of organization
or these by-laws requires action by the stockholders. Hot later
than the time of giving notice of the meeting of stockholders
next following the making, amendment or repeal by the directors
of any by-laws, notice thereof stating the substance of such
change shall be given to all stockholders entitled to vote on
amanding the by-laws. Any by-law to be made, amended or repealed
by the directors may be amended or repealed by the stockholders.

11
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Exhibit B
BY-LAWS
OF
EASTMAN KODAK INTERNATIONAL CAPITAL COMPANY, INC.
ARTICLE L.
Meetings of Stockholders

Section 1. Annual Meetings. The annual meeting of the stockholders for the election of directors and for the transaction of any other proper business, shall
be held at 10 : 00 o’clock in the forenoon on the second Monday in February in each year, if not a legal holiday under the laws of the State where such
meeting is to be held, and if a legal holiday under the laws of said State, then on the next succeeding business day not a legal holiday under the laws of said
State.

Section 2. Special Meetings. A special meeting of the stockholders for any purpose or purposes, unless otherwise provided by law or in the Certificate of
Incorporation of the Corporation as from time to time amended (hereinafter called the Certificate of Incorporation), may be called at any time by the President
or by order of the Board of Directors.

Section 3. Place of Meeting. Each meeting of stockholders of the Corporation for the election of Directors shall be held at such place whether within or
without the State of Delaware as shall be fixed by the Board of Directors and specified in the notice or waiver of notice of said meeting. Special meetings of
stockholders shall be held at such place as shall be designated in the notice or waiver of notice of such meeting.




Section 4. Notice of Meetings. Except as otherwise permitted or provided by law or the Certificate of Incorporation, written notice of each meeting of the
stockholders shall be given to each stockholder of record entitled to vote at such meeting not less than 10 nor more than 50 days before the day on which the
meeting is to be held. If mailed, notice is given when deposited in the United States mail, postage prepaid, directed to the stockholder at his address as it
appears on the records of the Corporation. Such notice shall state the place, date and hour of the meeting, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called. A written waiver of notice of any meeting of stockholders, signed by the person entitled to notice, whether before or
after the time stated therein, shall be deemed equivalent to notice. Notice of any adjourned meeting of the stockholders shall not be required to be given,
except where expressly required by law.

Section 5. Organization. At each meeting of the stockholders, the Chairman of the Board, or, in his absence, the President, shall act as chairman of the
meeting and the Secretary, or, in his absence, an Assistant Secretary, if one be appointed, shall act as secretary of the meeting. In case at any meeting none of
the officers who have been designated to act as chairman or secretary of the meeting, respectively, shall be present, a chairman or secretary of the meeting, as
the case may be, shall be chosen by the vote of a majority in interest of the stockholders of the Corporation present in person or by proxy and entitled to vote
at such meeting.




Section 6. Quorum. At each meeting of the stockholders, except where otherwise provided by law, the holders of a majority of the issued and outstanding
shares of each class of stock of the Corporation entitled to vote at such meeting shall constitute a quorum for the transaction of business. In the absence of a
quorum, a majority in interest of the stockholders of the Corporation present in person or by proxy and entitled to vote, or, if no stockholder entitled to vote is
present, any officer entitled to preside at, or act as secretary of, such meeting, shall have the power to adjourn the meeting from time to time until stockholders
holding the requisite amount of stock shall be present or represented. At any such adjourned meeting at which a quorum shall be present, any business may be
transacted which might have been transacted at the meeting as originally called.

Section 7. Voting. At each meeting of stockholders every stockholder of record of the Corporation entitled to vote at such meeting shall be entitled to one
vote in person or by proxy for each share of stock of the Corporation registered in his name on the books of the Corporation on the record date for such
meeting. Any vote on stock of the Corporation may be given by the stockholder entitled thereto in person or by proxy appointed by an instrument in writing,
subscribed by such stockholder or by his attorney thereunto authorized and delivered to the Secretary of the meeting; provided, however, that no proxy shall
be voted on after three years from its date unless said proxy provides for a longer period. At all meetings of the stockholders, all matters (except where other




provision is made by statute, by the Certificate of Incorporation or by these By-laws) shall be decided by the vote of a majority of the stock present in person
or by proxy and entitled to vote at the meeting. At each meeting of stockholders for the election of Directors the voting for directors shall not be by ballot
unless the holders, present in person or by proxy, of a majority of the stock of the Corporation entitled to vote at such meeting shall so determine.

Section 8. List of Stockholders. It shall be the duty of the Secretary or other officer of the Corporation who shall have charge of its stock ledger, either
directly or through another officer of the Corporation designated by him or through a transfer agent or transfer clerk appointed by the Board of Directors, to
prepare and make, at least 10 days before every meeting of the stockholders, a complete list of the stockholders entitled to vote thereat, arranged in
alphabetical order and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to
the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for said 10 days, either at a place within the city
where the meeting is to be held, which place shall be specified in the notice of meeting, or, if not so specified, at the place where said meeting is to be held,
and the list shall be produced and kept at the time and place of said meeting during the whole time thereof and subject to the inspection of any stockholder
who shall be present thereat. The original or duplicate stock ledger shall be the only evidence as to who are the stockholders entitled




to examine the stock ledger, such list or the books of the Corporation, or to vote in person or by proxy at such meeting.

Section 9. Written Consent. Whenever the vote of stockholders at a meeting thereof is required or permitted to be taken for or in connection with any
corporate action, by any provisions of law or of these By-laws, the meeting and vote of stockholders may be dispensed with if all of the stockholders who
would have been entitled to vote upon the action if such meeting were held shall consent in writing to such corporate action being taken.

ARTICLE II.
Board of Directors

Section 1. Number. The number of Directors which shall constitute the whole Board shall be one, but from time to time the number may be increased, or
may be diminished to not less than three, by amendment of these By-laws.

Section 2. Election. Directors shall, except as otherwise required or provided by law or by the Certificate of Incorporation, be elected by a plurality of the
votes cast at a meeting of the stockholders by the holders of shares entitled to vote in the election.

Section 3. Resignation. Any Director of the Corporation may resign at any time by giving written notice to the Corporation. The resignation of any
Director shall take effect at the time specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.




Section 4. Removal of Directors. Any Director may be removed, either with or without cause, at any time by the affirmative vote of the holders of record
of a majority of the outstanding shares of stock entitled to vote, at a special meeting of the stockholders called for the purpose, and the vacancy in the Board
of Directors caused by any such removal may be filled by the stockholders as set forth in Section 2 of this Article at such meeting, or, if the vacancy is not so
filled, by the Board of Directors as set forth in Section 5 of this Article.

Section 5. Vacancies. Vacancies in the Board of Directors because of death, resignation, removal or any other cause, and newly created directorships
resulting from an increase in the authorized number of directors may be filled by a majority of the directors then in office, although less than a quorum, or by
a sole remaining director.

Section 6. First Meeting. After each annual election of Directors and on the same day, the Board of Directors may meet for the purpose of organization, the
election of officers and the transaction of other business at the place where regular meetings of the Board of Directors are held. Notice of such meeting need
not be given. Such meeting may be held at any other time or place which shall be specified in a notice given as hereinafter provided for special meetings of
the Board of Directors.

Section 7. Regular Meetings. Regular meetings of the Board of Directors may be held at such places and at such times as the Board shall by resolution
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 such place at the same hour on the next succeeding business day which is not a legal
holiday. Notice of regular meetings need not be given.

Section 8. Special Meetings; Notice. Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board or the
President or any two of the Directors. Notice of each such meeting shall be mailed to each Director, addressed to 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 by telegraph, cable or wireless so addressed, or shall be
delivered personally or by telephone, at least 24 hours before the time the meeting is to be held. Each notice shall state the time and place of the meeting but
need not state the purposes thereof, except as otherwise herein expressly provided. A written waiver of notice of any meeting of Directors, signed by the
person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice.

Notice of any meeting of the Board need not be given to any Director who shall be present at such meeting; and any meeting of the Board shall be a legal
meeting without any notice thereof having been given, if all of the Directors of the Corporation then in office shall be present thereat.

Section 9. Quorum and Manner of Acting. Except as otherwise provided by statute or by these By-laws, two Directors or one-third of the authorized
number of Directors, whichever is greater, shall be required to constitute a




quorum for the transaction of business at any meeting, and the affirmative vote of a majority of the Directors present at the meeting shall be necessary for the
adoption of any resolution or the taking of any other action. In the absence of a quorum, the Director or Directors present may adjourn any meeting from time
to time until a quorum be had. Notice of any adjourned meeting need not be given.

Section 10. Written Consent. Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be
taken without a meeting if all members of the Board or of such committee, as the case may be, consent thereto in writing and such written consent is filed
with the minutes or proceedings of the Board or such committee.

Section 11. Compensation. Directors, as such, shall not receive any stated salary for their services, but by resolution of the Board of Directors a fixed sum
and expenses of attendance, if any, may be allowed for attendance at each regular and special meeting of the Board. Nothing herein contained shall be
construed so as to preclude any Director from serving the Corporation in any other capacity, or from serving any of its stockholders, subsidiaries or affiliated
corporations in any capacity, and receiving proper compensation therefor.

Section 12. Indemnification. Every person heretofore, now, or hereafter serving as a Director, officer or employee of the Corporation, and every person
heretofore, now, or hereafter serving at the written request of the Corporation (or at its oral request subsequently confirmed in writing), as a director, officer,
or




employee of another corporation or other business association in which the Corporation owns shares of capital stock or other proprietary interest or of which
the Corporation is a creditor, shall be indemnified and held harmless by the Corporation from and against any and all loss, cost, liability and expense that may
be imposed upon or incurred by him in connection with or resulting from any claim, action, suit or proceeding, whether civil, criminal, administrative or
investigative, in which he may become involved as a party or otherwise by reason of his being or having been a director, officer or employee of the
Corporation, or of another business association or corporation in which the Corporation owns shares of capital stock or other proprietary interest or of which
the Corporation is a creditor, whether or not he continues to be such at the time such loss, cost, liability or expense shall have been imposed or incurred. As
used herein, the term “loss, cost, liability and expense” shall include all expenses incurred in the defense of such claim, action, suit or proceeding and the
amounts of judgments, fines, or penalties levied or rendered against any such person; provided, however, that no such person shall be entitled to indemnity
hereunder unless the Board of Directors of the Corporation determines that such person was acting in good faith and for a purpose which he reasonably
believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. Payments authorized hereunder include amounts paid and expenses incurred in settling any such claim, action, suit or
proceeding whether




actually commenced or threatened. Expenses incurred with respect to any such claim, action, suit or proceeding may be advanced by the Corporation prior to
the final disposition thereof upon receipt of an undertaking satisfactory in form and amount to the Board of Directors by or on behalf of the recipient to repay
such amount unless it is ultimately determined that he is entitled to indemnification. The foregoing right of indemnification shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled under any law, by-law, provision of a certificate of incorporation, agreement
(including but not limited to any indemnification insurance contract), vote of stockholders or disinterested directors or otherwise.

ARTICLE III.
Officers

Section 1. Number. The officers of the Corporation shall be a President, one or more Vice Presidents, a Secretary, a Treasurer, and, if the Board shall so
determine, such other subordinate officers as may be appointed by the Board of Directors. Any two or more offices may be held by the same person.

Section 2. Election, Term of Office and Qualifications . The officers shall be elected annually by the Board of Directors, and except in the case of officers
appointed in accordance with the provisions of Section 3 of this Article, each shall hold office until the next annual election of officers and until his successor
shall have been duly elected and qualified, or until his death, or until he shall resign or until he shall have been removed




in the manner hereinafter provided. The Chairman of the Board and the President shall be and remain Directors.

Section 3. Other Officers. In addition to the officers named in Section 1 of this Article, the Corporation may have such other officers and agents as may be
deemed necessary by the Board of Directors. Such other officers and agents shall be appointed in such manner, have such duties and hold their offices for
such terms, as may be determined by resolution of the Board of Directors.

Section 4. Resignations. Any officer may resign at any time by giving written notice of his resignation to the Corporation. Any such resignation shall take
effect at the time specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 5. Removal. Any officer may be removed, either with or without cause, by action of the Board of Directors.
Section 6. Vacancies. A vacancy in any office because of death, resignation, removal or any other cause shall be filled by the Board of Directors.

Section 7. The Chairman of the Board. The Chairman of the Board shall preside, when present, at all meetings of the Board of Directors and at all
meetings of the stockholders, and shall perform such other duties as the Board of Directors may properly direct.

Section 8. The President. The President shall have the general powers and duties of supervision and management of the property and affairs of the
Corporation which usually pertain to his office, and shall perform such




other duties as the Board of Directors may properly direct. In the absence of the Chairman of the Board, he shall preside at all meetings of the Board of
Directors and at all meetings of stockholders.

Section 9. Vice Presidents. Except where by law the signature of the President is required, each of the Vice Presidents shall possess the same power as the
President to sign all certificates, contracts, obligations and other instruments of the Corporation, and have such powers and perform such duties as usually
pertain to such office or as the Board of Directors may properly direct. In the absence or disability of the President, the Vice President designated by the
Board of Directors shall perform the duties and exercise the powers of the President.

Section 10. The Secretary. The Secretary shall issue notices of all meetings of stockholders and of the Directors where notices of such meetings are
required by law or these By-laws. He shall keep the minutes of meetings of stockholders and of the Board of Directors. He shall sign such instruments as
require his signature and shall perform such other duties as usually pertain to his office and as the Board of Directors may properly direct.

Section 11. The Treasurer. The Treasurer shall have the care and custody of all the moneys and securities of the Corporation. He shall cause to be entered
in the books of the Corporation to be kept for that purpose, full and accurate accounts of all moneys received and paid on account of the Corporation. He shall
sign such instruments as require his signature and shall perform such other duties as usually pertain to his office and as the Board of Directors




shall properly direct. The Treasurer shall give a bond for the faithful discharge of his duties in the sum of One Thousand Dollars ($1,000.00), and in such
further sum and with such surety as may be required by the Board of Directors.

Section 12. Compensation. The salaries of the officers shall be fixed from time to time by the Board of Directors. Nothing contained herein shall preclude
any officer from serving the Corporation in any other capacity, including that of Director, or from serving any of its stockholders, subsidiaries or affiliated
corporations in any capacity, and receiving a proper compensation therefor.

ARTICLE IV.

Contracts, I.oans, Checks, Deposits, Etc.

Section 1. Contracts, Checks, etc. All contracts and agreements authorized by the Board of Directors, and all checks, drafts, bills of exchange or other
orders for the payment of money, issued in the name of the Corporation, shall be signed by such person or persons and in such manner as may from time to
time be designated by the Board of Directors, which designation may be general or confined to specific instances; and unless so designated by the Board of
Directors or in these By-laws, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to
pledge its credit or to render it liable pecuniarily for any purpose or for any amount.

Section 2. Loans. No loan shall be contracted on behalf of the Corporation, and no evidence of indebtedness shall be issued in its name, unless authorized
by the Board of Directors. Such authorization may be general or




confined to specific instances. Loans so authorized by the Board of Directors may be effected at any time for the Corporation from any bank, trust company
or other institution, or from any firm, corporation or individual. When so authorized by the Board of Directors any part of or all the properties, including
contract rights, assets, business or good will of the Corporation, whether then owned or thereafter acquired, may be mortgaged, pledged, hypothecated or
conveyed or assigned in trust as security for the payment of such bonds, debentures, notes and other obligations or evidences of indebtedness of the
Corporation, and of the interest thereon, by instruments executed and delivered in the name of the Corporation.

Section 3. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies or other depositaries as the Board of Directors may select. The Board of Directors may make such special rules and regulations with
respect to such bank accounts, not inconsistent with the provisions of these By-laws, as it may deem expedient. For the purpose of deposit and for the purpose
of collection for the account of the Corporation, checks, drafts and other orders for the payment of money which are payable to the order of the Corporation
shall be endorsed, assigned and delivered by such person or persons and in such manner as may from time to time be designated by the Board of Directors.

Section 4. Proxies in Respect of Securities of Other Corporations. Unless otherwise provided by resolution adopted by the Board of Directors, the
President or a




Vice President may exercise or appoint an attorney or attorneys, or an agent or agents, to exercise in the name and on behalf of the Corporation the powers
and rights which the Corporation may have as the holder of stock or other securities in any other corporation to vote or to consent in respect of such stock or
other securities; and the President or any Vice President may instruct the person or persons so appointed as to the manner of exercising such powers and rights
and the President or any Vice President may execute or cause to be executed in the name and on behalf of the Corporation and under its corporate seal, or
otherwise, all such ballots, consents, proxies, powers of attorney or other written instruments as they or either of them may deem necessary in order that the
Corporation may exercise such powers and rights.

ARTICLE V.

Shares and Their Transfer

Section 1. Certificates of Stock. Every stockholder shall be entitled to have a certificate certifying the number of shares of stock of the Corporation owned
by him, signed by, or in the name of the Corporation by the President or a Vice President and by the Treasurer or an Assistant Treasurer, or the Secretary or an
Assistant Secretary of the Corporation (except that when any such certificate is countersigned by a transfer agent other than the Corporation or its employee
or by a registrar other than the Corporation or its employee the signatures of any such officers may be facsimiles). Such certificates shall be registered for
transfer on the stock books of the Corporation




in person or by attorney, but, except as hereinafter provided in the case of loss, destruction or mutilation of certificates, no transfer of stock shall be entered
until the previous certificate, if any, given for the same shall have been surrendered and cancelled.

Section 2. Lost, Destroyed or Mutilated Certificates. In case of loss, destruction or mutilation of any certificate of stock, another may be issued in its place
upon proof of such loss, destruction or mutilation and, if required by the Corporation, upon the giving of a satisfactory bond of indemnity to the Corporation
in such sum as the Board of Directors may provide.

Section 3. Record Date. The Board of Directors may fix, in advance, a date, which shall not be more than 60 nor less than 10 days before the date of such
meeting, nor more than 60 days prior to any other action, as a record date for the determination of the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of
any dividend or other distribution or allotment of any rights, or entitled to exercise any rights with respect to any change, conversion or exchange of stock or
for the purpose of any other lawful action. If no record date is fixed (a) the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business of the day next preceding the day upon which




the meeting is held, and (b) the date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

ARTICLE VI.
Seal

The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall bear the name of the Corporation and words and
figures “Corporate Seal 1968 Delaware” and such other words or figures as the Board of Directors may approve and adopt.

ARTICLE VII.
Amendments

The By-laws of the Corporation may be made, altered or repealed by vote of the stockholders at the time entitled to vote in the election of Directors. The
By-laws may also be made, altered or repealed by the Board of Directors, but any By-law adopted by the Board may be altered or repealed by the
stockholders entitled to vote thereon as hereinabove provided.
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FAR EAST DEVELOPMENT LTD.

ARTICLE I
Stockholders

Section 1.1. Annual Meetings. An annual
meeting of stockholders shall be held for the election
of directors at such date, time and place, either within
or without the State of Delaware, as may be designated
by resolution of the Board of Directors from time to
time. Any other proper business may be transacted at
the annual meeting. -

Section 1.2, Special Meetings. Special
meetings of stockholders may be held at any time upon
call o% the Chairman of the Board, if any, the President
or a majority of the Board of Directors, at such time
and place either within or without the State of Delaware
as may be stated in the call and notice. A special
meeting of stockholders shall be called by the Secretary
upon the written request, stating the purpose of the
meeting, of stockholders who together own of record
25 percent of the outstanding stock of any class entitled
to vote at such meeting,

Section 1.3. Notice of Meetings. Whenever
stockholders are required or permitted to take any
action at a meeting, a written notice of the meetin
shall be Eiven which shall state the place, date an
hour of the meeting, and, in the case of a special meeting,
the purpose or purposes for which the meeting is called.
Unless otherwise provided by law, the written notice of
any meeting shall be given not less than ten nor more
than fifty days before the date of the meeting to each
stockholder entitled to vote at such meeting. If mailed,
guch notice shall be deemed to be given when deposited
in the United States mall, postage prepald, directed
to the stockholder at his address as it appears on the
records of the corporation.

Section 1.4. Adjournments. Any meeting of
stockholders, annual or speclal, may adjourn from time to
time to reconvene at the same or some other place, and
notice need not be given of any such adjourned meeting if




the time and place thereof are announced at the meeting
at which the adjournment is taken. At the adjourned
meeting the corporation may transact any business which
mi.ghtnﬁava been transacted at the original meeting. If
the adjournment is for more than thirty days, or if
after the adjournment a new record date is Fixed for the
adjourned meeting, a notice of the adjourned meeting
ghall be given to each stockholder of record entitled to
vote at the meecing.

Section 1.5. %‘-‘i At each meeting of stock-
holders, except where otherwige provided by law or the
certificate of inmcorporation or these by-laws, the holders
of a majoricty of the outstanding shares of each class of
stock entitled to vote at the meeting, present in person
or by prowy, shall constitute a gquorum. In the absence
of & quorum the stockholders so present may, by majority
vote, adjourn the meeting from time to time in the manner
provided by Section 1.4 of these by-laws until a quorum
shall attend.

Section 1.6. ur§mizatiun. Meetings of
stockholders shall be presided over the Chairman of
the Board, if any, or in his absence by the President,
or in their absence by a Vice President, or in the
absence of the foregoing persona by a chairman chosen
at the meeting, The Secretary shall act as secretuﬁﬂ
ef the meeting, but in his absence the chairman of t
meeting may appoint any person to act as secretary of
the meeting.

Section 1.7. vo:iggE Froxies. Unless other-
wise provided in the ecer cate ol Incorporation, each
stackﬂulder encitled to vote at any meeting of scockholders
ghall be antitled to one vote for each share of stock
held by him which has voting power upon the matter in
quescion. Each stockholder entitled to vote at a meeting
of stockholders or to express consent or dissent to cor-
porate action in writing without & meeting may authorize
anocher person or persons to act for him by proxy, but
ne such proxy shall be voted or acted upen after three
vears from its date, unless the proxy provides for a
longer period. Voting at meetings of stockholders need
not be by written ballot and need not be conducted by
inspectors unless the holders of a majority of the out-
standing shares of all classes of stock emtitled to vote
thereon present in person or by proxy at such meeting
ghall so determine. AC all meetiu%u of stockholders for
the election of directors a plurality of the votes cast
shall be sufficient to elect. All other elections and
questions shall, unless otherwise provided by law or by
the certificate of incorporation or these by-laws, be
decided by the vote of the holders of a majority of the
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cutstanding shares of all classes of stock entitled to
vote thereon present in person or by proxy at the meeting,
provided that (except as otherwise required by law or by
the certificate of incorporation) the Board of Directors
may require a larger vote upon any electiom or question.

Section 1.8. Fixing Date for Determination of
Stockholders of Record. In order that the corporation
may determine the stockholders enticled to notice of or
to vote at any meeting of stockholders or any adjourn-
ment thereof, or to express consent to corporate action
in writing without & meeting, or entitled to receive
payment of any dividend or other distribution or allot-
ment of any rights, or entitled to exercise any rights
in respect of any change, conversion or exchange of stock
or for the purpose of any other lawful action, the Board
of Directors may fix, in advance, a record date, which
ghall not be more than sixty mor less than ten days before
the date of such meeting, nor more than sixty days prlor
to any other action. If mo record date is fixed: (1)
the record date for determining stockholders entitled to
notiee of or to vote at a meeting of stockholders shall
be at the close of busincss on the day next preceding the
day on which notice is given, or, if notice is wailved, at
the close of business on the dag next preceding the day
on which the meeting is held; (2) the record date for
determining stockholders entitled to express consent to
corporate action in writing without a meeting, when no
prier action by the Board of Directors is necessary, shall
be the day on which the first written consent is expressed;
and (3) the record date for determining stockholders for
any other purpose shall be at the close of business on
the day on which the Board of Directors adopts the resolu-
tion relating thereto. & determination of stockholders
of record entitled to notice of or to vote at a meeting
of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors
may fix a new record date inr the adjourned meating.

Section 1.9. List of Stockholders Entitled to

Vote, The Secretary shall prepare an e at least ten
days before every meeting of stockholders, a complete
list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address
of each stockholder and the number of shares registered
in the name of each stockholder. Such list shall be open
to the examination of any stockholder, for any purpese

ermane to the meeting, during ordinary business hours,

or a period of at least ten gay: prior to the meeting,
either at a place within the city where the meeting is to
be held, which place shall be specified in the notice of
the meeting, or, if mot so specified, at the place where
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the meeting is to be held. The list shall also be pro-
duced and kept at the time and place of the meeting

dur ing the whole time thereof and may be lnif&cted by

any stockholder who is present. Upon the willful neglect
or refusal of the directers to produce such a list at

any meeting for the election of directors, they shall be
ineligible for election to any office at such meeting.
The stock ledger shall be the only evidence as te who

are the stockholders entitled to examine the stock ledger,
the list of stockholderz or the books of the corpora-
tiom, or to vote in persom or by proxy at any meeting of
stucﬁholders.

Section 1.10. Consent of Stockholders im Lieu
of Meeting., Any action required by law to be taken at
any annual or special meeting of stockholders of the
corporation, or any actionm which may be taken at any
annual or special meeting of such stockholders, may be
taken without a meeting, without prior notlee and wirhout
a2 vota, if a comsent in wricing, setting forth the mctiem
so taken, shall be gigned by the holders of outatanding
stock having not less than the minimum number of votes
that would be necessary to suthorize or take such actien
at a meeting at which all phares entitled to vote thereon
were pregsent and voted, Prompt notice of the taking of
the corporate action without a meeting by less than
unanimous written consent shall be given to thoso ctock-
holders who have not cemsented in writing.

ARTICLE II

Board of Directors

Seerion 2.1, Mumber:; Qualifications. The
Board of Directors shall consist of one or more members.
The number of directors shall be such as may be fixed
from time to time by resolution of the Board of Directors.
Directors need not be stockholders.

Section 2.2. Election; Resignation; Vacancies.

Until the first annual meeting of ltocEEnIE;rl or until
successors or addidonal directors are duly elected and
qualified, the Board of Directors shall comsist of the
persons elected as such by the incorporator. At the
first annual meeting of stockholders and ar each annual
meeting thereafter, the stockholders shall elect dir-
ectore, each to hold office until the next succeeding
annual meeting or until his successor is elected and
qualified or until his earlier resignation or removal,
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Any director may resign at eny time upon written notice
to the corporation, Any vacancy occurring in the Board
of Directors for any cause may be filled by a majority
of the remaining members of the Board of Directors,
although such majority is less than a quorum, or by

the vote of a plurality of the vortes cast at a meeting
of stockholders, and each director so elected shall hold
office until the next succeeding annual meeting of stock-
holders or until his successor is elected and qualified
or until his earlier resignation or removal.

Section 2.3. Regular Meetings. Regular meer.in%.q
of the Board of Directors may be held at such places within
or without the State of Delaware and at such times as the
Board of Directors may from time to time determine, and

if so determined notices thereof need not be given.

Section 2.64. Special Meetings. Special meetings
of the Board of Direstors may be held at any time or place
within or without the State of Delaware whenever called by
the Chairman of the Board, if any, or the President or by
a majority of the Beard of Directors. Reasonable motice
thereof shall be given by the person or persons calling
the meeting.

section 2.5. Telephonic Meetings Permitted.
Members of rhe Board of Directors, or any comrittee
designated by the Board, may participate in a meeting
of such Board or committee by means of conference tele-
phone or similar communications equipment b{ weans of
which all persons participating in the meeting can hear
each other, and participation in & meeting pursuant to
this by-law shall constitute presence in person at such
meeting.

Section 2.6. %amm. At all meetings of the
Board of Direcrors ome-third of the entire Board shall
constitute a quorum for the transactiom of business.
Except in cases in which the certificate of incorpeza-
tion or these by-laws otherwise provide, the vote of a
majority of the dirsctsrs present at a meeting at which
a guorum is present shall be the act of the Board of
Directors.

Section 2.7. Organization. Meetings of the
Board of Directors shall be presided cver by the Chairman
of the Board, Lf any, or in his absence by the President,
or in their absence by a chairman chosen at the meeting.
The Secretary shall act as secrctary of the meeting, buc
in his absence the chairman of the meeting may appoint
any person to act as secretary of the meeting.
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Section 2.8. Informal Action by Directors.
Any action required or permitted to be EEEen at any
meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting Lf all members
of the Board of Directors or of guch committee, as the
case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings
of the Board of Directors or committee.

Section 2.9. Interested Directors; rum,
No contract or transaction between the corporation and
one or more of its directors or offlcers, or between
the corporation and any other corporation, partnership,
association, or other organizatiom in which one or more
of its directors or officers are directors or officers,
or have a financial interest, shall be void or voldable
solely for this reason, or solely because the director
or officer is present at or particlpates in the meeting
of the Board or committee thereof which authorizes the
contract or transaction, or solely because his or their
votes are counted for such purpose if: (1) the material
facts as to his relatlionshlp or interest and as to the
contract or transaction are disclesed or are known to
the Board of Directors or the committee, and the Board
or committee in good faith authorizes the contract oz
transaction by the affirmative votes of a majority of
the disinterested directors, even though the disinterested
directors be less than a quorum; or (2) the material
facts as to his relationship or interest and as to the
contract or transaction are disclosed or are known to
the stockholders entitled to vote thereon, and the con-
tract or transaction is specifically approved in good
faith by vote of the stockholders, or (3) the contract
or transaction is fair as to the corporation as of the
time it is authorized, approved or ratified, by the
Board of Directors, a committee thereof, or the stock-
holders. Commen or interested directors may be counted
in determining the presence of a gquorum at & meeting of
the Board of Directors or of a committee which authorizes
the contract or tramsactiom.

ARTICLE 1I1
Committees

section 3.1. Committees. The Board of Directors

may, by resolution passed by a majority of the whole

Board, designate one or more committees, each committee

to consist of one or more of the directors of the corpora-
tion. The Board may designate one or mpre directors as
alternate members n¥ any committee, who may replace any
absent or disqualified member at any meeting of the
committee, In the absence or disqualification of a
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member of & committee, the member or members thereol
present at any mesting and not disqualified from voting,
whether or not he or they constitute a quorum, may
unanimously appoint amother member of the Board of
Directors to act at the meeting in place of any such
absent or disqualified member. Any such committee, to
the extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers
and nuthoritg of the Board of Directors in the manage-
ment of the business and affairs of the corporatiom, and
may authorize the seal of rhe corporation to be affixed
to all papers which may require it; but no such committee
shall have power or authority in reference to amending
the certificate of incorporation of the corporationm,
adopting an agreement of merger or consolidation,
recommending te the stockholders the sale, lease or
exchange of all or substantially all ef the corporation’s
property and assets, reccamending to the stockholders a
dissolurion of the corporation or a revocation of dis-
solution, or amending these by-laws; and, unless the
resolution expressly so grovides, no such committee shall
have cthe power or authority to declare a dividend or to
authorize the issuance of stock.

ARTICLE IV
pfficers
Section 4.1, Executlve DEficers; Electiem;
alifications; Term of Ce; Reslgnatlon; Vacancles,
e Loard o roctors B choose a President, &

Sanrettrg and a Treasurer, and it may, Lf it so deter-
mines, choose a Chairman of the Board from among its
members. The Board of Directors may also chooge one or
more Vice Presidents, one or more Assistant Secretaries
and one or more Assistant Treasurers. Each such officer
shall hold offlce until the first meeting of the Board
of Directors after the annual meeting of stockholders
next succeeding his election, and until his successor

is elected and qualified or until his earlier resig-
nation or removal, Any officer may resigm at any time
upon written notice to the corporation., Any o er of
offices may be held by the same persom. Any vacancy
cccurring in any office of the corporation by death,
resignation, removal or otherwise may be filled for

the unexpired portion of the term by the Board of
Directors at any regular or special meeting.
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Sectiom 4.2. Powers and Ducties of Executive
Officers. The officers oI the corporation shall have
such suthority and may perform such duties im the manage-
ment of the corporation as may be prescribed by the Board
of Directors and, to the extent no so prescribed, az gen-
erally pertain to their respective offices, subject to
the control of the Board of Directors. The Board of
Directers may require any officer, agent or employee
to give security for the faithful performance of ﬁia
duties,

ARTICLE V

Stack

Sectiom 5.1. Certificates. Every holder of
stock shall be enticled To have a cercificate signed by
or in the name of the eargnratim by the Chairman of
the Board of Directors, if any, or the President or a
Vice President, and by the Treasurer or an Assfistant
Treasurer, or the Secretary or an Assistant Secrecary,
of the corporatien, certif;l‘.na the number of shares
owned by him in the corporation. If such certificate
is countersigned (1) by & transfer agent other than the
corporation or its employee, or (2) by a registrar other
than the co-r%orutiun or ;ts employee, any other signature
on the certificate may be a facsimile, {n cage any
officer, transfer agent, or registrar who has signed or
whose facsimile signature has been placed upon a certi-
ficate shall have ceased to be such officer, transfer
agent, or registrar before such certificate is issued,
it may be issued by the corporation with the same effect
as if he were such officer, transfer agent, or registrar
at the date of issue.

Bection 5.2. Lost, Stelen ar Destroyed Stock
Certificates; Issuance of New Certificates, ﬂ‘gt corpora-
tion may lssue a new certificate of sLock In the place
of any certlficate theretofore issued by it, alleged
to have been lost, stolen or destroyed, and the corpora-
tion may require the owner of the lost, stolen or destroyed
certificate, or his lE%al representative, to give the
corporation a bond sufficient to indenrnl.ﬁ_-.- it against
any claim that may be made against it on account of the
#lleged loss, rhefr or destruction of any such certifi-
cate or the issuance of such new certificate.




ARTICLE VI

Miscellaneous

Section 6.1, Fiscal Year. The fiscal year of
the corporation shall be determined by resolution of the
Board of Directors.

Section 6.2, Seal. The corporate seal shall
have the name of the corporation imscribed thereon and
ghall be in such form as may be approved from time to
time by the Board of Direccors.

Section 6.3. Waiver of Motice of Meetings of
Stockholders, Directors and Commlttees. Any wrltten waiver
of notlce, afgneil by the person entitled to notice,
whether before or after the time stated therein, shall
be deemed equivalent to notice. Attendance of a person
_at a meeting shall constitute a waiver of notice of such
meeting, except when the persen attends a meeting for
the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because
the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of,
any regular or special meeting ci the stockholders,
directoras, or mombers of a committes of directors need
be specified In any written waiver of notice,

Section 6.4. Indemnifieation of Directors

Officers and Euployees. The corporation shall indemmify
0 Che extent authorlzed by law any person made or
threatened to be made a party to an uct{un or proceeding,
whether eriminal, civil, administrative or investigative,
by reason of the fact that he, his testator or inteatate
is or was a director, officer or employee of the corpora-
tion or serves or served any other enterprise as a dir-
ector, officer or employee at the request of the corpora-
tion.

i Section 6.5. Form of Records. Any records
maintained by the corporation im the regular course of
its business, incl.uding its stock ledger, books of account,
and minute books, may be kept on, or be in the form of,
punch cards, magnetic tape, photographs, mieraphoto-
graphs, or any other information storage device, provided
that the records so kept can be converted into clearly
legible form within a reasonable time. The corporation
shall so convert any records so kept upon the reguest of
any person entitled te inspect the same.

Section 6.6. amendment of By-Laws. These by-laws
may be altered or repealed, and new by-laws made, by the
Board of Directors or by the stockholders of the corporationm.
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BYLAWS

OF
FPC INC.

a California corporation

ARTICLE T
COFFICES
section 1. Principal office

Tha Board of Directors (herein the "Board") shall fix the
looation of the principal coffice of the corporation at any
place within or without the State of california. If the
principal office is located cutside the State of california,
and the corpeoration has one or more business offices within the
state of California, the Board shall designate and fix a
principal business office within the State of California.

Section 2. Other Offices

The Board may at any time establish branch or subordinate
offices at any place or places.

ARTICLE II
MEETINGE OF SHAREHOLDERS

section 1. Place of Meetings

Meetings of shareholders shall be held at any place within
or without the State of California designated by the Board. In
the absence of any such designation, shareholders' meetings
shall be held at the principal office of the corporation.

Section 2. Annual Meetings

The annual meeting of shareholders shall be held each year
on a date and at a time designated by the Board. At each
annual meeting, directors shall be elected and any other proper
business within the power of the shareholders may be
transacted.

Section 3. Special Meetings

. f(a) Power To Call Special Meetings. Special meetings of -

the shareholders may be called at any time by the Board, or by
the chairperson of the Board, or by the president, or by one or
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more shareholders holding shares in the aggregate entitled to
cast not less than ten percent (10%) of the votes at that
meeting.

(b) Procedure specinl Meet g By _Board. If
a special meeting is called by any person or persons entitled to
call such a meeting other than the Board, the reguest shall be in
writing, specifying the time of such meeting and the general
nature of the business proposed to be transacted, and shall be
delivered personally or sent by registered mail or by telegraphic
or other facsimile tramsmission te the chairparsen of the board,
the president, any vice president, or the secretary. The officer
receiving the request shall cause notice to be given promptly teo
the shareholders entitled to vote, in accordance with the
provisions of Sections 4 and 5 of this Article II, that a meeting
will be held at the time requested by the person or perscns
calling the meoating, not fewar than thirty-five (35) nor more
than sixty (60) days after the receipt of the reguest. If the
notice is not given vithin tventy (20) days after receipt of the
request, tha parson or parsens reguesting the meeting may give
the notice. WNothing contained in this paragraph shall be
construed as limiting, fixing, or affecting the time at which a
meating of shareholders called by action of the Board may be
held.

Section 4. MNotice of Shareholders' Meetinas

(a) Gamperal. All notices of meetings of shareholders shall
be sent or otherwise given in accordance with Section 5 of this
Article II not fewer than ten (10) days nor more than sixty (60)
days before the date of the meeting. The notiece shall specify
the place, date ard hour of the meeting and (i) in the case of a
special meeting, the general nature of the business to be
transacted, or (ii) in the case of an annual meeting, these
matters that the Eoard, at the time of giving the notice, intends
to present for action by the shareholders. The notice of any
meating at which directors are to be elected shall include the
nama of any nominee or nominees who, at the time of the notice,
manacenent intends to present for election.

(b) gEpecial Cases. If action is proposed to be taken at
any neeting for approval of (1) a contract or transaction in
which a director has a direct or indirect financial interest
under Section 310 of the California Corporations code, (ii) an
amendment of the Articles of Incorporation under Section 502 of
said Code, (iii) a reorganization of the corporation under
Section 1201 of said Code, (iv) a voluntary dissclution of the
corperation undar Section 1900 of said Code or (v) a distribu-
tion in dissolution other than in accordance with the rights of
outstanding preferred shares under Section 2007 of said Code, the
notice’ shall also state the general nature of that proposal.
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Section 5. Manner of Giving Wotice; Affidavit of Notice

{a) Manner of Giving Wetige. Notice of any sharcholders'
meeting shall be given either personally or by first-class mail
or telegraphic or other written communication, charges prepaid,
addressed to the shareholder at the address of that shareholder
appearing on the books of the corporation or given by the share-
holder te the corporation for the purpose of notice. If no such
address appears on the corporation's books nor has been so given,
notice shall be deemed to have been given if sent to that share-
holder by first-class mail or telegraphic or other vritten commu-
nication to the corporation's principal office, or if published
at least once in a newspaper of general circulation in the county
in which that office is located. WNotice shall be deemed to have
been given at the time when delivered personally, deposited in
the mail, delivered to a common carrier for transmission to the
recipient, actually transmitted by alectronic means to the
recipient by the person giving the notice or sant by other means
of written communication.

(b) Manner of Giving Wetige to Uncontactable Shareholderx.
If any notice addressed to a shareholder at the address of that
shareholder appearing on the books of the corporation is returned
to the corporation by the United States Postal Service marked to
indicate that the United States Postal Service is unable teo
deliver the notice to the shareholder at that address, all future
notices or reports shall be deemed to have been duly given
without further mailing if the same shall be available to the
shareholder on written demand of the shareholder at the principal
office of the corporation for a period of one (1) year from the
date of the giving of the notica.

(e)] Affidavit of Motice. An affidavit of the mailing or
other means of giving any notice of any shareholders' meesting may
be executed by the secretary, assistant secretary or any transfer
agent of the corporation giving the notice and filed and
maintained in the mimite book of the corporation.

Section 6. wWalver of Wotice or Consent by Absent
Shareholders

(a) W, . The transaction of any
meeting of sharsholders, either annual or special, however called
and noticed, and wherever held, shall be ag valid as if taken at
a mosting duly held after regular call and notice, if a guorum is
present either in person or by proxy, and if, either bafora or
after the mesting, each person entitled to vote, whe is not
progent in perscn or by proxy, signs a written waiver of notice,
a consent to a holding of the meeting or an approval of the
minutes., The waiver of notice, consent or approval need not
specify either the business to be transacted or the purpose of
any annual or special meeting of shareholders, except that if
action is takenm or proposed to be taken for approval of any of
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those matters specified in the second paragraph of Section 4 of
Article IX, the waiver of notice or consent shall state the
general nature of the proposal. All such waivers, consents or
approvals shall be filed with the corporate records or made a
part of the minutes of the meeting.

{b) V¥aiver by Attendance at the Meeting. Attendance by a
person at a meoting shall alsc constitute a waiver of notice of
that meeting, except when the person objacts at the beginning of
the meeting to the transaction of any businees because the
meeting is not lawfully called or convenad, and except that
attendance at a meeting is not a waiver of any right to cbject to
the consideration of matters required by law te be included in
anothar notice of the meeting, but not so included, if that
objection is expressly made at the meeting.

Section 7. Record Date for Sharehplder Wotice, Voting, and
Givipg Consents

(a) Becord Date Set by Board. For purposes of determining
the sharehclders entitled to notice of any meeting or to vote or
entitled to give consent to corporate action without a meeting,
the Board may fix, in advance, a record date, vhich shall not be
more than sixty (60) days nor fewer than ten (10) days before the
date of any such meeting mor more than sixty (60) days bafore any
such action without a meeting, and in this event only share-
holders of record on the dates so fixed are entitled to notice,
and to vote or to give consents, as the case may be,
notwithstanding any transfer of any shares on the books of the
corporation after the record date, except as otherwise provided
in the California Corporations Code.

(k) Extak shing Becord Date Hot Se by Roa
Board dees not so fix a record date, (a) the record date for
determining shareholders entitled to notice of or to wvote at a
meeting of shareholders shall be at the close of business on the
business day next preceding the day on which notice ie given or,
if notice is waived, at the close of business on the business day
next preceding the day on which the meeting is held; (b) the
record date for determining shareholders entitled to give consent
to corporate action in writing without a meeting, (i} when no
prior action by the Board has been taken, shall be the day on
which the first written consent is given, or (ii} when prior
acticn of the Board has been taken, shall be at the close of
business on the day on which the Board adopts the resolution
relating to that action, or the siwxtieth (60th) day before the
date of such other action, whichever is later.

Section 8. Quorum

The presence in person or by proxy of the holders of a
majority of the shares entitled to vote at any meeting of
shareholders shall constitute a gquorum for the transaction of
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business. The sharesholders present at a duly called or held
meeting at which a quorum ie present may continue to do business
until adjournment, notwithstanding the withdrawal of encugh
shareholders to leave less than a quorum, if any action taken
(other than adjournment) is approved by at least a majority of
the shares required to constitute a gquorum.

Section 9. Adjourned Mesting: Notice

{a) Adjourned Meeting. Any sharsholders' meesting, annual
or spacial, whather or not a quorum iz present, may be adjourned
from time to time by the vote of the majority of the shares
ropresented at that meeting, either in person or by prowy, but in
the absence of a guorum, no other business may be transacted at
that meeting, except as provided in Section 8 of Article II.

(b) Hotice. When any meeting of shareholders, either
anmual or special, 1s adjourned to another time or place, notice
need not be given of the adjourned meeting if the time and place
are announced at & meeting at which the adjournment is taken,
unless a new record date for the adjourned meeting is fixed, or
unless the adjournment is for more than forty-five (45) days from
the date set for the original meeting, in which case the Board
shall set a new record date. Notice of any such adjourned
neeting, if regquired, shall be given to each shareholder of
record entitled to vote at the adjourned meeting in accordance
with tha provisions of Sectionz 4 and 5 of Article II. At any
adjourned meeting the corporation may transact any businese that
might have been transacted &t the original meeting.

Section 10. Yoting

(a) ¥oting Other Than to Elect Directors. The shareholders
entitled to vote at any meeting of shareholders shall be
determined in accordance with the provisions of Section 7 of
Article II, subject to the provisions of Sections 702 through
704, inclusive, of the California Corporations Code. The
shareholders' vote may be by voice vote or by ballot; provided,
howaver, that any election for directors must ba by ballot if
demanded by any shareholder bafore the voting has begun. ©On any
matter other than the election of directors, any shareholder may
vote part of the shares in favor of the proposal and refrain from
'mtini the remaining shares or vote them against the proposal
but, if the shareholder fails to specify the number of shares
which the sharsholder is voting affirmatively, it will be
conclusively presumed the shareholder's approving vote is with
respect to all shares that the sharsholder is entitled to wvote.
If a quorum is present, the affirmative vote of the majority of
the shares represented at the meeting and entitled to vote on any
mattar, other than the election of directore, shall be the act of
the shareholders, unless the vote of a greater number or voting
by classes ig required by the California Corporations Code or the
articles of Incorporatieon.
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(b} ¥oting to Elect Diregtors. At a shareholders' meeting
at which directors are to be elected, no shareholder shall be
entitled to cumulate votes for any candidate (cast for any
candidate a number of votes greater than the number of votes that
such shareholder normally is entitled to cast), unless the
candidate's nmame has been placed in nomination before commence-
ment of the voting and a shareholder has given notice before
commencement of the woting of the shareholder's intention to
cumulate votes. If any shareholder has given such notice, then
every shareholder entitled to vote may cumulate votes for
candidates in nomination and give one candidate a number of votes
equal to the number of directors to be elected multiplied by the
nuzber of votes to which such shareholder's shares are normally
entitled, or distribute the shareholder's votes on the same
principle among any or all of the candidates, in the discretion
of the sharesholder. The candidates receiving tha highest number
of affirmative votes of the shares entitled to be voted for them,
up to the number of directers to be elected by such shares, shall
be elected.

Section 11. Shareholder Action by Written Consent Without a

{(a) Writtem Consent Prior to the Action. Any action that
may be taken-at any annual or special mesting of sharsholders may
be taken without a meeting and without prior notice, if the
consent in writing, setti forth the actions so taken, is =signed
by the holders of outstanding shares having not less than the
minimum number of votes that would be necessary to authorize or
take that action in a meeting at which all shares entitled to
vote on that action were present and voted. Directore may be
elected by written consent without a meeting only if the written
consents of all outstanding shares entitled te vote are obtained,
except that a vacancy in the Board (other than a vacancy created
by removal of a director) not filled by the Board may be filled
by the written consent of a majority of the outstanding shares
entitled to vote., All such consents shall be filed with the
secretary and shall be maintained in the corporate records. Any
shareholder giving a written consent, or the shareholder's proxy-
holder, or a-transferee of the shares or a personal representa-
tive of the shareholder or their respective proxyholders, may
revoke the consent by a writing received by the secretary before
written consents of the number of shares required to autherize
the proposed action have been filed with the secretary.

(b) Meitten consent and Notice After the Action. If the
consents of all shareholders entitled to vote have not been
solicited in writing, and if the unanimous written consent of all
such shareholders shall not have been received, the secratary
shall give prompt notice to those shareholders entitled to vote
who have not consented in writing of the corporate action
approved by the sharshoelders without a meeting. This notice
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shall be given in the manner specified in Section 5 of Article
II. In the case of approval of (i) contracts or transactions in
which a director has a direct or indirect financial interest
under Section 310 of the California Corperations Code, (ii)
indemnification of agents of the corporation under Section 317 of
said Code, (iii) a reorganization of the ation under
Section 1201 of said Code, or (iv) the distribution and
dissolution other than in accordance with the rights of
outstanding preferred shares under Section 2007 of said Code, the
notice shall be given at least tem (10) days before the
consumration of any action authorized by that approval.

Section 12. Proxies

Every person entitled to vete for directors or on any other
matter shall have tha right to do se either in person or by one
or more agemts authorized by written proxy signed by the person
and filed with the secretary. A proxy shall be deemed signed if
the shareholder's name is placed on the proxy, whether by manual
aignature, typewriting, telegraphic transmission or otherwise, by
the shareholder or shareholder's attormey in fact. A validly
executed prowy that does not state that it is irrevocable shall
eontinue in full force and effect unless (i) revoked by the
person executing it, before the vote pursuant to that proxy, by a
writing delivered to the corporation stating that the is
revoked, or by a subsequent proxy executed by, or attendance at
the mesting and voting in persen by, the person executing the
proxy; or (ii) written notice of the death or incapacity of the
maker of that proxy is received by the corporation before the
vote pursuant to that proxy is eounted; provided, however, that
no proxy shall be valid after the expiration of eleven {11)
monthe from the date of the proxy, unless otherwise preovided in
the proxy. The revocability of a prowxy that states on its face
that it ie irrevocable shall be governed by the provisions of
Sections 705(e) and 705(f) of the California Corperations Code.

Section 13. Inspectors of Election

Bafore any meeting of shareholders, the Board may appoint
any persons other than the nominees for office to act as
inspectors of election at the meeting or its adjournment. If no
inspectors of election are so appointed, tha chairperson of the
meeting may, and on the request of any sharsholder or
shareholder's proxy shall, appoint inspectors of election at the
meeting. The number of inspectors shall be either one (1) or
three (3). If inspectors of election are appointed at a meeting
on the request of one or more shareholders or proxies, the
holders of a majority of the shares or their proxies present at
the meeting shall determine whether cne or three inspectors of
election are to be appointed. The powers and duties of the
inspecfors of electicn shall be as prescribed by the califernia
Corporations Code.
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ARTICLE IIXI
DIRECTORS

Section 1. [JowWers

Subject to the provisions of the Califernia
Corporations Code and any limitations in the Articles of
Incorporation and these Bylaws relating to action required
to be approved by the shareholders or by the outstanding
shares, the business and affairs of the corperation shall be
managed and all corporate powers shall be exercised by or
under the direction of the Board.

Section 2. Humber and Cualification of Directors

The authorized number of directors shall be a minimum
of one and & maximum of threes, as fixed by the Board, until
changed by a duly adopted amendment to the Articles of
Incorporation or by an amendment to this Bylaw adopted by
the vote or written consent of holders of a majority of the
outstanding shares entitled to vote.

Section 3. Election and Term of Office of Directors

Cirectors shall be elected at each annual meeting of
the sharcholders te held office until the next annual
paeting. Each director, including a director elected to
fill a vacancy, shall hold office until the expiration of
the term for which elected and until a successor has been
elected and qualified.

Section 4. Yacancies

A vacancy or vacencies in the Board shall be deemed to
exist in the case of the death, resignation or remowval of
any director, or if the authorized number of directors is
increaged, or if the shareholders fail at any annual or
special meeting of shareholders at which any directer or
directors are to be elected to elect the full authorized
number of directors to be voted for at that meeting.
Vacancies, other than those caused by removal of directors,
may be filled by a majority of the remaining directors,
though less than a guerum, or by a sole remaining director,
and each director so elected shall hold office until his
successor is elected at any annual or special meeting of the
shareholders. Any vacancy caused by the removal of a
director may be filled only by the shareholders. The
shareholders may elect a director or directors at any time
to £ill any vacancy or vacancies not filled by the
directors. If the Board accepts the resignation of a
director tendered to take effect at a future time, the Board
or the shareholders may elect a successor to take office
when the resignation becomes effective. No reduction of
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the authorized number of directors shall have the effect of
removing any director prior to the expiration of his term of
office.

Section 5. Plage of Heeting

All meetings of the Board shall be held at the principal
affice of the corporation or at any other place within or without
the State of California designated in the notice of the meeting
ar, if mot stated in the notice or if there is no notice, from
tine to time by resolution of the Board. Any regular or special
meeting shall be valid wherever held, if held upon written
consent of all members of the Board given either before or after
the mesting and filed with the secretary.

Section 6. Regular Meetings

Regular mestings of the Board shall be held at such times as
may from time to time be designated by resclution of the Board.

Section 7. Special Meetings

Special meetings of the Board for any purpose cf purposes
may be called at any time by the chalrperson of the board or the
president or any vice president or the secretary or any two
directors.

Section 8. Telephone Meetings

Members of the Board may participate in a meeting through
use of conference telephone or similar communications equipment,
20 long as all members participating in such meeting can hear one
another. Participation in such & meeting constitutes presence in
person at such meeting.

Section 9. Motice of Meetings

Hotice of regular meetings of the Board need not be given.
Hotice of the time and place of all other meetings of the Board
shall be delivered personally or by telephone to each director at
least forty-eight (48) hours before the meeting, or received by
each director by maill, by telegraph or by cother form of written
conmunication at least forty-aight (48) hours before the meating.
Such notice shall bae sant charges prepaid, addressed to each
director at his or her address as it is shown on the records of
the corporation or at such other addrese as may be reasonably
calculated to give the director notiee, or if the director's
address is not so shown on such records and an addreos reasonably
calculated to give notice to the director is not readily
ascertainable, at the city or place in which the meetings of the
directors are regularly held. Notice of the time and place of
holding an adjourned meeting of directers need not be given to
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absent directorsz if the time and place are fixed at the mecting
adjourned.

Section 10. MHajver of Netice

The transactions of any meeting of the Board, however called
and noticed or wherever held, shall be valid as if taken at a
meeting duly held after regular call and notice, if a quorum is
present and if each director has received notice of the meeting,
or attends the meeting without protesting his or her lack of
notice before or at the beginning of the meeting, or signs before
or after the meeting a waiver of notice, a consent to the helding
of the meeting, or an approval of the minutes of the meeting.
All such waivers, consents and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

Section 11. Quoxum and Voting

A majority of the authorized number of directors as fixed by
the Articles of Incorporation or by these Bylaws shall ba
necessary to constitute a guorum of the Board for the transaction
of buginess, except to adjourn as hereinafter provided. Subject
to the provisions of Section 310 of the California Corporations
Code relating to the approval of transactions in which directors
have an interest, and of Section 317(e) of said Code relating to
the indamnification of corporate agents, every act or decision
done or made by a majority of the directors present at a meeting
duly held at which a guorum is present shall be regarded as the
act of the Board except that a majority of the full Board shall
be required for amendment of these laws. A meeting at which a
quorum is initially present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken
is approved by at least a majority of the reguired quorum for
such meating.

Section 12. Adjournment

A majority of the directors present, whether or not a guorum
is present, may adjourn any directors' mesting to meet again at a
stated day, hour and place.

Sectien 13. Fees and Compensation

Directors and members of the executive committes, if one is
appointed, may be allowed a fixed fee to be determined by
resolution of the Board for attendance at sach meeting. HNothing
herein contained shall be construed to preclude any director from
serving the corporation in another capacity as an officer, agent,
enployes or othervise, and receiving compensation for those
eervices.
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Section 14. Action Without Meeting

Any action required or permitted to be taken by the Board
may be taken withcut a meeting, if all members of the Board shall
individually or collectively consent in writing te such action.
Such action by writtem consent shall have the same force and
effect as a unanimous vote of such directors. Such written
consent or consents shall be filed with the minutes of the
proceedings of the Board.

Section 15. Committees

(a) Committees of Directors. The Board may, by resolution
adopted by a majority of the autherized number of directors,
designate one or more committees, each consisting of two (2) or
more directors, to serve at the pleasure of the Board. The Board
may designate one (1) or more directors as alternate members of
any committes, who may replace any absent member at any meeting
of the committes. Any committee, to the extent provided in the
resolution of tha Board, shall have all the authority of the
Board, except with respect to: (a) the approval of any action
that, under the General Corporation Law of California, also
requires shareholders' approval or approval of the cutstanding
shares; (b) the filling of vacancies on the Board or in
committee; (c) the fiwing of compensatlon of the directors for
serving on the Board or on any committes; (d) the anendment or
repeal of Bylaws or the adoption of mew Bylaws; (e) the amendment
or repeal of any resolution of the Board which by its axpress
terms is not so amendable or repealable; (f) a distribution to
the shareholders of the corporation, except at a rate or in a
periedic amount or within a price range determined by the Board;
or (g) the appointment of any other committees of tha Board or
the members of these committees.

(b) Meetings and Actions of Committees. Meetings and
action of committees shall be governed by, and held and taken in
accordance with, the provisions of Article III, Section 5 (Place
of Meetings), Section & (Regular Meetings), Section 7 (Special
Meatings), Section 9 (Notice of Mesetings), Section 10 (Waiver of
Hotice), Section 11 (Quorum and Veting), Section 12 (Adjocurnment)
and Section 14 (Action Without Meeting), with such changes in the
context of those Bylaws as are necessary to substitute the
committese and its members for the Board and its members, except
that the time of regular meetings of committees may be determined
either by resolution of the Board or by resolution of the
committee; special meetings of committees may also ba called by
resolution of the Board; and notice of spacial meotings of
committees shall alsc be given to alternate members, who shall
have the right to attend all meetings of the committes. The
Board may adopt rules for the governance of any committee not
inconsistent with the provisions of these Bylaws.
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ARTICLE IV

OFFICERS

Section 1. oOfficers

The officers of the corporation shall be a president (who
may also be referred to ac Chief Executive officer), a secretary
and a chief financial officer (who may also be the treasurer).
The corporation may also have, at the discretion of the Board, a
chairperson of the board, a general manager, one or more Vice
presidents, one or more assistant secretaries, a treasurer, one
or more assistant treasurers and such other officers as the Board
may appoint. Any two (2) or more offices may be held by the same
person.

Section 2. Appointment

The chairperson of the board, the president, the secretary
and the chief financial officer shall be appointed from time to
time by the Board or by an officer to whom the Board shall have
delegated the power to appoint. Each officer of the corporation
shall serve at the pleasure of the Board subject to the rights,
if any, of such nftgcer under any contract of employment.

Section 3. Removal and Resignation

Any officer may be removed, either with or without cause, by
a majority of the directors attending a duly held directors'
meeting at which a quorum is present or, except in the case of an
officer chosen by the Board, by any officer upon whom such power
of removal has been conferred by the Board. Any officer may
resign at any time by giving written netice to the Board, te the
president, or to the secretary of the corporation without
prejudice to the rights, if any, of the corporation under any
contract to which the officer is a party.

Section 4. Vacancjes

A vacancy in any office because of death, resignation,
removal, disqualification or any other cause, shall be filled by
the Board or by an officer to whom the Board shall have delegated
the power to appoint.

Section 5. Chairperson of the Board

The chairperson of the board, if one is appointed, shall
preside at all meetings of the shareholders and of the Board, and
exercise and perform such other powers and duties as may from
time té time be assigned to him or her by the Board. In the
event that a chairperson of the board and no president is
appointed, the chairperson of the board shall assume the
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responsibilities of the president as enumerated in Section 6 of
Article IV.

Section 6. Pregident

Subject to such powers as may be given by the Board to a
chairperson of the board or general manager, the president shall
be the chief executive officer of the corporation and shall,
subject to the contrel of the Board, have general supervision,
direction and control of the business and officers of the
corporation. The president shall, in the absence of the
chairperson of the board, or if there is none, preside at all
meetinga of the shareholders and of the Board. The president
shall have the genaral powers and duties of management usually
vested in the office of president of a corporation, and shall
have such other powers and duties as may be prescribed by the
Board.

Section 7. Vice President

In the absence or disability of the president, the wvice
presidenta, if any are appointed, in order of their rank as fixed
by the Board, or if not ranked, the vice president designated by
the Board, shall perform the duties of the preslident and when so
acting shall have the powers of and be subject to the
restrictions. upon the president. The vice presidents shall have
such other powers and perform such other duties as from time to
time may be prescribed for them respectively by the Board and the
president or the chairperson of the board if there is no
president.

Section 8. Secratary

The secretary shall keep, at the principal office of the
corporation or such other place as the Board may order, a book of
minutes of all meetings of directors and shareholders, with the
time and place held, whether regular or special, and if special,
how authorized, the notice thereof given, the names of those
present at directors' meetings, the number of shares present or
represented at sharsholders' meetings and the proceedings
thereof. The secretary shall keep, at the principal cffice of
the corporation, or at the office of the corporation's transfer
agent or registrar, a record of its shareholders showing the
namas of the shareholders and their addresses, the nusber and
clagses of shares held by each, the number and date of
certificates issued for the same, and the number and date of
cancellation of every certificate surrendered for cancellation.
The secretary shall give notice or cause notice to be given of
all meetings of the shareholders and of the Board required by
these Bylaws to be given. The secretary shall keep the seal of
the corporation, if one is adopted, in safe custody and ghall
have such other powers and perform such other duties as may be
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prescribed by the Board and the president or the chairperson of
the Board if there is no president.

Section 9. Chief Financial Officer

The chief financial officer, who may alsoc be the treasurer,
shall keep and maintain adequate and correct books and records of
acoounts of the corporation, and shall see that all monies and
other valuables of the corporation are deposited in the name and
to the credit of the corporatiocn with such depositories as may be
designated by the Board. The chief financial officer shall
disburse the funds of the corporation as directed by the Board,
shall render to the president and directors, whenever they
regquest it, an account of all of the transactions in the chief
rfinancial officer's official ecapacity and of the financial
condition of the corporaticn, and shall have such other powers
and parform such other duties as may be prescribed by the Board
and the president or the chairperson of the board if there is no
president.

Section 10. Other Officers

officers, other than the chalrperson of the board, presi=
dent, vice presidents, secretary and chief financial officer
zhall have such powers and perform such duties as may be
prascribed by the Board and the president or the chairperson of
the board 1f there is no president.

ARTICLE V

MISCELLANEOUS

Secticn 1. Inspection of Corporate Records

() By Shapehglders. The record of shareholders, the
accounting books and records, the minutes of proceedings of the
sharaholders and the Board and of any committee of the directors,
shall be kept at the corporation's principal executive office or
at the office of its transfer agent or registrar and shall be
open to inspection upon the written demand of any shareholder or
the holder of a woting trust certificate, at any reasonable time
during usual business hours for a purpose reascnably related to
such holder's interest as a shareholder or as the holder of a
voting trust certificate. Such inspection may be made in percson
or by an agent or attorney, and shall include the right to copy
and make extracts.

(k) + Evary director shall have the ahsolute
right at any reascnable time to inspect all books, records,
documerits of every kind, and the physical properties of the
corporation and of any subsidiary corporation of the corperatieon.
Such inspection by a director may be made in person or by agent

-14-




or attorney, and the right of inspection includes the right to
copy aml make extracts. .

Section 2. Checks. Drafts, Etc.

Checks, drafte, or other orders for payment of money and
notes or other evidences of indebtedness, issued in the name of
or payable te the corporation, shall be signed or endorsed by
such person or persons and in such manner as, from time to time,
shall be determined by resclution of the Board.

Section 3. Contracts, Etc.

The Board may authorize any officer or officers, agent or
agents, to enter into any contract or execute any instrument in
the name of and on behalf of the corporation, and such authority
may be general or confined to specific instances. Unless so
authorized by the Board, no officer, agent or employee shall have
any power or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it liable for any
purpose or in any amount.

Section 4. gertificates of Shares

Every holder of shares in the corperation shall be entitled
to have a certificate signed in the name of the corporation by
the chairperson of the board or the president or a vice president
and by the chief financial officer or an as=sistant treasurer or
the secretary or an assistant secretary certifying the number of
shares and the class or series of shares cwned by the
shareholder. On any certificate issued to represent any partly
paid shares, the total amount of the consideration to be paid
therefor and the amount paid thereson shall be stated. There
shall alsoc be stated on the certificate representing any shares
in the corporation, if applicable, that (i) the shares are
subject to restrietions on transfer; (ii) the shares are
assessable or not fully paid; (iii) the shares are subject to an
irrevocable proxy or restrictionz on veting rights contractually
imposed by the corporation; (iv) the shares are redesmable; or
(¥) the shares are convertible (in which case the period for
conversion shall also be stated).

section 5. Lost Certificates

No certificate that replaces an outstanding share certifi-
cate shall be issued unless the outstanding certificate is sur-
rendered; provided, however, that if any share certificate is
lest, stolen, or destroyed, the Board mey authorize issuance of a
new certificate replacing the old one on any terms and
conditions, including such reasonable arrangement for
indemnification of the corporation, as the Board may specify.
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Secticon ¢. Indemnity

The right of any perscn sued because such person is or
wag a director, officer or employee of the corporaticon to
indemnification for legal expenses, and of the Board to
authorize the corporation to pay expenses incurred by, or to
satisfy any judgment or fine rendered or levied against, a
present or former director, officer, or employee of the
corporation shall be to the maximum extent permitted by the
Califernia Corporations Code. The Board shall have the
power to advance to each such agent expenses incurred in
defending any such procesding to the maximum extent
permitted by law. The Board may, in its discretion,
authorize the corporation to pay in whole or in part, the
premium or other charge for any type of indemnity insurance
in which any director, officer or employee of the
corporation or any of its subsidiary corporatiens is
indemnified or insured against liability or loss arising out
of actual or asserted misfeasance or nonfeasance in the
performance of his or her duties or out of any actual or
asserted wrongful act against or by the corporation or any
of its subsidiary corporations including, but not limited
to, judgments, fines, settlements and expenses incurred in
tha dafanse of actions, procesdings and appeals therefrom.

Section 7. Reports to Shareholdexs

S0 leng as there shall be fewer than 100 shareholders
of record of this corporation (determined in accordance with
Section 605 of the California Corporaticns Code), the annual
report to shareholders referred to in Section 1501 of the
California Corporations Code is expressly dispensed with.
The Board may cause to be sent to the shareholders annual or
cther perledic reports in any form which the Board considers
appropriate.

Section 2. Constructjion and Definiticns

Unless the context requires otherwise, the general
provisions, rules of construction and definitions in the
Califernia Corporations Code shall govern tha construction
of these Bylaws. Without limiting the generality of this
provision, the singular nunber includes the plural, the
plural number includes the singular, any tense includes the
other tenses and the term "person" includes both the
corporation and a natural pearson.
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ARTICLE VI
AMENDMENTS

Section 1. Power of Shareholders

These Bylaws may be amended or repealed by the vote or
the written consent of shareholders entitled to exercise a
majority of the voting power of the corporation.

Section 2. Power of Directors

These Bylaws, including any Bylaw adopted or amended by
the sharesholders unless there is included therein a
provision restricting to the shareholders the right to amend
or repeal such Bylaws, may be amended or repealed by the
Board, other than a Bylav or amendment thereof changing the
authorized number of directors, except that the Doard shall
have the power to fix, in the manner prescribed in Article
III, Section 2, the number of directors within the limits
specified in Article III, Section 2.

CERTIFICATE OF BECRETARY

I, the undersigned, certify:

1. I am the duly elected and acting secretary of FPC,
Inc., a California corporation.

2. The annexed Bylaws, consisting of seventeen (17)
pages, including thlis page, are the Bylaws of the
corporation adopted by the Board on May 1, 1992, and said
Bylaws have not been modified or rescinded and are at the
date of this Certificate in full force and effect.

IN WITHNESS WHEREOF, I have subscribed my name this
day of . 1992,

Secretary



Exhibit 3.2.6

EXHIBITB

BY-LAWS
OF
KODAK AMERICAS, LTD.
(Formed under the laws of the State of New York)

ARTICLEI
SHAREHOLDERS

SECTION 1. Annual Meeting. A meeting of stockholders shall be held
annually for the election of directors and the transaction of other business on the
mndTue.rdayin.."mé,ur,Ifitbnpublichnlida.y,onlhcnmmmadmgm
day.

SECTION 2. Special Meetings. Special meetings of shareholders may be
called by the Board of Directors or, subject to the control of the Board, by the
President and shall be called by the Board upon the written request of the holders of
record of a majority of the outstanding shares of the Corporation entitled to vote at
the meeting requested to be called.

SECTION 3. Place of Meetings. Meetings of shareholders shall be held at
such place, within or without the State of New York, as may be fixed by the Board of
Directors. If no place is so fixed, such meetings shall be held at the office of the
Corporation in the State of New York.

SECTION 4. Notice of Meetings. Notice of each meeting of shareholders
shall be given in writing and shall state the place, date and hour of the meeting and
the purpose or purposes for which the meeting is called. Motice of a special meeting
shali indicate that it is being issued by or at the direction of the person or persons
calling or requesting the meeting.




A copy of the notice of cach meeting shall be given, personally or by first
mnﬂmmmummmmmsmmmwmm.
to each sharcholder entitled to vote at such meeting. 1f mailed, such notice is given
‘when deposited in the United States mail, with postage thereon prepaid, directed to
the shareholder at his address as it appears on the record of sharcholders, or, if he
shall have filed with the Secretary of the Corporation a written request that notices to
him be mailed 1o some other address, then directed to him a1 such other address.

When a meeting is adjourned to another time or place, it shall not be
necessary o give any notice of the adjourned meeting if the time and place to which
the meeting is adjoumed are announced ut the meeting at which the adjournment is
taken, and at the adjourncd meeting any business may be transacted that might have
been transacted on the original date of the mecting.

SECTION 5. Waiver of Notice. Notice of meeting need not be given to
eny shareholder wha submits a signed waiver of notice, in person ot by proxy,
whether before or after the mecting. The aticndance of any sharcholder at & meeting,
in person or by proxy, without protesting prior 1o the conclusion of the mecting the
lack of notice of such meeting, shall constitne a waiver of notice by him,

SECTION €. Qualification of Voters. Unless otherwise provided in the
centificate of incorporation, every shareholder of record shall be entitled at every
meeting of shareholders to one vote for every share standing in his name on the
record of shareholders.

Shares standing in the name of another domestic or foreign corporation of
any type or kind may be voted by such officer, agent or proxy as the by-laws of such
corporation may provide, or, in the sbsence of such provision, as the board of
directors of much corporation may determine.




SECTION 7. Quornm of Shareholders. The holders of & majority of the
shares eatitled to vote thereat shall constitute a quorum at a meeting of shareholders
for the transaction of any business.

When a quorum is once present to organize a meeting, it is not broken by the
subsequent withdrawal of any shareholders.

The shareholders who are present in person or by proxy and who are entitled
to vote may, by a majority of votes cast, adjourn the meeting despite the absence of a

quorum.

SECTION 8. Proxies. Every shareholder entitled to vate a1 a meeting of
sharcholders or 10 cxpress consent or dissent without a mecting may authorize
another person or persons to act for him by proxy.

SECTION 9. Vote or Consent of Shareholders. Directars shall, except as
otherwise required by law, be elected by a plurality of the votes cast at a meeting of
sharcholders by the holders of shares entitled to votz in the election.

Whenever any corporate action, other than the election of directors, is to be
teken by votz of the shareholders, it shall, except as otherwise required by law, be
suthorized by a majority of the votes cast at a meeting of sharcholders by the holders
of shares entitled to vote thereon.

Whenever shareholders are required or permitted to take any action by vole,
such action may be taken without a meeting on written consent, setting forth the
setiom 5o taken, signed by the holders of all outstanding sheres entitled {o vote
thereon. Written consent thus given by the holders of all outstanding shares entitled
to vote shall have the same effect as a unanimous vote of shareholders.




ARTICLE Il
BOARD OF DIRECTORS

SECTION 1. Power of Board and Qualification of Directors. The
business of the Corporation shall be managed by the Board of Directors. Each
director shall be at least twenty-one years of age.

SECTION 2. Number of DHirectors. Unless otherwise fixed by the
director(s), the number of directors constituting the entire Board shall be one.

SECTION 3. Election and Term of Directors. At each annual mecting of
shareholders, directors shall be elected 1o hold office unti] the next annual meeting
and until their successors have been elected and qualified.

SECTION 4. Quorum of Directors. One-third of the entire Board of
Directors shall constitute a quorum for the transaction of business.

SECTION 5. Meetings of the Board. An annual meeting of the Board of
Directors shall be held in each year promptly afier the mnnual meeting of
sharcholders. Regular meetings of the Board shall be held at such times as may be
fixed by the Board. Special meetings of the Board may be held at any time upon the
call of the President, the Secretary or the director.

Meetings of the Board of Directors shall be held at such places as may be
fixed by the Board for annual and regular meetings and in the notics of meeting for
special meetings. If no place is so fixed, meetings of the Board shall be held at the
office of the Corporation in Rochester, Monroe County, New York.

Any action required or permitted to be taken by the Board or any committes
thereof may be taken without a meeting if all mmlbu-!ucl'ihtﬂnmdm:lhemm

.4.




consent in writing to the adoption of a resolution authorizing the action. The
resolution and the written consents thereto by the members of the Board or
committes shall be filed with the minutes of the proceedings of the Board or
commitlee,

Mo notice need be given of annual or regnlar meetings of the Board of
Directors. Motice of each special meeting of the Board shall be given to cach
director either by mail two days prior to the meeting or by telegram, written message
or orally to the director one cay prior to the meeting.

MNotice of a meeting of the Board of Directors need not be given to any
direcior who submits a signed waiver of notice whether before or after the meeting,
or who atiends the meeting without protesting, prior thereto or al its commencement,
the lack of notice to him.

A notice, or waiver of notice, need not specify the purpose of any meeting of
the Board of Directors.

A majority of the directors present, whether or not a quorum is present, may
adjourn any meeting to another time and place.

SECTION 6. Newly Created Dircctorships and Vacancies. Newly
created directorships resulting from an increase in the number of directors and
vuﬂm‘cﬂmlnginﬂ:ﬁmrdofﬂbmmmfmmrmu::pﬂhmﬁmﬂof
directors by shareholders may be filled by vote of a majority of the directors then in
office, although less than a quorum exists. Vacancies occurring s a result of the
removal of directors by shareholders shall be filled by the sharcholders. A director
elected to fill a vecancy, unless elected by the shareholders, shall hold office untl the
next meeting of shareholders at which the election of directors is in the regular order
of business, and until his successor has been elected and qualified.
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SECTION 7. Indemnifieation. Any p made, or threatened to be
made, a party 1o any action or proceeding, whether civil or criminal, by reason of the
fact that he, his testator or intestate, is or was a director or officer of the Corporation
or serves or served any other corporation in any capacity at the request of the
Corporation shall be indemnified by the Corporation, and the Corporation may
tdvonce his related expenses, to the full extent permitted by law.

For purposes of this SECTION 7, the Corporation may consider the term -
“Corporation” to include any corporation which has merged or consolidated into the
Corporation or of which the Cosporation has acquired all or substantially all the
assels in a trangaction requiring approval by the sharehelders of the corporation
whose assets were acquired.

The foregoing provisions of this SECTION 7 shall apply in respect of all
alleged or actual cavses of action accrued before, on or after September 1, 1963,
except that, 25 to any such cause of action which accrued befare such date, the
Corporation may provide, and sny person concerned shall be eatitled to,
indemnification under and pursuant to ay by-law or provision of the certificats of
incorporation of the Corporation, statutory provision, or principle of commen law, in
effect prior to such date, all to the extent permitted by law.

ARTICLE I
OFFICERS

SECTION 1. Officers. The Board of Diirectors, as soon as may be
practicable after the anmual election of directors, shall elect a President, a Secretary
and a Treasurer, and from time 1o time may elect or appoint such other officers as it
may determine, Any two or more offices may be held by the same person, except
that the same person may not hold the offices of President and Secretary, unless all
of the stock of the Corporation is owned by one person,
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SECTION 2. Term of Office and Removal. Each officer shall hold office
for the term for which he is elected or appointed, and uniil his successor has boen
elected or appointed and qualified. Unless otherwise provided in the resolution of
the Board of Directors electing or appointing an officer, his term of office shall
extend 1o and expire at the meeting of the Board following the next annual meeting
of shareholders. Any officer may be removed by the Board, with or without cause, at
any time.

SECTION 3. Powers and Duties. The officers of the Corporation shall
have such suthority and perform such duties in the management of the Corporation,
as my be prescribed by the Board of Directors and, to the extent not so prescribed,
they shell have such authority and perform such duties in the management of the
Corporation, subject to the control of the Board, as generally pertain to their
respective offices. Securitics of other corporations held by the Corporation may be
voted by any officer designated by the Board and, in the absence of any such
designation, by the President, any Vice-President, the Secretary or the Treasurer.
The Board may require any officer, agent or employee to give security for the
[aithful performance of his duties.

SECTION 4. Books and Records. The Board of Directors may determine
whether and to what extent and at what times and places and under what conditions
and regulations any accounts, books, records or other documents of the Corporation
shall be open to inspection, and no creditor, security holder or other person shall
hawve any right 1o inspect any accounts, books, records or other documents of the
Corporation except as conferred by statute or as so authorized by the Board.

SECTION 5. Checks, Notes, ete. All checks and drafts on, and
withdrawals from, the Corporation’s accounts with banks or other financial

instinstions, and all bills of exchange, notes and cther instruments for the payment of
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money, drawn, made, endorsed, or accepted by the Corporation, shall be signed on
its behalf by the person or persons thereunto authorized by, or pursuant to resolution
of, the Board of Directors,

ARTICLE IV
FORMS OF CERTIFICATES

SECTION 1. Forms of Share Certificates. The shares of the Corporation
shall be represented by certificates, in such forms as the Board of Directors may
prescribe, signed by the Chairman or a Vice-Chairman of the Board or the President
or a Vice-President and the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer, and may be sealed with the seal of the Corporation or a facsimile
thereof. The signatures of the officers upon a certificate may be facsimiles if the
certificale is countersigned by a transfer agent or registered by a registrar ather than
the Corporation or its employee. Incase any officer who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such
officer before such certificate is issued, it may be issued by the Corporation with the
same effect as if he were such officer at the date of issue.

ARTICLE V
OTHER MATTERS

SECTION 1. Corporate Seal. The Board of Directors may adopt a
corporate seal, alter such seal at pleasure, and suthorize it to be used by causing it or
& facsimile to be affixed or impressed of reproduced in any other manner.

SECTION 2. Fiscal Year. The fiscal year of the Corporation shall be the
calendar year or such other period as may be fixed by the Board of Directors,

SECTION 3. Amendments. By-laws of the Corporation may be adopted,
amended or repealed by vote of the holders of the shares at the time entitled to vote




in the election of any directors. By-laws may also be adopted, amended or repealed
by the Board of Directors, but any by-laws adopted by the Board may be amended or
rzpealed by the sharcholders entitled to vote thereon as hereinabove provided.



OPERATING AGREEMENT
This Agreement is dated as of June 6, 2000,
WHEREAS, the entity signing this Agreement desires io form a limited
liability company known as Kodak Aviation [.easing LLC pursuant to the Delaware Limited Liability
Company Law; and
WHEREAS, the entity signing this Agrcement desires to establish articles of govemance for the
Company pursuant to the Delaware Limited Liability Company Law in connection with forming such
limited liability company;
NOW, THEREFORE, the entity signing this Agreement establishes the following:
ARTICLE 1
Definitions

1.1 Definitions. In this Agresment, the following terms shall have the meanings set
forth below:

(a} "Articles of Organization” shall mean the Articles of Organization of the
Company filed or to be filed with the Delaware Secretary of State, as they may from time to time be
amended.

{b)  "Capital Account” as of any date shall mean the Capital Contribution to the
Company by a Member, adjusted as of such date pursuant to this Agreement.

{c) "Capital Contribution” shall mean any contribution by a Member to the capital
of the Company in cash, property or Leasing rendered or a promissory note or other obligation to
contribute cash or property or to render Leasing.

{d) "Code" shall mean the Intemal Revenue Code of 1986, as amended, or any
superseding federal revenue statute,

(e) “Company " shall refer to Kedak Aviation Leasing LLC.
iy "Delaware Aer” shall mean the Delaware Limited Liability Company Act.

{g) "Distribution " means any cash and other property paid to 2 Member by
the Company from the operations of the Company.
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(h) “Fiscal Year* shall mean the fiscal year of the Company, which shall be
the year ending December 31.

{i) "Membership Interests " shall mean with respect to the Company the value of all
Capital Contributions and with respect to any Member the ratio of the value of the Capital Contribution
of such Member 1o the aggregate value of all Capital Contributions,

(i)  “Managers” shall mean each individual listed in Exhibit A to this Agreement
who currently holds the office of Assistant Treasurer, Treasurer or Secretary of the Eastman Kodak

Company, any co-managers appointed by such individual, or, any other individual that succeeds him,
her or them pursuant to this Agreement.

(k) “Afember" shall mean the Eastman Kodak Company or any Person who or which
executes a counlerpart of this Agreement as a Member and cach Person who or which may hercafier
become a party to this Agreement,

(n "Ner Losses " shall mean the losses of the Company, if any, determined in
accordance with generally accepted accounting principles employed under the cash method of
accounting.

{m)  "Ner Profits" shall mean the income of the Company, if any, determined in
accordance with generally accepted accounting principles employed under the cash method of
accounting.

{n) "Person " shall mean any corporation, govermmental authority, limited liability
company, partnership, trust, unincorporated association or other entity.

(o) “Selling Member" shall mean a Member desiring to sell a Membership Interest.

p) "Treaswry Regulations " shall mean all proposed, temporary and final regulations
promulgated under the Code as from time to time in effect.

ARTICLEII
Organization
2.1 Formation. One or more Persons has acted or will act as an organizer or organizers to
form a limited liability company by preparing, executing and filing with the Delaware Secretary of State
the Articles of Organization pursuant to the Delaware Act.

22 MName. The name of the Company is Kodak Aviation Leasing LLC,
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23 Principal Place of Business. The principal place of business of the Company
shall be located at ¢/o The Corporation Trust Company, One Commercial Plaza, Hartford, Connecticut
06103. The Company may establish any other places of business as the Managers may from time to
time deem advisable.

24  Registered Agent. The Company's registered agent in Delaware shall be The
Corporation Trust Company having a registered office at 1209 Orange Street, Wilmington, Delaware
19801. The registered agent may be changed from time to time by amending the Articles of
Organization pursuant to the Delaware Act.

2.5  Foreign Qualifications. The Company shall qualify to do business as a foreign limited
liability company in each jurisdiction in which the nature of its business requires such qualification. The
Company will qualify to do business in Connecticut and the Company's registered agent in Connecticut
shall be the Secretary of State of the State of Connecticut.

26  Term. The term of the Company shall be ninety-ninc (99) years from the date of filing
of the Ariicles of Organization with the Delaware Secretary of State, unless the Company is dissolved
sooner pursuant o this Agreement or the Delaware Act.

27  Pwposes. The Company is formed for any lawful business purpose or purposes,
including, but not limited to, the leasing of one or more private jet airplanes or other aircraft for the
Member and its affiliates.

ARTICLE III
Members
1.1  MNames and Addresses. The name and address of the initial Member is as sct forth
in Exhibit B to this Agreement.

32  Additional Members. A Person may be admitted as a member after the date of
this Agreement upon the vote or written consent of a majority of Membership Interests.

33  DBooks and Records. The Company shall keep books and records of accounts and
minutes of all meetings of the Members. Such hooks and records shall be maintained on a cash basis
in accordance with this Agreement.

3.4  Information. Each Member may inspect during ordinary business hours and at the

principal place of business of the Company the Articles of Organization, the Operating Agreement, the
minutes of any meeting of the Members and any tax returns of the Company for the immediately

preceding three Fiscal Years.
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3.5 Limitation of Liability. Each Member's liability shall be limited as set forth in this
Agreement, the Delaware Act and other epplicable law. A Member shall not be personally liable for
any indebtedness, liability or obligation of the Company, except that such Member shall remain
personally liable for the payment of his or her Capital Contribution and as otherwise set forth in this
Agreement, the Delaware Act and any other applicable law.

3.6  Sale of All Assets. The Members shall have the right, by the vote or written consent of
at least two-thirds of all Membership Interests, to approve the sale, lease exchange or other disposition
of zll or substantially all of the assets of the Company.

3.7  Priority and Return of Capital. No Member shall have priority over any other
Member, whether for the return of a Capital Contribution or for Net Profits, Net Losses or a
Diistribution; provided, however, that this Section shall not apply to a loan or other indebtedness
(as distinguished from a Capital Contribution) made by a Member to the Company.

3.8  Liability of a Member to the Company, A Member who or which rightfully receives the
return of any portion of a Capital Contribution is liable to the Company only to the extent now or
hereafter provided by the Delaware Act. A Member who or which receives a Distribution made by the
Company in violation of this Agreement or made when the Company's ligbilities exceed its assets (afier
giving effect to such Distribution) shall be liable to the Company for the amount of such Distribution.

3.9  Financial Adjustments. No Members admitted after the date of this Agreement shall be
entitled to any retroactive allocation of losses, income or expenses deductions incurred by the Company.
The Manager may, at the discretion of the Manager, at the time a Member is admitted, close the books
and records of the Company (as though the Fiscal Year had ended) or make pro rata allocations of loss,
income and expense deductions to such Member for that portion of the Fiscal Year in which such
Member was admitted in accordance with the Code.

ARTICLE IV
Management
41  Mansgement. The Managers of the Company shall be the individuals bearing the titles
of Assistant Treasurer, Treasurer or Secretary of the Eastman Kodak Company. The Managers, acting

singly, shall have the right and authority to appoint one or more co-managess, each of whom shall be
employees of the Eastrnan Kodak Company.
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42 Number, tenure and Qualifications of Managers. The number of Managers of the
Company may be amended from time to time by the vote or written consent of at least two-thirds of all
Membership Interests. Each Manager shall hold office until the next annual meeting of Members or
until a suecessor shall have been elected and qualified. Managers shall be elected by the vole or written
consent of at least a majority of &ll Membership Interests and need not be residents of the State of
Delaware or Members of the Company.

43  Powers of Manapers. Except as set forth in this Agreement, the Managers shall have
power and authority, on behalf of the Company to (a) purchase, lease or otherwise acquire from, or sell,
lease or otherwise dispose of to, any Person, any property, (b) open bank accounts and otherwise invest
the funds of the Company, (c) purchase insurance on the business and asseis of the Company, (d)
commence lawsuits and other proceedings, (¢) enter into any agreement, instrument or other writing,
(f) retain accountants, attorneys or other agents (g) pay any and all bills, charges or expenses incurred
by the Company, and (h) take any other lawful action that the Managers consider necessary, convenient
or advisable in connection with any business of the Company.

44  Binding Autharity. Unless authorized to do so by this Agreement or the Managers in
writing, no Person shall have any power or authority to bind the Company. No Person shall have any
power or authority to bind the Company unless such Person has been autharized by the Managers to act
on behalf of the Company in accordance with the immediately preceding sentence.

4.5 Liability for Certain Acts. The Managers shall perform their duties in good faith, in a
manner he or she reasonably believes 1o be in the best inferests of the Company and with such care as
an ordinarily prudent person in a similar position would use under similar circumstances. A Manager
who so performs such duties shall not have any liability by reason of being or having been a Manager,
The Manager shall not be ligble to the Company or any Member for any loss or damage sustained by
the Company or any Member, unless the loss or damage shall have been the result of the gross
negligence or willful misconduct of such Manager. Without limiting the generality of the preceding
sentence, a Manager does not in any way guaranty the return of any Capital Contribution to a Member
or a profit for the Members from the operations of the Company.

4.6 Mo Exclusive Duty 1o Company. The Manapers shall not be required to manage the
Company as their sole and exclusive function and they may have other business interests and may
engage in other activities in addition to those relating to the Company. Neither the Company nor any
Member shall have any right pursuant to this Agreement to share or participate in such other business
interests or activities or to the income or proceeds derived therefrom. The Manager shall ineur no
liability to the Company or any Member as a result of engaging in any other business interests or
activities.

47  Indemnification. The Company shall indemnify and hold harmless the Manager from
and against all claims and demands to the maximum extent permitted under the Delaware Act.
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48  Resignation. Any Manager may resign at any time by giving written notice to the
Company. The resignation of any Manager shall take effect upon receipt of such notice or at any later
time specified in such nofice. Unless otherwise specified in such notice, the acceptance of the
resignation shall not be necessary to make it effective. The resignation of the Manager who is also a
Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of a
Member,

49  Removal. Any Manager may be removed or replaced with or without cause by the vote
or written consent of at least a majority of Membership Interests. The removal of a Manager who is also
a Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of
such Member.

4.10 Vacancies. Any vacancy occurring for any reason in the number of Managers may be
filled by the vote or written consent of at least a majority of the remaining Managers then in office;
provided, however, that if there are no remaining Managers, each vacancy shall be filled by the vote or
written consent of at least a majority of the Membership Interests. A Manager elected to fill a vacancy
shall be elected for the unexpired term of the Manager's predecessor in office and shall hold office until
the expiration of such term and until the Manager's successor has been elected and qualified. A
Manager chosen to fill a position resuliing from an increase in the number of Managers shall hold oifice
until the next annual meeting of Members and until a suceessor has been elected and qualified.

4,11 Salaries. The salaries and other compensation of the Managers shall be fixed from time
to time by the vote or written consent of at least a majority of the Membership Interests. No Manager
shall be prevented from receiving such a salary or other compensation because such Manager is also a
Member.

412 Officers. The Managers may designate one or more individuals as officers of the
Company, who shall have such titles and exercise and perform such powers and duties as shall be
assigned to them from time to time by the Managers. Any officer may be removed by the Managers at
any time, with or without cause. Each officer shall be an employee of the Eastman Kodak Company
and hold office until his or her successor is elected and qualified. Any number of offices may be held
by the same individual. The salaries and other compensation of the officers shall be fixed by the

Managers.
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ARTICLE Y
Meetings of Members

51  Annual Meeting, The annual meeting of the Members shall be held on each third
Tuesday in March or at such other time as shall be determined by the vote or written consent of the
Membership Interests for the purpose of the transaction of any business as may come before such
meeting.

52  Special Meetings. Special meetings of the Members, for any purpose or purposes, may
becalledbym;.fMamgerormyMamberhu]dingnmlmﬂmnhcnpumﬂuf&mh«[mbu‘shiplmm.

5.3 Place of Meetings. Meetings of the Members may be held at any place, within or outside
the State of Delaware, for any meeting of the Members designated in any notice of such meeting. Ifno
such designation is made, the place of any such meeting shall be the principal office of the Company.

54  Motice of Meetings. Written notice stating the place, day and hour of the meeting
indicating that it is being issued by or at the direction of the person or persons calling the meeting,
stating the purpose or purposes for which the meeting is called shall be delivered no fewer than ten or
more than sixty days before the date of the meeting.

55  Record Date. For the purpose of determining the Members entitled to notice of or to vote
ar any meeting of Members or any adjournment of such meeting, or Members entitied to receive
payment of any Distribution, or to make a determination of Members for any other purpose, the date on
which notice of the meeting is mailed or the date on which the resolution declaring Distribution is
adopted, as the case may be, shall be the record date for making such a determination. When a
determination of Members entitled to vote at any meeting of Members has been made pursuant 1o this
Section, the determination shall apply to any adjournment of the meeting,

56  Quorum. Members holding not less than a majority of all Membership Interests,
represented in person or by proxy, shall constitute a quorum at any meeting of Members. In the absence
of a quorum at any meeting of Members, a majority of the Membership Interests so represented may
adjourn the meeting from time to time for a period not 1o exceed sixty days without further notice.
However, if the adjournment is for more than sixty days, or if after the adjournment a new record date
is fixed for the adjourned meeting, a notice of the adjouned meeting shall be given to each Member of
record entitled to vote at such meeting. At an adjourned meeting at which a quorum shall be present or
represented, any business may be transacted that might have been transacted at the meeting as originally
noticed. The Members present at a meeling may continue to transact business until adjournment,
notwithstanding the withdrawal during the meeting of Membership Interests whose absence results in
less than a quorum being present.
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57  Manner of Acting. If a quorum is present at any meeting, the vote or written consent of
Members holding not less than a majority of Membership Interests shall be the act of the Members,
unless the vote of a greater or lesser proportion or number is otherwise required by the Delaware Act,
the Articles of Organization or this Agreement.

58  Proxies.

(a)

(b)

(e)

(d)

(e)

A Member may vole in person or by proxy executed in writing by the Member
or by a duly authorized attorney-in-fact.

Every proxy must be signed by the Member or his or her attorney-in-fact. No
proxy shall be valid afier the expiration of efeven months from the date thereof
unless otherwise provided in the proxy. Every proxy shall be revocable at the
pleasure of the member executing it, excepl as otherwise provided in this
Section,

The authority of the holder of a proxy to act shall not be revoked by the
incompetence or death of the Member who executed the proxy unless, before the
authority is exercised, written notice of an adjudication of such incompetence or
of such death is received by any Manager.

Except when other provision shall have been made by writien agreement between
the parties, the record holder of a Membership [nterest which he, she or it holds
as pledgee or otherwise as security or which belong to another, shall issue to the
pledgor or to such owner of such Membership Interest, upon demand therefor
and payment of necessary expenses thercof, a proxy to vote or take other action
thereon.

A proxy which is entitled "imevocable proxy" and which states that it is
imevocable, is irrevocable when it is held by (i) a pledgee, (ii) a Person who has
purchased or agreed to purchase the shares, (iii) a creditor or creditors of the
Company who extend or continue credit to the Company in consideration of the
proxy if the proxy states that it was given in consideration of such extension or
continuation of credit, the amount thereof, and the name of the person extending
or continuing credit, (iv) a Person who has contracted to perform services as an
officer of the corporation, if a proxy is required by the contract of employment,
if the proxy states that it was given in consideration of such comiract of
employment, the name of the employee and the period of employment contracted
for, or (v) & nominee of any of the Persons described in clauses (i)-{iv) of this

sentence.
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(f) Notwithstanding a provision in a proxy stating that it is irmevocable, the proxy
becomes revocable afier the pledge is redeemed, or the debt of the Company is
paid, or the period of employment provided for in the contract of employment
has terminated and, in a case provided for in Section 3.8(e)(iii} or (iv) of this
Agreement, becomes revocable three years after the date of the proxy or at the
end of the period, if any, specified therein, whichever period is less, unless the
period of irrevocability is renewed from time to time by the execution of a new
irrevocable proxy as provided in this Section. This paragraph does not affect the
duration of a proxy under paragraph (b) of this Section.

(g) A proxy may be revoked, notwithstanding a provision making it irrevocable, by
a purchaser of a Membership Interest without knowledge of the existence of such
proxy.

59  Action by Members without a Meeting.

(a)  Whenever the Members of the Company are required or permifted to take any
action by vote, such action may be taken without a meeting, without prior notice and without a vote, if
a consent or consents in writing, setting forth the action 2o taken shall be signed by the Members who
hold the voting interests having not less than the minimum number of votes that would be necessary to
autherize or take such action at a meeting at which all of the Members entitled to vote therein were
present and voted and shall be delivered to the office of the Company, its principal place of business or
a Manager, employee or agent of the Company. Delivery made to the office of the Company shail be
by hand or by certified or registered mail, return receipt requested.

(b) Every written consent shall bear the date of signature of each Member who signs
the consent, and no written consent shall be effective to take the action referred to therein unless, within
sixty days of the earliest dated consent delivered in the manner required by this Section to the Company,
written consents signed by & sufficient number of Members to take the action are delivered to the office
the Company, its principal place of business or a Manager, employee or agent of the Company having
custody of the records of the Company. Delivery made (o such office, principal place of business or
Manager, employee or agent shall be by hand or by certified or registered mail, retum receipt requested,

(¢)  Prompt notice of the taking of the action without a meeting by less than
unanimous written consent shall be given to each Member who has not consented in writing but who
would have been entitled to vote thereon had such action been taken al a meeting.

5.10  Waiver of Notice. Notice of a meeting need not be given to any Member who submits
a signed waiver of nolice, in person or by proxy, whether before or afier the meeting. The attendance
of any Member at a mecting, in person or by proxy, without protesting prior to the conclusion of the
meeting the lack of notice of such mecting, shall constitute a waiver of notice by him or her.
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5.11 Voting Apreement. An agreement between two or more Members, if in writing and
signed by the parties thereto, may provide that in exercising any voting rights, the Membership Interest
held by them shall be voled as therein provided, or as they may agree, or as determined in accordance
with a procedure agreed upon by them.

ARTICLE V1

Capital Contributions

6.1 Capital Contributions. Each Member shall contribute the amount set forth in Exhibit B
1o this Agreement as the Capital Contribution to be made by him, her or it.

62  Additional Contributions. Except as set forth in Section 6.1 of this Agreement, no
Member shall be required to make any Capital Centribution.

6.3  Capital Accounts. A Capital Account shall be maintained for each Member. Each
Member's Capital Account shall be increased by the value of each Capital Contribution made by the
Member, allocations to such Member of the Net Profits and any other allocations to such Member of
income pursuant to the Code. Each Member's Capital Account will be decreased by the value of cach
Distribution made to the Member by the Company, allocations to such Member of Met Losses and other
allocations to such Member pursuant to the Code.

6.4  Transfers. Upon a permitted sele or olher transfer of a membership Interest in the
Company, the Capital Account of the Member transferring his, her or its Membership Interests shall
become the Capital Account of the Person to which or whom such Membership Interest is sold or
transferred in accordance with Section 1.704-1(b) (2) (iv) of the Treasury Regulations.

6.5  Modifications. The manner in which Capital Accounts are to be maintained pursuant to
this Section is intended to comply with the requirements of Section 704(b) of the Code. If in the opinion
of the Managers the manner in which Capital Accounts are to be maintained pursuant to this Agreement
should be modified to comply with Section 704(b) of the Code, then the method in which Capital
Accounts are maintained shall be so modified; provided, however, that any change in the manner of
maintaining Capital Accounts shall not materially alter the cconomic agreement between or among the
Members.

6.6  Deficit Capital Account. Except as otherwise required in the Delaware Act or this
Agreement, no Member shall have any liability to restore all or any portion of a deficit balance in a
Capital Account.
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6.7 Withdrawal or Reduction of Capital Contributions. A Member shall not receive from
the Company any portion of its Capital Contribution until all indebtedness, liabilities of the Company,
except any indebtedness, liabilities and obligations to Members on account of their Capital
Contributions, have been paid or there remains property of the Company, in the sole diseretion of the
Managers, sufficient to pay them. A Member, irrespective of the nature of the Capital Contribution of
such Member, has only the right to demand and receive cash in return for such Capital Contribution.

ARTICLE VL
Allocations and Distributions
7.1 Allocations of Profits and Losses. The Net Profits and the Net Losses for each Fiscal

Year shall be allocated to cach Member in accordance with the ratio of the value of his, her or its Capital
Account to the value of all Capital Accounts in the aggregate.

72  Distributions. The Managers may from time to time, in the discretion of the Managers,
make Distributions to the Members. All Distributions shall be made to the Members pro rata in
proportion to their Membership Interests as of the record date set for such Distribution.

7.3 Offset. The Company may offset all amounts owing to the Company by a Member
against any Distribution to be made to such Member.

74  Limitation Upon Distributions. No Distribution shall be declared and paid unless, afier
such Distribution is made, the assets of the Company are in excess of all liabilities of the Company.

7.5  lnterest on and Return of Capital Contributions. No Member shall be entitled 10 interest
on his, her or its Capital Contribution or 1o a retumn of his, her or its Capital Contribution, excepl as
specifically set forth in this Agreement.

76  Accounting Period. The accounting period of the Company shall be the Fiscal Year.
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ARTICLE VIIT
Taxes

8.1  Tax Returns. The Managers shall cause to be prepared and filed all necessary federal and
state income tax returns for the Company. Each member shall furnish to the Managers all pertinent
information in its possession relating to Company operations that is necessary to enable the Company's
income tax returns to be prepared and filed.

8.2 Tax Elections. The Company shall make the following elections on the appropriate tax
returns:

()  Toadopt the calendar year as the Fiscal Year,

(b) To adopt the accrual method of accounting and keep the Company's books and
records on the income tax method;

(¢)  IraDistribution as described in Section 734 of the Code occurs or if a transfer
of a Membership Interest described in Section 743 of the Code occurs, upon the writien request-of any
Member, 10 elect to adjust the basis of the property of the Company pursuant to Section 754 of the
Code;

(d)  To elect to amortize the organizational expenses of the Company and the start-up
expenditures of the Company under Section 195 of the Code ratably over a period of sixty months as
permitted by Section 709(b) of the Code; end

{(e)  Any other election that the Managers may deem appropriate and in the best
interests of the Members,

Neither the Company nor any Member may make an clection for the Company to be excluded from the
application of Subchapter K of Chapter 1 of Subtitle A of the Code or any similar provisions of
applicable state law, and no provisions of this Agreement shall be interpreted to authorize any such
election.

83  Tax Matters Pariner. The Managers shall designate one Manager to be the "tax matters
partner” of the Company pursuant to Section 6231(a)(7) of the Code. Any Manager who is designated
a "tax matters partner” shall take any action as may be necessary to cause each other Member to become
a "notice partner” within the meaning of Section 6223 of the Code.
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ARTICLE IX
Transferability

9.1  General. Expect as set forth in this Agreement, no member shall gift, scll, assign, pledge,
hypothecate, exchange or otherwise transfer ta another Person any portion of a Membership Interest.

92  Offer to Acquire. If a Member desires to sell a Membership Interest to another Person,
such Member shall obtain from such Person a bona fide written offer to purchase such Membership
Interest, stating the terms and conditions upon which the purchase is to be made. Such Member shall
give written notification to the other Members of his, her or its intention to sell such Membership
Interest and a copy of such bona fide written offer,

93  Right of First Refusal. Each Member other than the Selling Member, on & basis pro rata
to the Membership Interests of each Member exercising his, her or its right of first refusal, shall have
the right to exercise a right of first refusal to purchase all (but not less than all) of the Membership
Interest proposed to be sold by the Selling Member upon the same terms and conditions as stated in the
bona fide written offer by giving written notification to the Selling Member of his, her or its intention
to do so within thirty days after receiving written notice from the Selling Member. The failure of any
Member to so notify the Selling Member of a desire to exercise such right of first refusal within such
thirty-day period shall result in the termination of such right of first refusal and the Selling Member shall
be entitled to consummate the sale of his, her or its Membership Interest with respect to which such right
of first refusal has not been exercised to the Person offering to do so pursuant to the bona fide written
offer. 1f the Selling Member does not elect io sell his, her or its Membership Interest within thirty days
after receiving the right to do so, his her or its right to do so terminates and the terms and conditions of
this Scction shall again be in effect.

94  Closing. If any Member gives writien notice to the Selling Member of his, her or its
desire to exercise such right of first refusal and to purchase all of the Selling Member's Interest upon the
same terms and conditions as are stated in the written offer, such Member shall have the right to
designate the time, date and place of closing within nincty days after receipt of written notification from
the Selling Member of the bona fide offer.

9.5  Transferee Not a Member. No Person acquiring a Membership Interest pursuant to this
Section other than a Member shall become a Member unless such Person is approved by the unanimous
vote or written consent of all Membership Interests. [f no such approval is obtained, such Person's
Membership Interest shall only entitle such Person to receive the distributions and allocations of profits
and losses to which the Member from whom or which such Person received such Membership Interest
would be entitled. Any such approval may be subject 0 any terms and conditions imposed by the
Members.
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9.6  Effective Date. Any sale of a Membership Interest or admission of a Member pursuant
to this Article shall be deemed effective as of the last day of the calendar month in which such sale or
admission occurs.

ARTICLEX
Dissolution
10.1 Dissolution. The Company shall be dissolved and its affairs shall be wound up upon the
first to occur of the following:

(a)  The latest date on which the Company is to dissolve, if any, as set forth in the
Articles of Organization;

(b)  The vote or written consent of at least two-thirds in interest of all Members; or

(c) The bankruptey, death, dissolution, expulsion, incapacity or withdrawal of any
Member or the occurrence of any other event that terminates the continued membership of any Member,
unless within one hundred eighty days after such event the Company is continued by the vote or written
consent of a majority in interest of all of the remaining Members.

102 Winding Up. Upon the dissolution of the Company the Managers may, in the name of
and for an on behalf of the Company, prosecute and defend suils, whether civil, criminal or
administrative, sell and close the Company's business, dispose of and convey the Company's property,
discharge the Company's liahilities and distribute to the Members any remaining assets of the Company,
all without affecting the liability of the Members. Upon winding up of the Company, the assets shall
be distributed as follows:

(a)  To creditors, including any Member who is a creditor, to the extent permitted by
law, in satisfaction of liabilities of the Company, whether by payment or by establishment of adequate
reserves, other than liabilities for distributions to Members under the Delaware Act;

{(b) To Members and former Members in satisfaction of liabilities for
Distributions under the Delaware Act; and

(c) To Members, first for the retumn of their Capital Contributions, to the extent not
previously returned, and second respecting their Membership Interests, in the proportions in which the
Members share in Distributions in accordance with this Agreement.

10.3  Articles of Dissolution. Within ninety days following the dissolution and the
commencement of winding up of the Company, or at any other time when there are no Members, articles
of dissolution shall be filed with the Delaware Secretary of State pursuant of the Delaware Act;
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10.4 Deficit Capital Account. Upon a liquidation of the Company within the meaning of
Section 1.704-1(b)(2)(ii{g) of the Treasury Regulations, if any Member has a Deficit Cepital Account
(afier giving effect 1o all contributions, distributions, allocations and other adjustments for all Fiscal
Years, including allocations and other adjustments for all Fiscal Years, including the Fiscal Year in
which such liquidation occurs), the Member shall have no obligation to make any Capital Contribution,
and the negative balance of any Capital Account shall not be considered a debt owned by the Member
to the Company or to any other Person for any purpose.

10.5 Nonrecourse to other Members. Except as provided by applicable law or as expressly
provided in this Agreement, upon dissolution, cach Member shall receive a return of his, her or its
capital contribution solely from the assets of the Company. If the assets of the Company remaining after
the payment or discharge of the debts and liabilities of the Company is insufficient to return any Capital
Contribution of any Member, such Member shall have no recourse against any other Member.

106 Termination. Upon completion of the dissolution, winding up, liquidation, and
distribution of the assets of the Company, the Company shall be deemed terminated.

ARTICLE XI
General Provisions

11.1  Nofices. Any notice, demand or other communication required or permitied to be given
pursuant to this Agreement shall have been given for all purposes if (a) delivered personally to the party
ot to an executive officer of the party to whom such notice, demand or other communication is directed
ar (b) sent by registered or certified mail, postage prepaid, addressed to the Member or the Company
at his, her or its address set forth in this Agreement. Except as otherwise provided in this Agreement,
any such notice shall be deemed to be given three business days after the date on which it was deposited
in a regularly maintained receptacle for the deposit of United States mail, addressed and sent as set forth
in this Section.

11.2  Amendments. This Agreement contains the entire agreement among the Members with
respect to the subject maner of this Agreement, and supersedes cach course of conduct previously
pursued or acquiesced in, and any oral agreement and representation previously made, by the Members
with respect thereto, whether or not relied or acted upon. No course of performance or other conduct
subsequently pursued or acquiesced in, and no oral agreement or representation subsequently made, by
the Members, whether or not relied or acted upon, and no usage of trade, whether or rot relied or acted
upon, shall amend this Agreement or impair or otherwise affect any Members obligations pursuant to
this Agreement or any rights and remedies of a Member pursuant to this Agreement. No amendment
to this Agreement shall be effective unless made in a writing duly executed by all Members and
specifically referring to each provision of this Agreement being amended.
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113  Construction. Whenever the singular number is used in this Agreement and when
required by the context, the same shall include the plural and vice versa, and the masculine gender shall
include the feminine and neuter genders and vice versa.

114 [leadings. The headings in this Agreement are for convenience only and shall not be
used 1o interpret or construe any provision of this Agreement.

11,5 Waiver. No failure of 2 Member o exercise, and no delay by a Member in exercising,
any right or remedy under this Agreement shall constitute a waiver of such right or remedy. No waiver
by a member of any such right or remedy under this Agreement shall be effective unless made in a
writing duly executed by all Members and specifically referring to each such right or remedy being
waived.

11.6 Severability. Whenever possible, each provision of this Agreement shall be interpreted
in such a manner as to be effective and valid under applicable law. However, if any provision of this
Agreement shall be prohibited by or invalid under such law, it shall be deemed modified to conform to
the minimum requirements of such law or, if for any reason it is not deemed so modified, it shall be
prohibited or invalid only to the extent of such prohibition or invalidity without the remainder thereof
or any other such provision being prohibited or invalid.

11.7  Binding. This Agreement shall be binding upon and imure to the benefit of all Members,
and each of the successors and assignees or the Members, except that right or obligation of a Member
under this Agreement may be assigned by such Member to another Person without first obtaining the
written consent of all other Members.

11.8  Counterparts. This Agreement may be executed in counterparts, each of which shall be
decmed an original and all of which shal] constitute one and the same instrument.

11.5 Goveming Law. This Agreement shall be governed by, and interpreted and consirued
in accordance with, the laws of the State of Delaware, withont regard to principles of conflict of
laws.

IN WITHMESS WHEREOF, the entity signing this Agreement below conclusively evidences
itz establishment of the terms and conditions of this Agreement by so signing this Agreement.

EASTMAN KODAK COMPANY

Ey:ik@H.PdM

David M. Pollock, Treasurer

)\ RBY KodakAviationLLCZ 6.15.00 16



Exhibit 3.2.8




TABLE OF CONTENTS

1.1 Principal Office. .....
1.2 Additional Offices

2.1 Place of Meeting, ................
22 Annual Meeting. ...
2.3 Special Mu:ungs
2.4 Notice of Meannss
2.5 Business Matcrnfa Speclal Memg
2.6 List of Stockholders. ... S
2.7 Organization and Cm:luct -::f Elusmess ......

2.8 Quorum and Adjoummmu S

2.9 Voting Rights. ... -
2,10 Majority Vote S
2.11 Record DmforStoclcbnldmNuuaund Votmg. -

2.12 Proxies,.., SR

2.13 lnspea,m -::i'EIu:uan. s

3.1 Number; thhﬁcahcms.
3.2 Resignation and \"ummns
3.3 Removal of Direclors...

34 Powers...
35 Placeof Mwmas ......

3.6 Annual Meetings..........
3.7 Regular Meetings..............
3.8 Special Meetings........ u.........
3.9 Quorum and Adjnrunmm
310 Action Without MaelmgH
3.11 Telephone Meetings............
3.12 Waiver of Notice...........coovooovvnron.
313 Feesand Cumpmmon of Directors...
3.14 Rights of Inspection.... o 1 48 4 a1 1 s e et et 111 e

4.1 Selection..
4.2 Power... PR
4.3 Cummmae Mmutrs ............. F

ARTICLE 4 Commitiees of Dimctuts

€ HRPORTIL st alkey L ILLOLIST PCSa008 93100 -j=




ARTICLE 5 Officers...

5.1
3.2
53

5.10 The Secretary ...

Officers Dnsugna:zd
Appointment of DH' Cers..
Subordinate Officers...
Removal and Rcmgnmmn -:}f ()ﬁ'mers
Vacancies in Offices ..o.ocovmvinmseomsienricinnns
Compensation ... ST
The Chairman oflhn Bnard

The President ...
The Vice Premdzn

5.11 The Assistant S:cr:ln:}' B

5.12 The Treasurer..,
5.13 TheAsmstmtT‘remm

T B T T T A R

ARTICLE 6 Indemnification of Directors, Officers, Emplu)!m and Other Agemsq 10

6.1
6.2
6.3
6.4
6.5
6.6

Indemmﬁl:aﬂan of Directors and Officers....
Payment Of Expenses In Advm
Indemnity Not Exclusive ... R
Insurance......

ARTICLE B | NOUCES. ccooeeevreeere e

&1
8.2

ARTICLE 9 General Provisions ...

9.1
9.2
9.3
9.4

9.5 Carpmm Seal

Certificates for Shares..............
Signatures on Catﬁcatcs ............
Registered Stonkholdm.
Record Date ..

Laost, Stolen or Dutmytd Cr.ruﬁcues

Notice ..o .
W IV .o sessess s eenn bt bt st e sneseeme st e e st oo e et e em e et e s e

Dividens. oo Cestesrr s e ae e
Dividend Reserve ...t srsnes
Annual Statement...

ST —

9.6 Execution of Corpmtc Comracta and ]nsmlmcms

£ AWRPONTIL Sesa ValleyLILLGUIST_FCLS001 TW]_f DOC alis




BYLAWS
OF
OFOTO, INC.

{a Delaware corporation)

ARTICLE 1
Dffices

1.1 Principal Office. The Board of Directors shall fix the location of the principal
executive office of the corporation at any place within or outside the State of Delaware.

1.2 Additional Offices. The Board of Directors (the “Board™) may at any time establish
branch or subordinate offices at any place or places.

ARTICLE 2

Meeting of Stockholders

2.1 Place of Meeting. All mestings of the stockholders for the election of directors shall
be held at the principal office of the Corporation, at such piace as may be fixed from time to time
by the Board or at such other place either within or without the State of Delaware as shall be
designated from time to time by the Board and stated in the notice of the meeting. Meetings of
stockholders for any purpose may be held at such time and place within or without the State of
Delaware as the Board may fix from time to time and as shall be stated in the notice of the
meeting or in a duly executed waiver of notice thereof.

2.2 Annual Meeting. Anmual meetings of stockholders shall be held at such date and
time as shall be designated from time to time by the Board and stated in the notice of the
meeting. At such annual meetings, the stockholders shall elect a Board and transact such other
business zs may properly be brought before the meetings.

2.3 Special Meetings. Special meetings of the stockholders may be called for any
purpose or purposes, unless otherwise prescribed by the statute or by the Certificate of
[ncorporation, at the request of the Board, the Chairman of the Board, the President or the
holders of shares entitled to cast not less than ten percent (10%) of the votes at the meeting or
such additional persons as may be provided in the centificate of incorporation or bylaws. Such
request shall state the purpose or purposes of the proposed meeting. Upon request in writing that
a special meeting of stockholders be called for any proper purpose, directed to the chairman of
the board of directors, the president, the vice president or the secretary by any person (other than
the board of directors) entitled to call a special mesting of stockholders, the person forthwith
shall cause notice to be given to the stockholders entitled to vote that a meeting will be held at a
time requested by the person or persons calling the meeting, such time not to be less than thirty-
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five (35) nor more than sixty (60) days after receipt of the request. Such request shall stats the
purpose or purpases of the propased meeting.

24 Notice of Meetings, Written notice of stockholders’ meetings, stating the place, date
and time of the meeting and the purpose or purposes for which the meeting is called, shall be
given to each stockholder entitled 1o vote at such meeting not less than ten (10) nor more than
sixty (60) days prior to the mesting.

When a meeting is adjoumed to another place, date or time, written notice nead not be
given of the adjourned meeting if the place, date and time thereof are announced at the meeting
at which the adjournment is taken; provided, however, that if the date of any adjoumnsd meeting
is more than thirty {30) days after the date for which the meeting was originally noticed, or if a
new record date is fixed for the adjourned meeting, written rotice of the place, date and time of
the adjourned meeting shall be given in conformity herewith. At any adjouned meeting, any
business may be transacted which might have been transacted at the original meeting.

25 Business Matter of a Special Meeting. Business wransacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice.

26 List of Stockholders. The officer in charge of the stock ledger of the Corporation or
the transfer agent shall prepare and make, at least ten (10) days befors cvery meeting of |
stockholders, a complete list of the stockholders entitled to vate st the meeting arranged in
alphabetical arder, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, duging ordinary business hours, for a
period of at least ten (10) days prior to the meeting, at a place within the city where the mecting
is 1o be held, which place, if other than the place of the meeting, shall be specified in the notice
of the meeting. The list shall also be produced and kept at the place of the meeting during the
whole time thereof, and may be inspected by any stockholder who is present in person thereat.

1.7 Orpanization and Corduct of Business. The Chairman of the Board or, in his or her
absence, the President of the Corporation or, in their absence, such person as the Board may have
designated or, in the absence of such a person, such person as may be chosen by the kolders of a
majority of the shares entitled 1o vote whe are present, in person or by proxy, shall call to order
any meeting of the stockholders and act as Chairman of the meeting. In the absence of the
Seerewry of the Corporation, the Secrctary of the meeting shell be such person as the Chairman
appoinis.

The Chairman of any meeting of stockholders shall determine the order of business and
the procedure at the meeting, including such regulation of the manner of voting and the conduct
of discussion as seems 1o him or ber in order.

2.8 Quorum and Adjournments. Except where otierwise provided by law or the
Certificate of Incorporation or these Bylaws, the holders of a majority of the stock issued and
outstanding and entitled to vote, present in person or represented in proxy, shall constitute a
quorum at all meetings of the stockholders, The stockholders present at a duly called or held
meeting at which a quorum is present may continue te do business until adjournment,
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notwithstanding the withdrawal of encugh stockhelders 1o have less than a quorum if any action
taken (other than adjournment) is approved by at least a majority of the shares required to
comstitute a quorum. At such adjoumned meeting at which a quorum is present or represented,
any business may be wansacted which might have been transacted at the meeting as originally
notifizd, If. however, & quorum shall not be present or represented at any mecting of the
stockholders, the stockholders entitled 1o vote thereat who are present in person or represented
by proxy shall have the power 1o adjourn the meeting from time to time, without notice other
than anncuncement at the meeting, until i querum shall be present or represented.

2.9 Voting Rights. Unless otherwise provided in the Certificate of Incorporation, ench
stockbolder shall at every meeting of the siockholders be entitled 1o one Vole in person or by
proxy for each share of the capital stock having voting power held by such stockholder,

2.10 Majority Viote. When a quonum is present at any mesting, the vote of the haolders of
amajority of the stock having voting power preseat in Ppets0n or represented by proxy shall
decide any question brought before such meeting, unless the question is onc upon which by
express provision of the statutes or of the Certificate of Incorporation or of these Bylaws, a
different vote is required in which case such express provision shall govem and control the
decision of such question,

211 Record Date for Stockholder Notice and Voting. For purposes of determining the
stockholders entitled to notice of any meeting or to voie, or entitled to receive payment of any
dividend or other distribution, or entitled to exercise any right in respect of any change,
conversion or exchangs of stock or for the purpose of any other lawful action, the Board may fix,
in advance, a record date, which shall not be more than sixty (60) days nor less than ten {10}
days before the dats of any such meeting nor more than sixty (60) days before any ather action,

IFuwaddmamtmﬁxlmddm lbcmrdduefurdmrﬁujngmc!dnldm
entitled 1o notice of or 19 vote at a meeting of siockholders shall be at the close of business on the
business day next preceding the day on which notice is given or, if notice is waived, at the close
of business on the business day next preceding the day on which the meeting is held.

212 Proxies. Every person entitled to vate for directors or on any other matter shall
have the right 10 dumeidwinpﬂmnorbrmwmmnmhnﬁmdhynmﬂunm
signed by the person and filed with the Secretary of the Corporation. A proxy shall be deemed
signed if the stockholder's name is placed on the proxy (whether by manual signature,
Typewriting, telegraphic transmission or otherwise) by the stockholder or the stockholder's
anomey-in-fact. A validly executed proxy which does not state that it is irrevocable shall
continue in full force and effect unless (i) revaked by the person exseuting it, before the voie
pursiant to that proxy, by a writing delivered to the Corporation sizting that the proxy is revoked
or by a subssquent proxy executed by, or anendance at the meeting and voling in person by, the
person executing the proxy; or (ii) written notice of the death ar incapacity of the maker of that
proxy is received by the Corporation before the vote pursuant to that proxy is counted; provided,
hewever, that no proxy shall be valid after the expiration of eleven months from the date of the
proxy, unless otherwise provided in the proxy.

RO TR ien, VaeyLILLOULET POWEINY._ ) OC -3-




2.13 Inspectors of Election, Before any meeting of stockholders the Board may appoint
any person other than nominees for office to act as inspectors of election al the mesting or its
adjournment. If oo inspeciors of election are so appointed, the Chairman of the meeting may,
and on the request of any stockholder or 3 stackholder's proxy shall, appoint inspectors of
election at the meeting. The number of inspectors shall be either one (1) or three (3). If
inspectors are appainted at & meeting on the request of one or more stockholders or proxies, the
holders of 2 majority of shares or their proxies present at the meeting shall determine whether
one (1) or three (3] inspectors are to be appoinied. I any person appointed as inspector fails to
appear or fails or refuses w act, the Chairman of the meeting may, and upon the request of any
stockholder or a stockholder’s proxy shall, appoint a person to fill that vacaney.

2.14 Action Without Meeling by Written Consent. All actions required 1o be taken at
any annual or special meeting may bg taken witheut a meeting, without prior notice and without
a vote, il a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be
necessary © asthorize or take such action a1 a meeting at which all shares entilled 1o vole thereon
were pregent and vated and shall be delivered to the Corporation by delivery to its registered
office, its principal place of business, or an officer or agent of the corporation having custedy of
the bock in which proceedings of meetings or stockholders are recorded.

ARTICLE 3
Drireciers

3.1 Mumber; Qualifications. The authorized number of the directors shall be twa (2).
All directors shall be elected at the anmual meeting or any special meeting of the stockholders,
except as provided in Section 3.2 hereof, and each director 3o elected shall hold office until the
next annual meshing or any special meeting or until his successor i5 elected and qualified or until
his earlier resignation or removal. Directors need not be stockholders.

3.2 Resignation and Vacancies A vacancy of vacancies in the Board shall be deemed 1o
existin the case of the death, resignation or removal of any director, or il the authorized number
ol directors be increased. Vacancies may be filled by a majonty of the remaining directors,
though less than a quonsm, or by a sole remaining director, unless otherwise provided in the
Cenificate of Incomporation. The stockholders may elect a director or directors at any time to fill
any vacancy or vacancies not filled by the directors. I the Board accepts the resignation of a
director tendered 10 take effect at a future time, the Board shall have power to elect a successor
1o 1ake office when the resignation is 1o become effective. 1f there are no directors in office, then
an etection of directors may be held in the manner provided by stafute.

3.2 Removal of Directors. Unless otherwise restricted by statute, the Certificate of
Incorporation or these Bylaws, any direcior or the entire Board may be removed, with or without
cause, by the holders of at least a majority of the shares entitled to vote at an election of
directors,

3.4 Powers. The business of the Corporation shall be managed by or under the direction
of the Board which may exercise all such powers of the Corporation and do all such lawful acts
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and things which are not by statuie o by the Certificate of Incorporation or by these Bylaws
directed or required to be exercised or done by the stockholders,

Without prejudice to these general powers, and subject to the same limitations, the
directors shall have the power fo:

{a) Selectand remove all officers, agents, and employees of the Corporation; prescribe
any powers and duties for them that ere consistent with law, with the Centificate of
Incorporation, and with these Bylaws; fix their compensation; and require from them security for
faithful service;

(b} Confer upon any office the power to appoint, remove and suspend subordinate
officers, employees and agents;

(c) Change the principal executive office or the principal business office in the State of
California or any other state from one location to another; cause the Corporation 1o be qualified
todo business in any other state, territory, dependency or country and conduct business within or
without the State of California; and designate any place within or without the State of Califomia
for the holding of any stockholders meeting, or meetings, including annual meetings;

(d) Adopt, mike, and use a corporate seal; prescribe the forms of certificates of stock;
and alter the form of the seal and certificates:

() Authorize the issuance of shares of stock of the Corporation on any lawful terms, in
consideration of money paid, labor dene, services scmally rendered, debis or securities canceied,
tangible or intangible property actually received;

() Borrow meney and incur indebiedness on behalf of the Corporation, and cause to be
execuled and delivered for the Corpomation's purposes, in the corporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, pledges, hypothecation and other evidences of debt
and securities;

(g) Declare dividends from time to time in accordance with law:
(h) Adopt from time 1o time such stock option, stock purchase, bonus or other

compensation plans for directors, officers, employees and agents of the Corporation and its
subsidiaries as it may determine; and

(i) Adopt from time to time regulations not inconsistent with thess Bylaws for the
management of the Corporation's business and affairs.

3.5 Place of Meetings. The Board may hold mectings, both regular and special, cither
within or without the State of Delaware.

3.6 Annual Mectings. The annual mectings of the Board shall be held immediately
following the annual meeting of stockholders, and no notice of such meeting shall be ¥
ta the Board, provided a quorum shall be present. The annual meetings shall be for the purposes
of organization, and an election of officers and the transaction of other business.
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3.7 Regular Meetings, Regular meetings of the Board may bs held without notice at
such time and place gz may be determined from time to time by the Board.

3.8 Special Meetings. Specisl meetings of the Board may be called by the Chairman of
the Board, the President, a Vice President or a majority of the Board upon one (1) day’s notice to
each director.

3.8 Quorum and Adjournments. A1 all meetings of the Board, a majority of the directors
then in office shall constitute a quorum for the transaction of business, and the act of a majority
of the directors present at any mesting at which there is a quorum shell be the act of the Board,
excopt as may otherwise be specifically provided by law or the Certificate of Incorporation. Ifa
quorum is not present at any meeting of the Board, the directors present may adjourn the mesting
from time to time, without notice other than announcement a1 the mesting at which the
adjournment is taken, until a quorum shall be present A mezting at which a quorum is initially
present may continue 1o transact business notwithstanding the withdrawal of directors, if any
action taken is approved of by at least a majority of the required quorum for that meeting.

3.10 Action Without Meeting. Unless otherwise restricted by the Cenificate of
Incorporation or these Bylaws, any action required or pemmitted to be taken at any meeting of the
Board or of any committee thereof may be taken without a meeting, if all members of the Board
of committee, as the case may be, consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board or commites.

3.11 Telephone Meetings. Unless otherwise restricted by the Certificate of Incorporation
of these Bylaws, any member of the Board or any committee may participate in & mesting by
means of conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

3.12 Waiver of Notice. Notice of a meeting need not be given to any director who signs
a waiver of notice or a consent to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting without profesting, prior thereto
or at its commencement, the lack of notice to such director. All such waivers, consents and
approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

3.13 Fees and Compensation of Directors. Unless otherwise restricted by the Certificate
of Incorporation or these Bylaws, the Board shall have the authority 1o fix the compensation of
dircetors. The direciors may be paid their expenses, if any, of attsndance at each mesting of the
Board and may be paid a fixed sum for attendance at each meeting of the Board or a stated salary
as director. Mo such payment shail preciude any director from serving the Corporation in any
other capacity and receiving compensation therefor. Members of special or standing commitiees
may be allowed like compensation for attending commitiee meetings.

3.14 Rights of In ion. Every director shall have the ahsalute right at any reasonable
time to inspect and copy all books, records and docwnents of every kind and to inspect the
physical properties of the Corporation and also of its subsidiary corporations, domestic or
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foreign. Such inspection by a director may be made in person or by agent or attomey and
mcludes the right to copy and obain extracis.

ARTICLE 4
Comminees of Directors
4.1 Selection. The Board may, by resolution passed by a majority of the entire Board,

designate one or more committees, each commitiee to consist of one of more of the directors of
the Corporation. The Board may designate one or more cirectors as allernate membess of any
committes, who may replace any absent or disqualified member ot any meeting of the

commitiee,

In the absence or disqualification of & member of a committee, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or she or they
constitute a quorum, may unanimously appoint another member of the Board to act at the
mesting in the place of any such absent or disqualified member,

4.2 Power. Any such commitiee, to the extent provided in the resolution of the Board,
shall kave and may exercise all the powers and authority of the Board in the management of the
business and affairs of the Corporation, and may authorize the seal of the Corporation to be
affixed to all papers which may require it; but no such committee shall have the power or
authority in reference 10 amending the Certificate of Incorporation (except that a committee may,
1o the extent authorized in the resolution or resolutions providing for the issuance of shares of
stock adopted by the Board as provided in Section 151(a) of the General Corporation Law of
Delaware, fix any of the preferences or rights of such shares relating to dividends, redemption,
dissolution, any distribution of assets of the Corporation or the conversion into, or the exchange
of such shares for, shares of any other class or classes or any other series of the same or any
other class or classes of stock of the Corporation), adopling an agreement of merger or
consolidation, recommending to the stockholders the sale, lease or exchange of all or
substantiaily all of the Corporation's property and assets, recommending to the stockholders a
dissalution of the Corporation or a revoeation of dissolution, removing or indemnifying directors
or amending the Bylaws of the Corporation; and, unless the resolution or the Certificate of
Incorporation expressly so provides, no such committee shall have the power or authority 1o
declare a dividend or 1o authorize the issuance of stock or to adopt a certificate of ownership and
merger. Suh committee or committees shall have such name or names as may be determined
from time to time by resolution adopted by the Board.

4.3 Comminee Minutes. Each commitice shall keep reguler minutes of its meetings and
report the same to the Board when required.

ARTICLE §
Officers

3.1 Officers Designated. The officers of the Corporation shall be chosen by the Board
and shall be a President, a Secretary and a Treasurer. The Board may slso choose 4 Chairman of

COMRPORTRL Sdion, Vel L BLLGUITT POacneranT_L2ac -7-




the Board, one or more Yice Presidents, and one or more assistant Secrewries and assistant
Treasurers. Any number of offices may be held by the same person, unless the Centificate of
Incorporation or these Bylaws otherwise provide.

5.2 Appointmen: of Officers. The officers of the Carporation, except such officers as
may be appointed in accordance with the provisions of Section 5.3 or 5.5 hereof, shall be
appointed by the Board, and each shall serve at the pleasure of the Board, subject to the rights, if
any, of an officer under any contract of employment.

5.3 Subordinate Officers. The Board may appoint, and may empower the President to
appoint, such other officers and agents as the business of the Corporation may require, sach of
whorm shall hald office for such period, have such suthority and perform such duties s are
provided in the Bylaws er as the Board may from time to time determine.

54 Removal and Resignation of Officers. Subject to the rights, if any, of an officer
under any contract of employment, any officer may be removed, either with or without cause, by
an affirmative vote of the majority of the Board, at any regular or special meeting of the Board,
or, except in case of an officer chosen by the Board, by any officer upon whom such power of
removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Corporation. Any
resignation shall take effect a1 the date of the receipt of that notice or at eny later time specified
in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation
shall not be necessary to make it effective. Any resignation is without prejudice to the rights, if
any, of the Corporation under any contract to which the officer is a party.

5.5 Vacancies in Offices. A vacancy in any office because of death, resignation,
removal, disgualification or any other cause shall be filled in the manner prescribed in these
Bylaws for regular appeintment to that office.

5.6 Compensation. The selaries of all officers of the Corporation shall be fixed from
time to time by the Board and no officer shall be prevented from receiving a salary because he is
also a director of the Corporation.

5.7 The Chairman of the Board. The Chairman of the Board, if such an officer be
¢clected, shall, if present, perform such other powers and dutics as may be assigned to him from
time 1o time by the Board. If there is no President, the Chairman of the Board shall also be the
Chief Executive Officer of the Corporation and shall have the powers and duties preseribed in
Section 5.8 hereof.

58 The President. Subject to such supervisory powers, if any, as may be given by the

Board to the Chairman of the Board, if there be such an officer, the President shall be the Chief
Exceutive Officer of the Corporation, shall preside at all meetings of the stockholders and in the
ahsence of the Chairman of the Board, or if there be none, at all meetings of the Board, shall
have general and active management of the business of the Corporation and shall see that all
orders and resolutions of the Board are carried into effect. He or she shall execute bonds,
morigages and other contracts requiring a seal, under the seal of the Corporation, except where
required or permitted by law to be otherwise signed and executed and except where the signing
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and exccution thereof shall be expressly delegated by the Board 1o some other officer or agent of
the Corporation.

5.9 The Vice President. The Vice President {or in the event there be more than ong, the
Vice Presidents in the order designated by the directors, or in the absence of any designation, in
the order of their election), shall, in the absence of the Prasident or in the event of his disability
or refusal 1o act, perform the duties of the President, and when so acting, shall have the powers
of and subject to all the restrictions upon the President. The Vice Presideni(s) shall perform such
other duties and have such other powers a5 may from time 1o time be preseribed for them by the
Board, the President, the Chairman of the Board or these Bylaws,

5.10 The Sccretary. The Sccretary shall attend all meetings of the Board and the
stockholders and record all votes and the proceedings of the meetings in a book to be kept for
that purpuse and shall perform like duties for the standing committees, when required. The
Secretary shall give, or cause 10 be given, notice of all meetings of stockholders and special
meetings of the Board, and shall perform such other duties as may from time to time be
prescribed by the Board, the Chairman of the Board or the President, under whose supervision he
or she shall act. The Secretary shall have custody of the seal of the Corporation, and the
Secrewry, or an Assistant Secretary, shall have authority to affix the same to any instrument
requiring it, and, when so affixed, the seal may be attested by his or ker signature or by the
signature of such Assistam Secretary. The Board may give general authority to any other officer
to affix the seal of the Corporation and to attest the affixing thereof by his or her signature. The
Secretary shall keep, or cause to be kept, at the principal executive office or at the office of the
Corporation's transfer agent or registrar, as determined by resolution of the Board, a share
register, or a duplicate share register, showing the names of all stockholders and their addresses,
the number and classes of shares held by sach, the number and date of certificates issued for the
same and the number and date of cancellation of every certificate surrendered for cancellation.

5.11 The Assistant Secretary. The Assistant Secretary, or if there be mons than one, the
Assistant Secretanies in the order designated by the Board (or in the absence of any designation,
in the order of their election) shall, in the absence of the $ecretary or in the event of his or her
inability or refusal to act, perform the duties and exercise the powers of the Sseretary and shall
aﬂfﬂﬁﬁnﬂioﬂ?ﬂdﬂkﬂuﬂhﬂcmﬂhmp-awmunuyﬁuntimnmlimbembdb}'

& Board,

5.12 The Treasurer. The Treasurer shall have the custedy of the Corporate funds and
sesurities and shall keep full and sccurate accounts of receipts and disbursements in books
belonging to the Corporation and shall deposit all moneys and other valiable effects in the name
and to the credit of the Corporation in such depositories as may be designated by the Board. The
Treasurer shall disburse the funds of the Corporation as may be ordered by the Board, taking
proper vouchers for such disbursements, and shall render to the President and the Board, a1 its
regular meetings, or when the Board so requires, an account of all his or her transactions as
Treasurer and of the financial condition of the Corporation.

5.13 The Assistant Treagurer. The Assistant Treasurer, or if there shall be more than

ane, the Assistant Treasurers in the order designated by the Board (or in the absence of any
designation, i the order of their election) shall, in the absence of the Treasurer or in the event of
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his or ber inability or refusal 1o act, perform the duties and exercise the powers of the Treasurer
and shall perform such other duties and have such ather powers a5 may from time to time be
prescribed by the Board,

ARTICLE &

Indemrification of Directors, Officers,
Employess and Other Agents

6.1 Indemnification of Directors and Officers. The corporation shall, to the maximum
extent and in the manner permitted by the General Corporation Law of Delaware, indemaify
each of its directors and officers against expenses {including attomeys® fees), judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with any
proceeding, arising by reasen of the fact that such person is or was an agent of the corporation.
For purposes of this Section 6.1, & “director” or “officer” of the corporation includes any person
(1) wha is or was a director or officer of the corporation, (i) who iz or was serving at the request
of the corporation as a director or officer of another corporation, partnership, joint venture, trust
ar other enerprise, or (iii) who was a direcior or officer of a corporation which was a
predecessor corporation of the corporation or of another enterprise at the request of such
predecessar corporation.

6.2 Indemnification of Others. The corporation shall have the power, o the maximum
extent and in the marner permitted by the General Carporation Law of Delaware, to indemnify
each of its employees and agents (other than directors and officers) against expenses (including
attorneys’ fees), judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with any procesding, arising by reason of the fact that such person is or
was an agent of the corporation. For purposes of this Section 6.2, an “employee™ or “agent” of
the corporation (other than a director or officer) includes any person (i) whe is or was an
employee or agent of the corporation, (ii) who 15 or was serving at the request of the corporation
a3 an employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, o (iii) who was an employee or agent of 2 corporation which was a predecessor
corparation of the corporation or of another enterprise at the request of such predecessor
CI:II"HII’!.IIN!.

6.3 Payment Of Expenses [n Advance, Expenses incurred in defending any action or
proceeding for which indemnification is required pursuant 1o Section 6.1 hereof or for which
indemnification is permitted pursuant to Section 5.2 hereof following suthorization thereof by
the Board of Directors shall be paid by the corporation in advance of the final disposition of such
action or proceeding upon receipt of an undertaking by or on behalf of the indemnified party to
repay such amount if it shall ultimately be determined that the indemnified party is not entitled to
be indemnified as authorized in this Article 6.

6.4 Indemnity Mot Exclusive. The indemnification provided by this Article 6 shail not
be deemed exclusive of any olher rights 1o which those secking indemnification may be entitled
under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as
o action in an official capacity and as to action in another capacity while holding such office, 10

ML S Wy L QUSIT IRCR00T9Y,_ D =10-=




the extent that such additional rights 10 indemnification are authorized in the centificate of
incorporation,.

6.5 Insurance. The corporation may purchass and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnérship, joint venture, trust or other entérprise against any ligbility asseried
egainst him or her and incurred by him or her in eny such capacity, or arising out of his or her
status as such, whether or not the corporation would have the power to indernnify him or her
against such liability under the provisions of the General Corporation Law of Delaware,

6.6 Conflicts. Mo indemnification or advance shall be made under this Article 6, except
where such indemnification or advance is mandated by law or the order, judgment or decree of
ary court of competent jurisdiction, in any circumstance where it appears:

() That it would be inconsistent with a provision of the centificats of inearporation,
these Bylaws. a resolution of the stockholders or an agreement in effect at the time of the
accruel of the alieged cause of the action asserted in the proceeding in which the expenses were
intwrred or other amounts were paid, which prohibits or otherwise limits indemnifiestion; or

(b) That it would be inconsistent with any condition expressly imposed by a court in
approving a settlement,

ARTICLE 7
Stock Cenificates

7.1 Certificates for Shares. The shares of the Corporation shall be represented by
certificates or shall be uncertificated. Certificates shall be signed by, or in the name of the
Corporation by, the Chairman of the Board, or the President or a Vice President and by the
Treasurer or an Assistant Treasurer, or the Secretary or an Agsistant Secretary of the
Corporation.

Within a reasonable time afler the issuance or ransfer of uncentified stock, the
Cerporation shall send to the registered owner thereof a written notice containing the information
required by the General Corporation Law of the State of Delaware or a statement that the
Cerporation will fumish withowt charge to each stockholder who so requests the powers,
designations, preferences and relative participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations or restrictions of such preferences
andior righis.

7.2 Signatures on Certificates. Any or all of the signatures on a certificate may be a
facsimile, In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same
effect 25 if he were such officer, transfer agent or registrar at the date of issue.
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73 Transfer of Stock. Upon surrender to the Corporation or the transfer agent of the
Corporation of a certificate of shares duly endorsed or accompanied by proper evidence of
succession, assignation or authority 1o transfer, it shall be the duty of the Corporation 1o issus a
new certificate to the person entitled thereto, cancel the old centificate and record the transaction
upon its books. Upon receipt of proper transfer instroctions from the registered owner of
uncertificated share, such uncertificated shares shall be canceled and issuance of new equivalent
unceftificated shares or certificated shares shall be made to the person entitled thereto and the
transactien shall be recorded upon the books of the Corporation.

74 Registered Stockholders. The Corporation shall be entitled to recognize the
exclusive right of a person registered on /18 books as the owner of shares to receive dividends,
and to vote as such owner, and to hold lizble for calls and assessments a percent regisiered on its
books as the owner of shares, and shall not be bound to recognize any equitable or other claim w0
o intzrest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of Delavware,

7.5 Record Date. In order that the Corporation may determine the stockholders of record
who are entitled 10 receive notice of, or to vote at, any meeting of stockholders or any
adjournment thereof or to express consent to corporate action in writing without a meeting, or
entitled to receive payment of any dividend or other dismbution or allotment of any rights, or to
exercise any rights in respect of any change, conversion, or exchange of stock or for the purpose
of any lawful action, the Board may fix, in advance, a record date which shall not be more than
sixty (60) nor less then ten (10) days prior to the date of such mecting, nor more than sixty (60)
days prior to the date of any other action. A determination of stockholders of record emtitied 1o
notice or 1o vole al a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for the adjourned meeting.

7.6 Lost, Stolen or Destroyed Certificates. The Board may direct that a new certificate
or cerificates be issued to replace any certificate or certificates theretofore issued by the
Corperation alleged to have been lost, stolen or destroved, upon the making of an affidavit of
that fact by the person clziming the certificate of stock to be lost, stolen or destroyed. When
authorizing the issue of a new certificate or certificates, the Board may, in its discretion and a5 a
condition precedent to the issuance thereof, require the owner of the lost, stolen or destroyed
cerntificate or cenificates, or his or her legal representative, 1o advertise the same in such manner
as it shall require, and/or to give the Corporation a bend in such sum as it may direct as
indemnity againsi any claim that may be made against the Corporation with respect 1o the
certificate alleged to have been lost, stolen or destroyed.

ARTICLES

Notices

8.1 Motiee. Whenever, under the provisions of the statutes or of the Certificate of
Incorporation or of these Bylaws, notice is required to be given to any director or stockholder it
shall not be construed 1o mean personal notice, but such notice may be given in writing, by mail,
addressed to such director or stockholder, at his or her address as it appears on the records of the
Corporation, with postage thereon prepaid, and such notice shall be deemed 10 be given at the
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time when the same shall be deposited in the United States mail. Motice to directors may also be
given by telegram or telephone.

B2 Waiver. Whenever any rotice is required to be given under the provisions of the
statutes or of the Certificate of Incorporation er of thése Bylaws, a waiver thercof in writing,
signed by the person or persons entitled to said notice, whether before orafter the time stated
therein, shall be deemed equivalent thereto.

ARTICLE ¢
General Provisions

9.1 Dividends. Dividends upon the capital stock of the Corporation, subject to any
restrictions contained in the General Corporation Laws of Delaware or the provisions of the
Certificate of Incorperation, if any, may be declared by the Board at any regular or special
meeting. Dividends may be paid in cash, in property or in shares of the capital stock, subject to
the provisions of the Certificate of Incorpomation.

9.2 Dividend Reserve. Before payment of ary dividend, there may be set aside out of
any fands of the Corporation avatlable for dividends such sim or sums as the directors from time
to time, in their absolute discreticn, think proper a3 a reserve or reserves to meet conlingenciss,
of for equalizing dividends, er for repairing or mointaining any property of the Corporation, or
for such other purposz as the directors shall think conducive to the interest of the Corporation,
and the directors may modify or abolish any such reserve in the manner in which it was created.

93 Annuml Seatement. The Board shall present at each annual meeting, and at any
special meeting of the stockholders when called for by vote of the stockbolders, & full and clear
statement of the business and condition of the Corporation.

9.4 Checks. All checks or demands for money and notes of the Corporation shall be
signed by such officer or officers or such other person or persons as the Board may from time to
time designate.

9.5 Corporate Seal. The Board may provide a suitable seal, containing the name of the
Corporation, which s=al shall be in charge of the Secretary. If and when 50 directed by the Board
of & eommittee thereof, duplicates of the seal may be kept and used by the Treasurer or by an
Assisiant Secretary oF Assistant Treasurer.

9.6 Execution of Corporate Contracts and Instruments. The Board, except as otherwise
provided in these Bylaws, may authorize any officer or officers, or agent or agents, to enter into
any contract or execute any instrument in the name of and on behalf of the Corporation; such
authority may be general or confined to specific instences. Unless so authorized or ratified by
the Board or within the agency power of an officer, no officer, agent or employee shall have any
power or authority 1o bind the Corporation by any contract or engagement or to pledge its credit
or 1o render it liable for any purpose or for any amount.
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ARTICLE 10

Amendments
In addition to the right of the stockholders of the corporation to make, alter, amend,
change, add to or repeal the bylaws of the corporation, the Boeard of Dircctors shall have the

power (without the assent or vote of the stockholders) to make, alter, amend, change, add 10 or
repeal the bylaws of the corporation.
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CERTIFICATE OF SECRETARY

1, the undersigned, hereby cenify:

1. That [ am the duly elected, acting and qualified Secretary of Ofoto, Inc., 2
Delaware corparation; and

2 That the foregoing Bylaws, comprising 15 pages, constitute the Bylaws of such
corporation as duly adopted by action of the sole incorporator of such corporation pursuant (o
written consent dated July 7, 1999,

IN WITNESS WHEREOF, | have hereunto subscribed my hame this 7% day of July,
1999,

LV

/ “Kamran Mohesenin, Secretary—..
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Amendment to Bylaws
Approved on January 13, 2000

RESOLYED, that Section 3.1 of the Bylaws of the Company is hercby amended
and restated in its entirety with the following:

“The authorized number of directors shall be four (4). All directors shall be
elecied at the annual meeting or any special meeting of the stockholders, except as
provided in Section 3.2 hereof, and cach director so elected shall hold office until the
next annual meeting or any special meeling or until his successor is elected and qualified
or uatil his earlier resignation or removal. Directors need not be stockholders.™




EXHIBIT B

Amendment to Bylaws

RESOLVED, that Section 3.1 of the Bylaws of the Company is hereby amendead
and restated in its entirety with the following:

“The authorized number of directors shall be five (5). All directors shall be
elected at the annual meeting or any special meeting of the stockholders, except as
provided in Section 3.2 hereof, and each director so elected shall hold office until the
next annual meeting or any special meeting or until his successor is elected and qualified
or until his earlier resignation or removal. Directors need not be stockholders.”



Current By-Laws as of June 8, 1976

EXHIBIT B

BY—LAWS

OF

KEODAE (WEAR EAST) THC.
(Formed under the laws of the State of New York)

ARTICLE I
SHAREHOLDERE

SECTION 1. Annual Meeting. A meeting of shareholders
shall be held annually for the election of directors and the rans-
action of other business on the second Tuesday in June, or, if it
be & public holiday, en the next succeeding business day.

SECTION 2. Special Meetings. Special meetings of the
shareholders may be called by the Board of Directors or, subject
10 the control of the Board, by the President and shall be called
by the Board upon the written request of the holders of record
of & majority of the outstanding shares of the Corporation en-
titled 10 vote at the meeting requested to be called.

SECTION 3. Place of Meetings. Meetings of shareholders
shall be held at such place, within or without the State of New
York, as may be fixed by the Board of Directars. If no place is so
fixed, such meetings shall be held at the office of the
Corporation in the State of New York.

SECTION 4. Notice of Meeting. Natice of each meeting of
shareholders shall be glven in writing and shall stale the place,
date and hour of the meeting and the purpose or purposes for
which the meeting is called. Notice of a special meeting shall in-
dicate that it is being issued by or at the direction of (he person
or persons calling or requesting the meeting.
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A copy of the notice of each meeting shall be given, person-
ally or by firs! class mail, not less than fen nor more than fifty
days hefore the dote of the meeting. to each sharchalder en-
lithed to wole al such meeting If mailed, such notice is given
when deposited in the United States mail, with postage thereon
prepaid, direcied to the shareholder at his address as it appears
on the record of shareholders, or, if he shall have filed with the
Secretary of the Corporation a writien reguest thal notices to
him be melled to some other address, then directed 1o him al
such other address,

When a meating is adjourned o another time or place, it
shall not be necessary to give any notice of the adjourned meet-
ing if the time and place 1o which the meeting is adjourned ane
anpounced at the meeting st which the adjournment is taken,
and the adjournad maeeting any business may be transacted that
might have been transacted on the original date of the meeting.

SECTION 5. Walver of Notice. Notice of meeling nesd not
be given 1o any shareholder who submits a signed waiver of no-
tice, in person or by proxy, whether before or efter the mesting.
The attendance of any shareholder at a mesting, in person or by
proxy, without protesting prior to the conclugion of the mesting
the lack of netice of such meeting. shall constitute a waiver of
notice by him.

SECTION 6. Quallfication of Voters. Unless otherwise pro-
vided in the certificate of ingerparation, every shareholder of
record shall be entitled to svery meeting of sharchalders to one
vole far svery share slanding in hit mame on ihe record of
shareholders.

Shares standing in the name of another domestic or foreign
corporation of any type or kind may be voted by such officer,
agent or proxy as the by-laws of such corporation may provide,
or, in the absence of such provisions, as the board of directors of
such corporation may determine.




SECTION 7. Quorum of Shareholdars. The kolders of a ma-
jarity of the shares entitled io vote thereat shall constitute a quo-
rum al & meeting of shargholders for the ransaction of any
husinass.

When a quorum is once present o organize a mesting, il is
nol broken by @ subsequent wilhdrawal of any shareholders.

The shareholders who ere present in person or by proxy
and who are entitled to vote may, by a majority of voles cast, ad-
journ the meeting despite the shsence of a quarum.

SECTION 8. Proxles. Every shareholder entitled to vote ata
meating of shareholders or to express consent or dissent withoul
@ meeting may authorize another person or persons lo act lor

him by prosy.

SECTION 9. Vole or C of Sharebolders. Direciors
shall, except as otherwise required by law, be elecied by a plu-
rality of the voles casl 1 8 meeling of shareholders by the bold-
ers of shares entitled 10 vote in the election.

Whanavar any corporate acton, nther than the slaction of
directors, is to be laken by vole of the sharcholdars, it shall, ex-
cepl as olherwise required by law, be authorized by a majority
of the voles cast &t @ meeting of sharehalders by the holders of
shares entitled te vote therean.

‘Whenever sharaholders are required or permitied 1o take
any action by vote, auch actinn may be taken without 8 meeting
on written consent, setting forth the ection so taken, signed by
the holders of all outstanding shares antitled ta vote thereon.
Written ronsent thus given by the helders of all outstanding
shares enlitled 1o vote shall have the same effect as & unanl-
mous vote of shareholders.




ARTICLE I
BOARD OF DIRECTORS

SECTION 1. Power of Board and Qualification of Directors.
The business of the Corporation shall be managed by the Board
of Directors. Each director shall be at least twenty-one years of
age.

SECTION 2. Number of Directors. The number of directors
constituting the entire Board of Direclors ghall be the number,
not less than three, fixed from time to time by 8 majority of the
total number of directors which the Corperation would have,
prior o any increase or decrease, if there were no vacancies.
Until atherwise fixed by the directors, the number of directors
constituting the entire Board shall be five.

SECTION 3. Election and Term of Direclors. At each annual
meeting of shareholders, directors shall be elected to hold office
until the next annual meeting and unti] their successors have
been elected and qualified.

SECTION 4. Quorum of Directors. One-third of the entire
Hoard of Directors shall contitate & quorum for the transaclion
of businass.

SECTION 5. Mectings of the Board. An annual meeting of
the Board of Direciors shall be held in each year promptly after
the annual meeting of shareholders. Regular meetings of the
Board shall be held at such times as may be fixed by the Board.
Special meetings of the Beard may be held al any time upon the
call of the Prasident, the Secratary or any two directors.

Meetings of the Board of Directors shall be held at such
places as may be fixed by the Board for annual and regular
meetings and in the notice of meating for special meetings. If no
place is so fixed, meelings of the Board shall be held at the of-
fice of the Corporation in Rochesier, Monroe County, New
York.




Any action required or permitted to be taken by the Board
ot any commities thereof may be taken withoul & meeting if all
memhers of the Board ar the commitiee consent In wriling to the
edoption of a reselution suthorizing the scten. The resolution
and the wriiten consenis tharato by the membars of the Board or
committas shall be filed with the minutes of the procecdings of
tha Roard ar commiltes.

Any one or more moembers of the Beard of Directors or any
commiites thereof may participate in a mesting of such Board or
committea by means of @ conference telephone or similar com-
munications equipment allowing all persons participating in the
meeting to hear sach other at the seme time. Participation by
such means shall constitule presence in person at a meeting.

Mo notice need be given of annual or regular meetings of
the Board of Directors. Motica of each special meating of the
Baard shall ba given to aach director elther by mail two days
prior lo the meeting or by telegram, written message or orally 1o
the direclar one day prior o the meeting.

Motice of a meeting af the Beard of Directors nesd nol be
given to any direcior whe submils 8 signed waiver of notice
whether belore gr after the meating, or who attends the mesting
without protesting, prior thereto or 4! its commencement, the
lack of notice (o him.

A motice, or waiver of notice, need not specify the parpase
of any meeting of the Board of Direciors.

A majority of the directors present, whathar or nol & quo-
rum is present, may adjourn any meeting fo another Hme and
pluve.




SECTION & Mewly Created Direclorships and Vacancies.
Mewly created directorships resulting from en increase in the
number of direciors and vacancies ccourring in the Board of
Directors Tor any reason excepl the removal of directors by
shareholdars may be filled by vote of a majority of the directors
then in office, although less than o quorum exists. Vacancies oc-
curring as a resull of the remaval of diractors by shareholders
shall be filled by the sharsholders. A direciar elected to fill a
vacancy. unless elecied by the shareholders, shall hold office
until the nexi meeting of shareholders ai which the electon of
directars s in the regular order of business, and until his succes-
aor has hesn elacted and qualified

SECTION 7. Indemnification. Any person made, or threal-
ened 10 be made, a party to any action or proceeding whaether
civil or criminal, by reasun of (ke Tact that he, his testaior or in-
tastale, is or was & direcior or officer of the Corporation or
sarves or served any other corporation in any capacity at the
request of the Corporstion shall be indemnified by the
Corporation, and the Corporation may advance his related ex-
penses, to the full axten: parmitied by law.

For purposes of this SECTION ?, the Corporation may con-
sider the term “Corporation” 1o inclade any corporation which
has merged or consolidated into the Corporation or of whick the
Corporation has acquired all or substantially all the zssats in a
transaction requiring approval by the sharehalders of the corpo-
ration whose assels were acyuired.

The foregoing previsions of this SECTION 7 shel! apply in
respect of all alleged or actual causes of action ecorued belore,
an ar after September 1, 1983, except that, as to any such ceuse
of aetien which accrued before such date, the Corporation may
provide, and any person concernad shall be entitled to, idemni-
ficatlon under and pursuant to any by-law or provision of the
certificate of incorporation of the Corporation, statutory provi-
slon. or principle of comman law, in effect prior to such date, all
lo the extent permittad by taw.




ARTICLE M
OFFICERS

SECTION 1. Dfficers. The Board of Directors, as soon as
may he practicable afrer the annual alection of directors, shall
elect a Presiden!, a Secretary and a Treasurer, and frem time to
time may elect or appein! such other officors ar it may datar-
mine. Any two or more offices may be hald by the same person.
excepl thal the same person may nol hold the elfices ol
President and Secretary. unless sll of the stock of the
Corparation is owned by one person.

BECTION 2. Term of Offlce and Removal. Each officer shall
hold office for the term far which he is elacied or appointed,
and until his successor has been elecied or appolnted and qual-
ilied, Unless otherwise provided in tha resolution of the Board
of Directors electing or appoluting an officer, his term of office
shall extend fo and expire al the meeting of the Board following
the nexl annual meeting of sharehalders, Any olficer may be re-
moved by the Board, with or without cause, al any lime.

SECTION 3 Powers and Duties. The officers of the
Corporation shall have such authority and pesform such duties
in the management of the Corporation. as may be prescribed by
the Beard of Direciors and, to the extent not so prescribed. they
shall have such authority and parform such duties in the man-
agement of the Corporaton. subject to the control of the Board,
as generally pertain to their respeciive offices. Securities of
other corperetions held by the Corporation may be votad by any
officer designated by the Board and, inithe absance of any such
designation, by the President, and Vice-President, the Becretary
ar the Treasurer. The Board may require any officer. agent or
emplovee to give security for the faithiul performance of his
dulies,




SECTION 4. Books and Records. The Board of Directors
may determine whether and to what extent and 2t what times
and places and under what conditions and regulations any ac-
counts, books, recerds or other documents of tha Corporation
shell he apen to inspaction, and ne creditor, securily holder or
ather person shall have any righl to inspect any accounts, books,
recards or other decuments of the Corparation as except as con-
feread by statute or as so puthorized by the Board.

SECTION 5. Checks, Notes, etc. All checks and drafls on,
and withdrawals from, the Corporation‘s accounts with banks or
other financial institutions, and all bills of exchange, notes and
othar instruments Tar the payment of money, drewn. made. in.
dorsed, or accepted by the Corporation, shall be signed on its
behalf by the parson or persons thereanto autherizad by, er pur-
suant to resolution of, the Beard of Directors,

ARTICLE IV
FORMS OF CERTIFICATES

SEGTION 1. Forms of Share Certificales, The shares of the
Carporation shall be represented by certificates, in such forms
a¢ the Board of Directors muy prescribe, signed by the
Cheirman or a Vice-Chairman of the Board or the President or a
WVice-President and the Becratary or an Asslstanl Becretary or
tha Treasurer or an Assistant Traasurer, and may be saaled with
the seal of the Gorporatlon or a fecsimile thereol. The signa-
tures of the officers upon o certificale may be facsimiles if the
cartificate i countersignad by a transfar agent or registered by
# regisirar othar than the Carporation or its employes. [n case
any officer who has signed or whose facsimile signature has
been placed upon a certificale shall hove ceased 1o ba such offi-
cer belore such certificate is issoed, il may be issued hy the
Corparation with the same effect as if he were such officar at
the date of issue.




ARTICLE V
OTHER MATTERS

SECTION 1. Corporate Saal. The Board of Directors may
edopt & corporate seal, alter such seal at pleasure, and , author-
ize it lo be usad by causing it or & facsimile to be affixed or im-
pressed or reproduced in any other manner.

SECTION 2. Flscal Year. The fiscal year of the Corporation
shall be the ealendar yoar or such other period as may be fixed
by the Board of Direclors.

SECTION 1. Amendments. By-laws of the Corporation may
be adopted, amended or repealed by vole of the holders of the
shares al the time entitled 1o vote in the election of any direc-
tors. By-lews may also be sdopled, amended or repealed by the
Board of Directors, but any by-law adapted by the Board may be
amended or repealed by the shareholders entitled to vote
thersan as hersinabove provided.



EXHIBIT B

Current By-Laws as of June 8,1976

BY—LAWS

OF
KODAK PHILIPPINES, LID.

(Formed under the laws of the State of New York]

ARTICLE I
SHAREHOLDERS

SECTION 1. Annual Meeting. A meeting of shareholders
shall be held annually for the election of directors end the trans-
action of other business on the second Tuesdey in June, or, if it
he a public holiday, on the next succeeding business day.

SECTION 2. Special Meetings. Spacial meetings of the
shareholders may be called by the Board of Directors or. subject
\o the contrel of the Board, by the President and shall be called
by the Board upon the written request of the holders of record
of a majority of the cutstending shares of the Corporation en-
titled to vote at the meeting requested to be called.

SECTION 3. Place of Mestinga, Meetings of sharehalders
shall ba held ai such place. within or without the State of New
York, as may be fixed hy the Board of Directors. If no place is s
fixed, such meetings shall be held at the office of the
Corporation in the State of New York.

SECTION 4. Notice of Meetlng. Notice of each meeting of
sharehalders shall be given in writing and shall slale the place.
date and hour of the meeting and the purpose or purposes for
which the meating is called. Notice of a special meeting shall in-
dicate thal it is heing issued by or at the direction of the person
or parsons calling or requesting the meeting,
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A copy of the notice of cach meeting shall be given, person-
ally or by first class mail, not lass than ten nor more (han fifty
davs before the date of the meeting, lo sach shareholder en-
titledd 1o vote al such meeling. If mailed, such nofice is given
when daposited in the United States mail, with postage thereon
prepatd, directed to the shareholder at his address as it appears
on the record of shareholders, or, if he shall have filed with the
Secrelary of the Corporation a written request that notices Lo
him ha mailed to some other address, then directed to him at
such other address.

When a meeting is adjourned to ancther time or place, it
shall not be necessary lo give any notice of the adjournad meet-
ing if the time and place 1o which the meeting is sdjourned are
announced at the meeting 81 which the sdjournmaent is taken,
and the adjourned meating any business may be transacted that
might have heen iransacted on the original date of the meeting.

SECTION 5. Walver of MNatice. Notice of meeting need not
he given to any sharaholder who submits a signed waiver of no-
1ce, in person ar by praoxy, whether before or after the meeting.
The attendance of ony sharcholder at a meating, in person or by
proxy, without protesting prior to the conclusion of the meeting
Ihe Iack of notice of such meeting, shall constitule a waiver of
notice by him,

SECTIOMN 6. Qualification of Volers. Unless otherwise pro-
vided in the certificale of Incorparation, every sharcholder of
rocord shall be entitled to every meeting of shareholders to one
vole for every share stonding in his name on the record of
shareholders

Shares stending in the name of another demestic or foreign
corporation of any type or kind may be voted by such officer,
agenl or proxy as the by-laws of such carparation may provide,
ne. in the absence of such provisions, as the board of directors of
such corporation may determine.




SECTION 7. Quorum of Shareholders. The holders of a ma-
jority of the shares entitled 1o vote thereat shall conslilule a que-
rum at & meeting of shareholders for the transaction of any
business.

When a quorum is onca present to organize a meeting, it is
not broken by a subsequent withdrawal of any shareholdars.

The shareholders who are present in person or by proxy
and who aro entitled to vole may, by a majority of voles cast, ad-
journ the meeting despile the absence of a guorum.

SECTION 8. Proxies. Every shargholder entitled to vole ata
meeling of shareholders or 1o express consenl or dissent without
a meeling may authorize anolther persen or persons 1o acl fer
him by prosy.

SECTION 8. Vole ar Consenl of Shareholders. Directors
shall, excapt as otherwise requirad by law, be elected by a pla-
rality of the voles cast el a meeiing of sharehnlders hy the hold-
ers of shares entitled to vote in the election.

Whenever any corporate action, other than the election of
diractors, is 1o be wken by vote of the shareholders, it shall, ex-
uepl as otherwise required by law, be authorized by a majority
of the voles cast at a meeting of shareholders by the holders of
shares antitled 1o vote thereon.

Whenever sharehelders are required or permitted to take
any aetion by vole, such action may be taken withou! a meeting
on written conssnl, seiing forth the action 30 teken, signed by
the holders of all oulstanding shares entitled to vote therson,
Written consent this given by the holders of all oustanding
shares entitled to vote shall have the same effect as @ unani-
mans vote of shareholders.




ARTICLE T
BOARD OF DIRECTORS

SECTION 1. Power of Board and Qualification of Direciors.
The business of the Garporation shall be managed by the Board
of Direciors. Bach director shall be ot least twenty-one years of
Age.

SECTION 2. Mumber of Directors. The number of directors
conatiluting the entire Doard of Directors shall be the number,
riol less (han three, fixed from time to time by a majority of the
total mumber of directors which the Corporation would have,
prior to any increase or decrease, if there were no vacanciss.
Until otherwise fixed by the directors, the number of directors
constituling tha antire Board shall ba five.

SECTION 2. Election and Term of Direciors. Al sach annuel
meating of shareholders, directors shall be alacted to hold office
until the next arnual meeting and until their successors have
been elected and gualified.

SECTION 4. Quorum of Directors. One-thisd of the entire
Board of Directors shall contiute a quarum [os the transaction
of husinaszs.

SECTION 5. Meetings of the Board. An snnual meeting of
the Board of Directors shall ke held in each year prompily after
the annual meeting of shareholders. Regular mectings of the
Board shall be held at such times as may be fixed by the Roard.
Special meetings of the Board may be held at any lime upon the
call of the Presideni, the Secretary or any two direciors.

Mestings of the Board of Direciors shall he held at sach
places as may he lixad by the Board for annual and regular
meetings and in the notice of meeling for special meatings. If no
place is so fixad, meetings of the Board shall be held at the al-
lice of the Corporation in Rochester, Monrae Coaunly, New
York.
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Any action required or permitied to be taken by the Board
or any commitlee thereof may be taken withouot a meeting if all
members of the Boerd or the commities consent in writing 1o the
adoplion of a resolutien authorizing the action. The resolution
and the written consents therete by the members of the Board or
commitiee shall be filed with the minutas of the proceadings af
the Board or commiitas.

Any one or more members of the Board of Directors or any
commillee thereol may participate in a meeting of such Board or
commitiee by means of a conferance 1elephone or similar com-
munications eguipment allowing all persons participating in the
meeling to hear each other at the same time. Participation by
such means shall constitute Presence in parson al & mesting.

No notice need be given of annual or regular mealings of
the: Board of Directors. Motice of each special meeting of the
Board shall be given lo each direcior either by mail two days
prior ta the mesting or by lelegram, wrillen message or orally o
the direstor ane day prior to the meeting.

Motice of a meeling of the Board of Diractors need not be
given o any director who submits a signed waliver of notice
whether before or after the meeting, or who attends the meeting
without protesting. prior theteto or al ils commencement, the
lack of noviee to him.

A ntice. or walver of notice, qu.-:l not nplr_'l.fjl the PUTpEa
of any meating of the Board of Directars.

A majority of the diractors pressnt, whether or not a guo-
rum is prasent. may adjourn any meeting to another tima and
place.




SECTION & Mewly Created Directorships and Vacancles.
Mewly created directorships resuliing from an increase in the
number of directors and vecancles occurring in the Board of
Directors for uny reason except the removal of direclors by
shareholders may be filled by vole of & majority of the directors
then in office, although less than a quarum exists. Vacancies oc-
curring as a result of the removal of directors by shareholders
shall be filled by the shareholders. A director elected to fill 8
vacancy. unless elected by the shareholders, shall held office
until the nex! meeling of sharaholders a1 which the election of
Aiesctors is in the regular order of business, and unti] his succes-
aoe has been elected and qualified.

SECTION 7. Indemnification. Any person made, or threst-
ened 1n he made, a parly to any action or proceeding whether
civil ar criminal, by reason of the fact thet he, his testator or in-
esite, is or waes @ director or officer of the Corporation ar
sorves or served any other corporation in any capacity al the
requast of the Corporation shall be indemnified by the
Corparation, and the Gorporation may advance his related ex-
penses, to the full extent permitted by law.

For purprses of this SECTION 7, the Corporation may con-
sider the term “Corporation” e include any corporation which
hat marged or consolidated into the Carporation or of which the
Corparation has acquired all ur substantially all the asscis in s
transaction requiring approval by the shareholders of the corpe-
riion whose assels were acquired.

The loregoing provisions of this SECTION 7 shall apply in
respect of all alleged o actual couses of action accrued bafara,
on or after Seplember 1, 1963, excep! that. as 1o any such cause
of action which accrued belore such date, the Corporation may
provide, and any persan concerned shall be entithed to, idamni-
fication under and pursnant le any by-law or provision of the
eerlificate af incorporation of the Corporalion, s@lulory provi-
shon, or principle of common law, in effee! prior 10 such dete, all

1o the exlent permitted by law,




ARTICLE I
OFFICERS

SECTION 1. Officers. The Baard of Directors, as soon as
may ba practicable after the annual slection of directors. shall
elect & President. s Secratary and a Treasurer. and from time 1o
time may elect or appoint such cther officers as It may deter-
mine, Any lwo or more of lices may be hald by the samea parson,
excepl that the same person may nol hold the offices of
President and Secretary. unless all of the stock of the
Corporation is owned by one person,

SECTION 2. Tarm of Office and Removal. Each officer shall
hald office for the term lor which he is elected or appointed.
and until his successor has been elected or appointed and qual-
ifiad. Unlass otherwise provided in the resolution of the Board
of Directors electing or appeinting an officer, his term of offise
shall extend ta and expire at the meeting of the Board following
the next annual meeting of shareholders. Any officer may be re-
moved by the Board, with or without cause, at any time.

SECTION 3. Powers and Dutles. The officers of the
Corprration shall have such autharity and perform such duties
in the management of the Corporation, us may be prescribed by
the Board of Directors and, to the oxtent not o proscribad, they
shall have such autherity and parform such duties in the man-
nperent of the Corporation, subject 1o the cantrol of the Board,
na gescrally pertoin to their respective offices. Securities of
ather corporations held by the Corporation may be vated by any
officer designuted Ly the Board and, in the absence of any such
dlestgnation, h‘v the President, and Vice-President, the Secretury
or the Treasuror. The Hoard may requirs any afficer, agent or
emploves o give secarity [or the faithful performance of his
duties.




SECTION 4. Books and Hecords. The Beard of Directors
may detarmine whether and lo what extent and al what times
and places and undar what conditions and regulations any as-
counts, books, racords or other documents of the Corporation
shall be open to inspection, and no credilor, securily holder or
other persan shall have any right to inspect any accounts, books,
records or other documents of the Corporztion as except as con-
ferred by siatute or a3 30 authorized by the Board.

SECTION 5. Checks, Notas, ste. All chacks and drafts on,
and withdrawals from, the Carporation’s sccounts with banks or
other financial institutions, and all bills of exchange, notes and
other instruments for the payment of money, drawn, made, in-
dersed, or accepted by the Carporation, shall be sigaed on its
behall by (he parson of persons thereunto author ized by, or pur-
suani io resolation of, the Board of Directors.

ARTICLE IV
FORMS OF CERTIFICATES

SECTION 1. Forms of Share Gertificates, The shares of the
Corporation shall be represenied by certificstes, in sueh forms
as the Board of Direclore may prescribe, signed by the
Chairman or 3 Viee-Chairman of the Board or (he President or a
Vice-President and the Secretary or an Assistant Secrefary or
the Treasurer or an Assistant Tressurer, and may be sealed with
the seal of 1he Corporation or a facsimile thereal. The signa-
lures of the officers upon a cerificate may be facsimiles if the
certificale ia countersigned by a transfer agent or registered by
o registrar other than the Corporation or its employes. In case
any afficer who has signed or whose facsimile signature has
been placed upon a certificate shall have ceased 10 be such offi-
cer beforn such certificate is issued, it may be issuad by the
Corporation with the same effect as if he were such officer a1
the date of |ssue.




ARTICLE V
OTHER MATTERS

BECTION 1. Corporate Seal. Tha Board of Directors may
adopt a corporate seal, alier such swal at plaasure, and . anthor-
ize it 1o be usad hy causing it or e [acsimile to be affixed or im-
pressed or reproduced in any other mannor.

SECTION 2. Fiscal Year. The fiscal year of the Corperation
shall be the calendar yoor or such other period as may be fixad
by the Board of Directors.

SECTION 3. Amendments. By-laws of the Corporation may
be adopted, amended or repealed by vote of the holders of the
shares at the time entitled to vole in the election of any direc-
ters. By-laws may also be adopted, amended or repealed by the
Board of Directars, but any by-law adopted by the Board maoy be
amended or repealed by the shareholders antiiled to vole
therean s hereinabove provided.



EXHIBITB
Current by-laws as of
April 13, 1992
BY-LAWS
OF

KODAK PORTUGUESA LIMITED
{Formed under the laws of the State of New York)

ARTICLE]
SHAREHOLDERS

SECTION 1. Annual Meeting. A meeting of stockholders shall be held
annually for the election of directors and the transaction of other business on the
second Tuesday in June, or, if it be a public holiday, on the nexd succeeding business
day.

SECTION 2. Special Meetings. Special mectings of shareholders may be
called by the Board of Directors or, subject 1o the control of the Board, by the
President and shall be called by the Board upon the written request of the holders of
record of a majority of the outstanding shares of the Corporation entitled to vote at
the meeting requested to be called.

SECTION 3. Place of Meetings. Meetings of shareholders shall be held at
such place, within or without the State of New York, as may be fixed by the Board of
Directors. If no place is so fixed, such meetings shall be held at the office of the
Corporation in the State of New York.

SECTION 4. Notice of Mectings. Motice of each meeting of shareholders
shall be given in writing and shall state the place, date and hour of the meeling and
the purpose or purposes for which the meeting is called. Notice of a special mecting
shall indicate that it is being issued by or at the direction of the person or persons
calling or requesting the meeting.
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A copy of the notice of cach meeting shall be given, personally or by first
class mail, not less than ten nor more han fifly days before the date of the mecting,
1o each sharehalder entitled to vote at such meeting. 1f mailed, such notice is given
when deposited in the United States mail, with postage thereon prepaid, directed to
the shareholder at his address as it appears on the record of shareholders, or, if be
shall have filed with the Secretary of the Corporation a writien request that notices to
him be mailed to some other address, then dinected to him at such other address.

When a meeting is adjoumed to anather time or place, it shall net be
necessary to give any notice of the adjoumed meeting if the time and place to which
the meeting is adjoumed are announced at the meeting at which the adjoernment is
tzken, and at the adjourned meeting any business may be transacted that might have
been transacted on the original date of the mecting.

SECTION 5. Waiver of Notice. Notics of meeting need not be given 10
any shareholder who submits a signed waiver of notice, in person or by proxy,
whether hefore or afier the meeting. The attendance of any sharcholder at a mesting,
in person or by proxy, without protesting prior to the conclusion of the meefing the
lack of notice of such meeting, shall constitute a waiver of notice by him.

SECTION 6. Qualification of Voters. Unless otherwise provided in the
certificate of incorporation, every shareholder of record shall be entitled at every
meeting of shareholders to one vote for every share standing in his name on the
record of shareholders.

Shares standing in the name of another domestic or foreign corporation of
any type or kind may be voted by such officer, agent or proxy as the by-laws of such
corporation may provide, or, in the shsence of such provision, as the board of
directors of such corporation may determine.
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SECTION 7. Quorum of Sharcholders. The halders of a majority of the
shares enzitled 1o vote thereat shall constitute a quorum 2t a meeting of sharcholders
for the transaction of any business.

When a quorum is once present to organize a meeting, it is not broken by the
subsequent withdrawal of any shareholders.

The shareholders who are pmcmiupﬂmorh]rpmcrmdwhnmmﬁded
to vole may, by a majority of voles cast, adjourn the meeting despite the absence of a
quorum.

SECTION §. Proxies. Every shareholder entitled 1 vote at a meeting of
sharcholders or 10 express consent or dissent without a mesting may authorize
another person or persons 1o act for him by proxy.

SECTION 9. Vote or Consent of Shareholders. Directors shall, except as
atherwise required by law, be elected by a plurality of the votes cast at & meeting of
shareholders by the holders of shares entitled to vote in the election.

Whenever any corporate action, other than the election of directors, is to be
taken by vole of the shareholders, it shall, except as otherwise required by law, be
autherized by a majority of the votes cast at a meeting of shareholders by the holders
of shares entitled to vote thereon.

Whenever shareholders ere required or permitted to take any action by vote,
such action may be taken without a meeting on writien consent, setting forth the
action so taken, signed by the helders of all outstanding shares entitled o vote
thereon. Written consent thus given by the holders of all omstanding shares entitled
to wote shall have the same effect as a unanimous vote of sharcholders.




ARTICLE 11
BOARD OF MIRECTORS

SECTION 1. Power of Board and Qualification of Directors. The
business of the Corporation shall be managed by the Board of Directors. Each
director shall be at least twenty-one years of age.

SECTION 2. Namber of Directors. Unless otherwise fixed by the
director(s), the number of directors constituting the entire Beerd shall be two.

SECTION 3. Election and Term of Directors. At each annual meeting of
sharcholders, directors shall be elected to hold office until the next annual meeting
and until their successors have been elected and qualified.

SECTION 4. Quorum of Directors. One-third of the entire Board of
Directors shall constitute a quorum for the transaction of business.

SECTION 5. Meetings of the Board. An annual meeting of the Board of
Directors shall be held in each year promptly afler the annusl meeting of
shareholders. Regular meetings of the Board shall be held at such times as may be
fixed by the Board. Special meetings of the Board may be held at any time upon the
call of the President, the Secretary or any two direetors.

Meetings of the Board of Directors shall be held at such places as may be
fixed by the Board for annual and regular meetings and in the notice of meeting for
special meetings. [fno place is so fived, meetings of the Board shall be held at the
officz of the Corporation in Rochester, Monroe County, Mew York.




Any action required or permitted to be taken by the Board or any committee
thereof may be taken without a meeting if all members of the Board or the commitice
conssnt in writing o the adoption of a resolution authorizing the action. The
resolution and the written censents thereto by the members of the Board or
committee shall be filed with the minutes of the proceedings of the Board or

commitiee.

Mo notice need be given of annual or regular meetings of the Board of
Directors. Motice of each special meeting of the Board shall be given to each
director either by mail two days prier to the meeting or by telegram, written message
or onlly o the director one day prior to the meeting.

Matice of a meeting of the Board of Directors need not be given to any
director who submits a signed waiver of notice whether before or after the meeting,
or who attends the mecting without protesting, prior thereto or at its commencement,
the lack of notice to him.

A notice, or waiver of notice, need not specify the purpose of any meeting of
the Board of Directors.

A majority of the directors present, whether or not a quorum is present, may
adiourn any meeting to another time and place.

SECTION 6. Newly Created Directorships and Vacancies. Newly
created directorships resulting from an increase in the number of directors and
vacancies oocurring in the Board of Directors for any reason except the removal of
directors by shareholders may be filled by vote of amajority of the directors then in
office, although less thana quorum exists. Vacancies occurring as a result of the
removal of directors by sharsholders shall be filled by the sharcholders. A director
electzd to fill 2 vacancy, unless elected by the shareholders, shall hold office until the
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next meeting of shareholders at which the election of directors is in the regular order
of business, and until his successor has been elected and qualified.

SECTION 7. Indemnification. Any person made, or threaiened to be
made, a party to any action or proceeding, whether civil or criminal, by reason of the
fact that he, his testator or intestate, is or was a director of officer of the Corporation
ar serves or served any other corporation in any capacity at the request of the
Corporation shall be indemnified by the Corporation, and the Corporation may
advance his related expenses, o the full extent permitted by law.

For purposes of this SECTION 7, the Corporation may consider the term
“Corporation” to include any corporation which has merged or consalidated into the
Corporation or of which the Corporation has acquired all or substantially all the
assets in a transaction requiring approval by the shareholders of the corporation
whose assels were acguired.

The foregoing provisions of this SECTION 7 shall apply in respect of all
alleged or actual causes of action accrued before, on or after September 1, 1963,
except that, as to any such cause of action which accrued before such date, the
Corporation may provide, and any person concemed shall be entitled to,
indemnification under and pursuant to any by-law or provision of the centificate of
incorporation of the Corporation, statutory provision, or principle of common law, in
effect prior to such date, all to the extent permitted by law:.

ARTICLE III
OFFICERS

SECTION 1. Officers. The Board of Directors, as soon as may be
practicable after the annual election of directors, shall elect 2 President, a Secretary
and 2 Treasurer, and fram time to time may elect or appoint such other officers as it
may determine, Any two or more offices may be held by the same person, except
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llu.thmepusonmaynﬂho]dthxoffmﬁufhﬁid:nimdw.mﬂmﬂl
of the stock of the Corperation is owned by one person.

SECTION 2. Term of Office and Removal. Ench officer shall hold office
fior the term for which he is elected or appointed, and until his successor has been
elected or appointed and qualified. Unless otherwise provided in the resolution of
the Board of Directors electing or appointing an officer, his term of effice shall
extend to and expire 8t the meeting of the Board following the next anmual meeting
of shereholders. A.n}'uﬂ'nﬁm}'hemn%ﬁdbfﬂwﬂmrd.ﬂlhwwﬂhﬂutumc,ﬂ

any time.

SECTION 3. Powers and Duties. The officers of the Corporation shall
hsw:mhauﬂiuﬁurmdperfommhduiuhihmmmmafth:wmﬁmh
asmybeprescrihadbyth:deofbimmuud,mmgmmmlmpucﬁhed.
they shall have such authority and perform such duties in the management of the
anﬁnn,whjeﬁmﬁgcmnulufmam»mmlhpmﬂnmmm
respective offices. Securities of other corporations held by the Corporation may be
voted by any officer designated by the Board and, in the absence of any such
designation, by the President, any Vice-President, the Secretary or the Treasurer.
The Board may require uny officer, agent or employee to give security for the
faithful performance of his duties.

SECTION 4. Books and Records. The Board of Directors may determine
whether and to what extent and st what times and places and under what conditions
and regulations any sccounts, books, records or ather documents of the Corporation
shall be open to inspection, and noe creditor, security holder or other person shall
have any right to inspect any accounts, books, records or other documents of the
Corporation except as conferred by statute or as so authorized by the Board.




SECTION 5. Checks, Notes, ete. All checks and drafts on, and
withdrawals from, the Corporation’s accounts with banks or other financial
institutions, and all bills of exchange, notes and other instruments for the payment af
money, drawn, made, endorsed, or accepted by the Corporation, shall be signed on
its behalf by the person or persons thereunto authorized by, or pursuant to resolution
of, the Hoard of Directors.

ARTICLE IV
FORMS OF CERTIFICATES

SECTION 1. Forms of Share Certificates. The shares of the Corporation
shall be represented by certificates, in such forms as the Board of Directors may
prescribe, signed by the Chairman or a Vice-Chairman of the Board or the President
or a Vice-President and the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer, and may be sealed with the seal of ihe Corporation o a facsimile
thereof. The signatures of the officers upon a certificate may be facsimiles if the
certificate is countersignad by a transfer agent or registered by a registrar other than
the Corporation or its employee. In case any officer who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such
afficer before such certificais is issucd, it may be issuod by the Corporation with the
same cffect as if he were such officer at the date of issue.

ARTICLE V
OTHER MATTERS

SECTION 1. Corporate Seal, The Board of Directors may adopt a
corporate seal, alter such seal at pleasure, and authorize it to be used by causing it ar
a facsimile 1o be affixed or impressed or reproduced in any other manner.

SECTION 2. Fiscal Year. The fiscal year of the Corporation shall be the
calendar year or such other period as may be fixed by the Board of Directors.




SECTION 3. Amendments. By-laws of the Corporation may be adopted,
amended or repealed by vote of the holders of the shares at the time entitled to vote
in the election of any directors. By-laws may also be adopted, amended of repealed
by the Board of Directors, but any by-laws adopted by the Board may be amended or
mpm]ndhyllndumimldmmﬁuedmmeﬂmmnashmimtmcpmﬁded.



BY—LAWS

OF

EASTMAN EODAK COMMUNICATTONS, THC.
(Formed under the laws of the State of New York)

ARTICLE I
SHAREHOLDERS

SECTION 1. Annual Meeling. A meeting of sharehclders
ghall be held annually for the election of directors and the trans-
action of other business on the second Tuesdoy in June, or. il il
be a public holiday, on the next succeeding business day.

SECTION 2. Special Meetings. Special meetings of (ha
shareholders may be called by the Board of Directors or, subject
to the cantrol of the Board, by the President and shall be called
by the Board upon the writlen request of the holders of record
of a majority of the outstanding shares of the Corporation en-
titled 1o vole at the meeting requested o be called.

SECTION 3. Place of Meetings. Meetings of shareholders -

shall he held at such place, within or witheut the Stale of New
York, as may be fixed by the Board of Directors. If no place is so
fixed, such maetings shall be held at the office of the
Corporation in the State of New York,

SECTION 4. Notice of Meeting. Notice of each meeting of
shareholders shall be given in writing and shall state the place,
date and hour of the meeling and the purpose or purposes for
which the meeting is called. Notice of & special meeting ghall in-
dicate thai il is being issued by or at the direction of the person
or persons calling or requesting the meeling.
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A copy of the notice of each meating shall be glven, person-
ally or by firs! class mail, not less than ten nor more than fifty
days before the date of the meeting, to each shareholder en-
titled 10 wole al such meaating. If malled, such notice is given
when deposited in the United Stales mail, with postage thereon
prepaid, directed to the shareholder at his address as il appears
on the recard of sharehalders, or, il he shall have filed with the
Secretery of the Corporation & written request that notices 1o
him he mailed to some other address, then directed to him al
such oiher address

When a meeting is adjourned 1o another time or place, i1
shall not be necessary to give any notice of the adjourned meet-
ing il the time and place to which the meeting is adjourned are
announced al the meeting a1 which the adjournment is taken,
and the adjourned meeting any business may be transacted that
migh! have been trensacied on the original date of the meeting.

SECTION 5. Walver of Notice, Notice of meeting need nni
he given (o any shareholder who submils a signed waiver of no-
tice, in person or by prosy, whether before or after the maeting
The attendance of any shareholder al a meeting, in person or by
proxyv, withoul prolesting prior o the conclusion of the meeling
the lack of nolice of such meating. shall constitute a waiver of
notice by him

SECTION 6. Qualification of Volers. Unless otherwise pro-
vided in the certificale of incorporation, every shareholder of
record shell be entitled 1o every meeting of shareholders 1o one
vole [or every share slanding in his name on the record of
shareholders.

Shares standing in the name of anather domestic or foreign
corporation of any type or kind may be voted by such officer,
agent or proxy as the by-laws of such corporation may provide,
or. in the absence of such provisions, as the board of directars of
such corporation may determine.




SECTION 7. Quorum of Shareholders. The holders of a ma-
jority of the sharas antitled to vole thereat shall constitute a quo-
rum al a meeting of shareholders for the transaction of any

business.

When a guorum is once preseni lo ofganize a maeling, it is
not broken by & subsequent withdrawal of any shareholders.

The shareholders who are present in person or by proxy
and who are entitled Lo vote may, by a majority of voles cast. ad-
journ the meeting despite the absence of a quorum.

BECTION 8. Proxies. Every shareholder entitied to vole ala
meeting of sharehalders or to express consent or dissen! without
a meeling may authorize another person or persons lo ac! for
him by proxy.

SECTION 8. Vole or Consent of Shareholders. Direclors
shall, except as otherwise required by law, be elected by & plu-
rality of the voles cast al a meeting of shareholders by the hald-
ers of shares entitled to vole in the election.

Whenever any corporate action, other than the election of
direciors, is 1o be taken by vote of the sharshaolders, it shall, ex-
eepl as otherwise required by law, be authorized by a majorily
of the voles cas! al a meeting of shareholders by the holders of
shares entitled 1o vole thereon.

Whenever shareholders are required or permitied o 1ake
any action by vote, such action may be laken without @ meeling
on written consent. selling forth the aclion so taken, signed by
the holders of all outstanding shares entitled to vote thereon.
Writlen consent thus given by the holders of all oulstanding
shares entitled 1o vola shall have the same effect as a unani-
mous vole of shareholders




ARTICLE I
BOARD OF [MRECTORS

SECTION 1. Power of Board and Qualification of Directors.
The business of the Corporation shall be managed by the Board
of Direciers. Each director shall be at less! twanly-one yaars of

Aga.

SECTION 2. Number of Direclors. The namber of directors
conslituting the entire Board of Direciors shall be the number.
not less than three, fixed from time to time by a majorin of the
1aial number of directors which the Corporation would have.
prior fo any increase or decrease, if there were no vacancies.
Until stherwise fixed by the directors, the number ol direcinrs
constituting the entire Baard shall be live.

SEGTION 3, Election and Term of Directers. Al each annual
maeting of shareholders. directors shall ba elected 1o hold office
unlil the next arnual meeting and until their successors have
lwen elecied and gualified,

SECTION 4. Quorum of Directors. One-third of the entire
Board of Diractars shall contitute & guerum for the transaction
of husiness,

SECTION 5. Mestings of the Board, An annual meeting of
the Board of Directors shall be held in each year prompily after
the annual meeling of shareholders. Regular meetings of the
Board shall be held at such times as may be fixed by the Board.
special mectings of the Board may be held al any time wpon the
call of the President, the Secretary or any two direclors.

Meetings of the Board of Directors shall be held at such
places as may be fixed by the Board for annual and regular
meetings and in the notice of mesting for special meetings. If no
place is so fixed. meetings of the Board shall be held at the of-
fice of the Corporation in Rachester, Monroe County, New
York




Any action required or permitied lo be taken by the Beoard
or any committee thereof may be taken without a meeting if all
members of the Board or the committee consent in writing 1o the
adoption of & resolution suthorizing the action. The resolution
and the written consents thereto by the members of the Board or
committee shall be filed with the minutes of the proceedings of
{he Board or committee.

Any one or more members aof the Board of Directors or any
commitiee thereof may participate in a meeting of such Board or
committee by means of a conference telephone or similar om-
munications equipment allowing all persons participating in the
meeting 1o hear each other at the same time. Participation by
such means shall constitute presence in person 2l & meeting.

Mo notice need be given of annual or regular meetings of
the Board of Directors. Notice of each special meeting of the
Board shall be given to each director either by mail two days
priar 10 the meeting or by lelegram, wrillen message or orally lo
the direcior one day prior lo the meeting,

Natice of a meeting of the Board of Direclors need not he
given 1o any director whe submils a signed waiver of notice
whelher before or after the meeting, or who gitends the meeling
withoul protesting, prior thereto or al its commencement, (he
lack of notice 1o him. )

A notice, or waiver of notice, need not specily the purpose
of any meeting of the Board of Direciors.

A majority of the directors present, whether or nol 8 quo-
rum is present, may adjourn any meeting to another time and

nlace.




SECTION & Newly Created Directorships and Vacancies,
MNewly created directorships resulting from an increase in the
number of directors and vacancies occurring in the Board of
Directors for any reason excepl the removal of directors by
shareholders mav be filled by vole of a majority of the direclors
then in office. although less than & querum exists. Vacancies oc-
curring as a result of the removal of directors by shareholders
shall be filled by the shareholders. A director elected 1o fill a
vacancy, unless elecied by the shareholders, shall hold office
unlil the next meeting of shareholders a1 which the election of
directors is in the regular order of business, and unltil his succes-
sor has been elecied and qualified.

SECTION 7. Indemnification. Any person made. or threal-
ened 1o be made, a party 1o any action or proceeding whether
civil ar eriminal, by reason of the [act that he, his 1estator or in-
lestate, is or was a direclor or officer of the Corporalion nr
serves or served anv other corporalion in any capacily al the
request of the Corporation shall be indemnified by the
Corporation, and the Corporation may advance his related ex-
penses, o the full exten! permitied by law.

For purpeses of this SECTION 7, the Corporation may con-
sidder the lerm “Corporalion” 1o include any corporation which
has merged or consolidatad into the Corporation or of which the
Corporation has acguired all or substentially all the assels in &
transaclion requiring approval by the shareholders of the corpo-
ratfon whose assels were scquired.

The foregoing provisions of this SECTION 7 shall apply in
respec! of all alleged or actual couses of action accrued before.
on or afler Seplember 1, 1963, excepl thal, as to any suth cause
of action which acerued before such date, the Corporation may
provide. and anv person concerned shall be entitled 1o, idemni-
fication under and pursuant to any bv-law or provision of the
certificale of incorporalion of the Corporation, statutory provi-
sion, or principle of common law, in effect pricr 10 such date, all
1o the extent permitied by law.




ARTICLE 111
QFFICERS

SECTION 1. Officers. The Board of Directors, as soon as
may be practicable after the annual election of directors. shall
elect a President, a Secretary and a Treasurer, and from tme 1o
lime may elaci or appoint such other afficers as {1 may dater-
mine. Any twe or mare oflices may be beld by the same person,
excepl thai the same parson may nol hold the offices of
President and Secrelary, wnless all of the slock of the
Caorparation is owned by one person.

BECTION 2. Term of Oifice and Removal, Each officer shall
hold office for the term for which he is elected or appointed.
and wntil his succassor has beaen elecied or appoinied and qual-
ified. Unless otherwise provided in the resolution of the Board
of Direclors elecling or appointing an afficer, his term of office
shall exiend 10 and expire ol the meeling of the Board following
the next annual meeling of shareholders. Any officer may be re-
maoved by the Board, with or without cause, at any time.

BECTION 3. Powers and Duties. The officers of the
Corporalion shall have such authority and perform such duties
in the managemen! of the Corporation, 8s may be prescribed by
the Board of Directars and. 1o the extent nol so prescribed. they
shall have such authority and perform such duties in the man-
agemenl of the Corporation, subject 1o the control of the Board,
as generally periain o their respective cffices. Securilies of
other corparalions held by the Corporation may be vated by any
officer designaled by the Board and, in the absence of any such
designation. by the President, and Vice-President, the Secrelary
or the Treasurer. The Board may require any officer, agenl or
emplavee to give security far the faithiul performance of his
dufies.




SECTION 4. Bocks and Records. The Board of Direclors
may determine whether and to what extent and et what times
and places and under wha! conditions and regulations any ac-
counts, books, records or other documenie of the Corporation
shall be open to inspection. and no ereditor, security holder or
other person shall have any right to inspect any accounts, books,
records or other documents of the Corporation as except as con-
ferrad by steiule or as so authorized by the Board.

SECTION 5. Checks, Notes, ete. All checks and drafts on,
and withdrawals from, the Corporation’s accounts with banks or
nther financial institulions, and all bills of exchange, noles and
other insiruments for the payment of money, drawn. made, in-
dorsed, or eccapied by the Carporation, shall be signed on its
hekall by the person or persons thersunto authorized by, or par-
suanl to resalution of, the Board of Direciors,

ARTICLE IV
FORMS OF CERTIFICATES

SECTION 1. Forms of Bhare Certlficates. The shares of tha
Corporatinn shall be represanied by certificates, in such forms
as the Board of Directors mey prescribe, signed by the
Chairman or a Vice-Chalrman of the Board or the Prasident ora
Vice-Presiden! and the Secralary or an Assislant Secretary or
the Treasurer or an Assisiant Treasurer, and may be sealed with
Ihe geal of the Corporetion or o lacsimile thereel The sigra-
tures of the afficers upon & certificate may be [ecsimiles if the
certificale is counlersigned by a transfer agen! or registered hy
@ registrar alher than the Corporalion or ils emplovee. In case
any officer who hes signed or whose fecsimile signalure has
been placad upon a certificate shall have ceased 1o be such offi-
cer before such certificate is fssved, it may be issuad by the
Corporalion with the same effect as if he were such officer al
the date of issue




ARTICLE V
OTMER MATTERS

SECTION 1. Corporate Seal. The Board of Directors may
adopt a corporate seal, alter such seal al pleasure, and , avthor-
ize It to be used by ceusing it or & facsimile 1o be affined or im-
prassed or reproduced In any olher manner

SECTION 1. Fiscal Year, The fiscal year of the Corporation
shall be the calendar year or puch ather period as may be fixed
by the Board of Directors,

SECTION 3. Amendments. By-laws of the Cerporation may
be adopled, amended or repealed by vole of the holders of the
shares 81 the time entitled to vote in the election of any direc-
iors, By-laws may alsa be adopied, emended or repraled by the
Board of Directors, but sny by-law sdepted by the Board may be
amended or repealed by the shareholders entitled to vole
iherean es hereinabove provided
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EXHIBIT B

BYLAWS
OF

LASER EDIT, INC.,
a California corporation

ARTICLE 1 - OFFICES

Section 1. The principal executive office of Laser Edit, Inc. (the "Corporation”)
shall be at such place inside or outside the State of California as the Board of Directors may
determine from time to time.

Section 2. The Corporation may also have offices at such other places as the Boand
of Nirectors may from time to time designate, or s the business of the Corporation may require.

ARTICLE 11 - SHAREHOLDERS' MEETINGS

Section 1. Agpual Meetings. The annual meeting of the shareholders of the
Corpumi-onﬁtﬂu:eledimofdirmmmmocmdll:-nsewhusatumampir:mdfurﬂmtrmﬁoﬂ
of such other business as may properly come before the meeting shall be held at such place and at
smhﬁmcasmaybeﬁxdﬁumﬁmutuﬁmehyfheﬂomdcfnmmdsmdinthenuﬁmufﬂla
mecting, If the annual meeting of the sharcholders be not held as herein prescribed, the election of
directors may be held at any meeting thereafter called pursuant to these Bylaws.

Section 2. Special Meetings. Special meetings of the shareholders, for any purpose
whatsoever, unless otherwise prescribed by statute, may be called at any time by the Chairman of
{he Board, the President, or by the Board of Directors, or by one or more sharcholders holding not
less than ten percent (10%) of the vating power of the Corporation.

Section 3. Place. All meetings of the shareholders shall be at any place within or
without the State of California designated by the Board of Directors or by written consent of all the
persons entitled to vote thereat, given cither before or afier the meeting. In the absence of any such
designation, shareholders’ meetings shall be held at the principal executive office of the
Corporation.

~ Section 4. Motice. Notice of meetings of the sharcholders of the Corporation shall
be given in writing to each shareholder entitled to vote, either personally or by first-class mail
{unless the Corporation has 500 or more shareholders determined as provided by the California
Corporations Code on the record date for the meeting, in which case notice may be scat by third-
class mail) o other means of written communication, charges prepaid, addressed to the sharcholder
at his address appearing on the books of the Corporation ot given by the shareholder to the
Corporation for the purpose of notice. Notice of any such meeting of shareholders shall be sent to
each shareholder entitied thereto not less than ten (10) (or, if sent by third-class mail, thirty (30)) nor
more than sixty (60) days before the meeting. Said notice shall state the place, date and hour of the
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meetingand, (1} in the case of special mectings, the genesal nature of the business to be transacted,
and no other business may be transacted, or (2) in the case of anmual meetings, those matiers which
the Board of Directors, st the time of the mailing of the notice, intends o present for action by the
sharsholders, but subject to Section 601(f) of the California Corporations Code any proper matter
may be presented at the meeting for sharcholder action, and (3) in the case of any meeting at which
direstors are to be elected, the names of the nominees intended at the time of the mailing of the
notice o be presented by management for election,

Section 5. Adjoumed Meetings. Any shareholders' meeting may be adjoumed from
time to time by the vote of the holders of a majority of the voting shares present at the meeting
cither in person or by proxy. Netice of eny adjourned meeting need not be given unless a meeting is
adjourned for forty-five (45) days or more from the date set for the criginal meeting,

Section 6. Quorum. The presence in person ot by proxy of the persons entitled to
vote a majority of the shares entitled to vote at any mecting constitutes a querum for the transaction
of business. The shareholders present at a duly called or held meeting at which & quorum is present
may continue to do business until adjounment, notwithstanding the withdrawal of enough
Mddmbmlmmaqmmifmmnw[oﬂmmwjm)lswmd
by at least a majority of the shares requined 1o constitute a quoram.

In the sbsence of a quorum, any meeting of sharcholders may be adjourned from
time to time by the vote of a majority of the shares, the holders of which are either present in person
or represenied by proxy thereal, but no other business may be transacted, except as provided above,

Section 7. Shareholder Action by Written Consent. Any action which may be taken
at any meeting of shareholders may be taken without a meeting and without prior notice, if a
consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding
shares having not less than the minimum number of votes that would be necessary to authorize or
take such action at a mesting at which all shares entitled to vote therson were present and voted;
provided, however, that (1) unless the consents of all shareholders entitled to vote have been
solicited in writing, notice of any shareholder approval without 2 meeting by less than unanimous
written consent shall be given as required by the California Corporations Code, and (2) directors
may not be elected by written consent except by unanimous written consent of all shares entitled to
volte for the election of directors.

Any written consent may berevoked by a writing received by the Secretary of the
Corporation prior to the time that written consents of the number of shares required o authorize the
proposed action have been filed with the Secrelary.

Section 8. Waiver of Motice. The transactions of any meeting of shareholders,
however ealled and noticed, and whenever held, shall be as valid as though had at 2 meeting duly
held after reguler call and notice, it a quorwm be present cither in person or by praxy, and if, either
before or affer the meeting, sach of the persons entitled 1o vote, not present in person or by proxy,
signs a written waiver of notice, or 2 consent o the holding of the meeting, or an approval of the
minutes thereof. All such waivers, consents, or approvals shall be filed with the corporate records
or made a part of the minutes of the meeting.
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Section 9. Voting. The voting at all meetings of shareholders need not be by ballot,
but any qualified sharcholder before the voting begins may demand a stock vote whereupon such
stock vote shall be taken by ballot, each of which shall state the name of the shareholder voting and
the number of shares voted by such shareholder, and if such ballot be cast by a proxy, it shall also
state the name of such proxy.

At any meeting of the shareholders, every shareholder having the right 1o vote hall
be entitled o vole in persan, or by proxy appointed in & wiiting subscribed by such shareholder and
bearing a date not more than cleven months prior to sasd meeting, unless the writing states that il is
imevocable and satisfies Section 705(e) of the California Corporations Code, in which event it is
irrevocable for the period specified in said writing and sxid Seetion 705(c).

Section 10. Record Dates. In the event the Board of Directors fixes a day for the
determination of shareholders of record entitled to vote as provided in Section | of Article V of
these Bylwws, then, subject to the provisions of the General Corporation Law of the State of
California, only persons in whose name shares entitled 1o vole stand on the stock records of the
Corporation at the close of business on such day shall be entitled to votc.

If no record date is fixed:

The record date for determining sharcholders entitled to notice of or to vote at a
meeting of shareholders shall be at the close of business on the business duy next preceding the day
nolice is given or, if notice is waived, al the close of business on the business day next preceding the
day on which the mesting is held;

The record date for determiring sharcholdars entitled 1o give consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is necessary,
shall be the day on which the first written consent is given; and

The record date for determining shareholders for any other purpose shall be at the
dmufhﬂmmmemymwmmmemmﬁfnhmmmmmw.
or the 60th day prior to the date of such other action, whichever is laler.

A determination of sharcholders of record entitled to notice of or 1o vote a1 a meeting
of shareholders shall appiy 1o any adjournment of the meeting unless the Board of Directors fixes a
new record date for the adjoumed meeting, but the Board of Directors shall fix a new record date if
the meeting is adjoumned for more than forty-five (45) days.,

Section 1 1. Cumulative Voting for Elcction of Directors. Provided the candidate's
name has been placed in nominaion prior to the voting and one or more shareholders has given
notice at the meeting prior to the voting of the shareholder's intent to cumulate the sharcholder's
votes, every shacholder entitled to vote a1 any election for dircetors shall bave the right to cumulate
such shareholder's voles and give one candidate 3 number of votes equal to the number of directors
to be clected multiplied by the number of votes to which the shareholder's shares are normally
entitled, or distribute the sharcholder's votes on the same principle among 2s many candidales as the
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shareholder shall think fit. The candidates receiving the highest number of voles of the shares
entitled to be voted for them up to the number of dircctors 1o be elected by such shares ars clocted.

CLEII - D

Section 1. Powers. Subject to any limitations in the Articles of Incorporation or
m:Bﬁm:mepmﬁ:hnam:Califmdammmﬁummmmun
wm«mmmammm.mmmmaﬁahwfwmmmbe
wwulmpmmubemmby,mmmmmmmMor
Diirectors. The Board of Directors may delegate the management of the day-to-day operation of the
business armwﬂmmammmtw}r«o&mmmm the business
und affairs of the Corporation shall be managed and all corporate powers shall be exercised, under
the ultimate direction of the Board of Directors.

Section 2. Number, Tenure and Oualifications. Except s set forth hercin, the
authorized number of directors of the Corporation shall be not less than three (3) and ot more
than ten (10), unti] changed as authorized by this Section 2, except as set forth herein. The cxact
number of directors of the Corporation within the range set forth in the preceding sentence may
beclmngndF:umﬂmmﬁmehyaruolmimdﬂynduﬂedwmehwdufnimmmhutshﬂl
initilly be one (17 if there is only one (1) shareholder of the Corporation, two (2) if there are
only two (2) shareholders of the Corporation, and three (3) if there are three (3) o more
sharcholders of the Corporation, Direstors need not be shareholders of the corporation, No
reduction of the authorized number of directors shall have the effect of removing any director
before his or her term of office expires.

Diirectors shall hold office until the next annual meeting of shareholders and until
their respective successors are elected. [f any such annual meeting is not held, or the directors are
not elected thereat, the directors may be clected at any special meeting of shareholders held for that
purpose.

Section 3. Regular Mectings. A regular anmual meeting of the Board of Directors
shall be held without other natice than this Bylaw immediately after, and at the same place as, the
annual meeting of shareholders. The Board of Directors may provide for other regular mestings
from time 1o time by resolution.

Section 4. Special Mectings. Special meetings of the Board of Directors may be
caliudatanyﬁmchym:l:haimmu[Lbstd,mmPruﬁdmtwmmeMMorm
Secretary or any two directors, Written notice of the time and place of al] special meetings of the
Board of Directors shall be delivered personally or by telephone, including a voice messaging
munnrwwmmmmhﬂ&ﬁwmmdmmmmwmh
facsimile, electronic mail or olther electronic means to cach director at least forty-eight (18) hours
before the meeting, or sent 1o each director by first-class mail, postege prepaid, at least four (4) days
before the meeting. Such notice need not specify the purpose of the mesting. Notice of any
mesting of the Board of Directors need not be given to any director who signs a watver of notice,
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whether before or after the meeting, or who atterds the meeting without protesting prior thereto of
at its commencement, the lack of notice to such director.

Section 5. Place of Mestings. Mextings of the Board of Dircctors may be held at
any place within or without the State of California, which has besn designated in the notice, or if not
stated in the notice or there is no notice, the principal executive offics of the Corporation or &s
designated by the resolution duly adopled by the Board of Directors.

Section 6. Participation by Telephone. Members of the Board of Directors may
participate in a meeting through use of conference telephone, electronic video screen
communication, or other communications cquipment, Participation in a meeting through use of
conference telephone constitutes presence in person at the meeting as long as all members
participating in such meeting can hear one another. Pasticipation in a meeting through the use of
electronic video screen communication or ofher communications equipment (other than conference
telephone) constitutes presence in person at that mesting if all of the following apply: {a) each
member participating in the meeting can communicate with all of the other members concumently,
{b}mhmmhwismﬂdﬂwmufpmﬁﬁpﬂingmﬂmmbdnmﬂmmwnim,
mdndirg.uiuwﬂlhﬂjuﬁmﬂmwpadvmmmmtohhmmobjmmamm
action Lo be taken by the Corporation, and (¢) the Corporation adopts and implements some means
of verifying that (i) a person participating in the meeting is a director or other person entitled to
participate in the Board of Directors meeting, and (ii) all actions of, or votes by, the Board of
Directors are taken or cast only by the directors and not be persons who are not directors.

Section 7. Cuonim. A majority of the Board of Directors shall constitute a quorum
at all meetings. In the absence of a quorum a majority of the directors present may adjourn any
meeting to another time and place. if'a meeting is adjourned for more than 24 hours, notice of any
ujmmmm«ﬁmmpamdmumgmmwmmormmmmgm
the directors who were not present at the time of adjournment.

Section 8. Aclion at Mesting, Evuyadnrdnﬁsimdonemmdcbynumjuﬁlyof
ﬂmdimnnpmnﬂnmingdulyhdduu'h&dllq\mmmilprmmlislhtmofthcﬂwdﬂf
Directors, Amuﬁngalwhid‘nqﬂmmismiﬁﬂhfwwmymminmmmbuﬁmm{-
withstanding the withdrawal of directors, if any action taken is approved by at least a majority of the
required quorurn for such meeting.

Section 9. Waiver of Notice. The transactions of any meeting of the Board of
Directors, however called and noticed or wherever held, are as valid as though had at a meeting, duly
held after regular call and notice if & quorum is present and if, either before or after the meeting,
each of the directors not present signs a written waiver of notice, a consent to halding the meeting,
or an approval of the minutes therecf, All such wiivers, consents and approvals shall be filed with
the corporate records or made a pari of the minutes of the meeting.

Section 10, Action Without Mesting. Any action required or permiied to be taken

by the Board of Directors may be taken without a meeting, if all members of the Board of Directors
individually or collectively consent in writing to such action. Such written consent or consents shall
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be filed with the minutes of the proceedings of the Board of Directors. Such action by written
consent shall have the same force and effect as a unanimous voleof such directors.

Section 11. Removal. The Board of Diirectors may declare vacant the office of 2
director who has been declared of unsound mind by an order of court or who has been coavicied of
a felony.

The entire Board of Directors or any individual director may be removed from office
without cal.scb;ramlznfdmﬂmldmml&ng:nujmﬂyﬂfﬂuwmmﬂmﬂmﬁﬂdnm
a1 an election of directors; provided, m,mmmmnuwnfnmism
noimlividmldimm:muyb:mmdﬂm&nwcﬂqﬁmtmul.mmﬂmﬁmm
writing to such removal, would be sufficient to eleet such director if voted cunulatively at an
election at which the same total number of votes cast were cast (or, if such action is taken by writtcn
nm:smgﬂmm:smﬁuudwmwmwmi]mdthmhmmbwq?mmﬂmﬁmdnﬁ:
time of the director's most recent election were then being elected.

In the event an office of a director is so declared vacant or in case the Board of
D&msmuwnmmmdnaummwmw,wdmﬂybedmdudwme
meeting,

Section 12, Resignations. Any director may resign effective upen giving writlen
notice 1o the Chairman of the Board, the President, the Secretary or the Board of Directors of the
Corporation, unless the notice specifies a later time for the effectiveness of such resignation. If the
msinmiuniseffwiveuaﬁmmﬁmn.nsumurmaybedwtdhmhoﬁwwhmﬁe
resignation becomes effective.

Section 13, Vagngies. Except for a vacancy created by the removal of a director, all
vacancics in the Board of Directors, whether caused by resignation, death or otherwise, may be
filled by a majocity of the remaining directors or, if the number of directors then in office is less than
& quarum, by (#) the unanimous Writlen consent of the directors then in office, (b) the affirmative
vote of a majority of the directors then in office a a mesting held pursuant to notice or waivers of
notice complying with Califomia Corporations Code Section 307, or (<) a sole remaining director,
and each director 50 elected shall hold office until his successor is elected at an annual, regular or
special meeting of the sharcholders. Vacansics weated by the remeval of o director may be filled
only by approval of the sharcholders. The sharcholders may elect a director at any time 1o fill any
vacancy not filled by the directors, Any such election by written consent requires the consent of a
majority of the outstanding shares entitled to vote.

Section 14, Compensation. Mo stated salary shall be paid directors, as such, for
their services, tut, by resolution of the Board of Directors, a fixed sum and expenses of attendance,
if any, may be allowed for sttendance a1 each regular or special meeting of such Board; provided
that nothing herein contained shall be constrzed to preclude any director from serving the
Corporation in any other capacity and rectiving compensation therefor. Members of special or
gmﬁngmimmmmhwdlﬂemmﬁmﬁrwwdhgmmmimmm
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Section 15. Conunittees. The Board of Directors may, by resolution adopted by a
majority of the authorized number of directors, designate one or more committees, each consisting
of two or more directors, to serve at the pleasure of the Board of Directors. The Board of Directors
may designate one or more directors as altemnate members of any committee, who may replace any
absent member at any meeting of the committee. The appointment of members or altemate
members of a committee requires the vote of a majority of the authorized number of directors. Any
such committee, to the extent provided in the resolution of the Board of Directors, shall have all the
authority of the Board of Directors in the management of the business and affairs of the Corpor-
ation, except with respect to (a) the approval of any action requiring shareholders' approval or
approval of the outstanding shares, (b) the filling of vacancies on the Board of Directors or any
committee, (c) the fixing of compensation of directors for serving on the Board of Directors or any
committee, (d) the adoption, amendment or repeal of Bylaws, (¢) the amendment or repeal of any
resolution of the Board of Directors which by its uprmamisnotmmw\dableonepealnhle.
(f) 2 distribution to shareholders, except at a rate ot in a periodic amount or within a price range
dm:miwdbyﬂm&wdofmmmmd{g}ﬂmappommofmmmuﬁm Board of
Directors or the members thereof.

ARTICLE IV - OFFICERS

Section 1. Mumber and Term. The officers of the Corporation shall be a Chairman
uflhcBnm'dura]‘rﬁidem.orboﬂ;a&euﬂmymdaﬂﬁefﬁnﬂmialoﬁw,a]lnf“ﬁdlamﬂbe
chosen by the Board of Directors. In addition, the Board of Directors may appoint such other
ufﬁcersasmaybcdemwd:xpadianfurthcpmpamnduuofﬂlchmhmaﬂhempumim,mh
ofwhomshl]]hawmmhaulhoﬁtyamipcrﬁ:rmsuchduﬁﬂn;ﬂlﬂﬁmrdbfﬁmtﬂfﬂmayﬁumﬁmc
to time determine. The officers to be appointed by the Board of Directors shall be chosen annually
atthemgulrmaﬂingnfﬂwﬂnmdofDimumstnﬂerthnammlnwuﬁngofahmdmldmanﬂ
shall serve at the pleasure of the Board of Directors. If officers are not chosen at such meeting of
the Board of Directors, they shall be chosen as soon thereafter as shall be convenient. Each officer
shall hold office until his successor shall have heen duly chosen or until his removal or resignation.

Section 2. Inability 1o Act. In the case of absence or inahility to act of any officer of
the Corporation and of any person herein suthorized to act in his place, the Board of Directors may
&omﬁm:tuii:mddegatcﬂmpnwmorduﬁmofsmhafﬁmmm}'uﬂm'mﬁuer.orauydi:mur
or other person whom it may select.

Section 3. Removal and Resignation. Any officer chosen by the Board of Directors
may be removed al any time, with or without cause, by the affirmative vote of a majority of all the
members of the Board of Directors.

Any officer chosen by the Board of Directors may resign at any time by giving
written notice of said resignation to the Corporation. Unless a different time is specified therein,
such resignation shall be cffective upon its receipt by the Chairman of the Board, the President, the
Secretary or the Beard of Directors,
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Seetion 4. Vecancics. A vacancy in any office because of any canse may be filled
by the Board of Directors for the unexpired portion of the term.

Sectisn 5. Chairman of the Board. The Board of Directors shall appoint one of its
members to be the Chaimman to serve at the pleasure of the Board of Directars. 1f appointed, the
Cha‘rman shall preside at all meetings of the Board of Directors.

Section 6. President. The President shall be the peneral manager and chief
executive officer of the Corporation, subject to the contrel of the Board of Directors, and as such
shall preside at all meetings of shareholders, shall have general supervision of the affairs of the
Corporation, shall sign or countersign or authorize another officer to sign all certificates, confracts
and other instruments of the Comporstion as authorized by the Board of Directors, shall make reports
to the Board of Directors and sharcholders, end shall perform all such other duties as are incident to
such office or are properly required by the Board of Directors.

Section 7. Vice Presidert. In the absence of the President, or in the event of such
officer's death, disability or refusal to ac, the Vice President, or in the event there be more than one
WVice President, the Vice Presidents in the order designated at the time of their selection, or inthe
ahsmueufamh:lmignm!iumﬂ\mh&murdnuf'ﬂ:ﬁrsdwﬁu.shallpﬁfamﬂnd.ﬂimof
President, and when so acting, shall have all the powers and be subject to all restrictions upon the
President. Each Vice President shall have such powers and discharge such dutics as may be
assigned from time 1o time by the President or by the Board of Directors.

Section 8. Secretary. The Secretary shall sec that notices for all meetings are given
in accordance with the provisions of these Bylaws and as required by law, shall keep minutes of all
meetings, shall have chirge of the seal end the corporate books, and shall make such reports and
perionm such other duties as are incident to such office, or as are properly required by the President
or by the Board of Directors.

The Assistant Secretary or the Assistant Secretaries, in the order of their seniority,
shall, in the absence or disability of the Secretary, or in the event of such officer’s refusal to act,
perform the duties and exercise the powers and discharpe such duties as may be assigned from time
to time by the President or by the Board of Directors.

Section 9. Chief Fipancial Officer. The Chief Financial Officer may also be
designated by the alternaic title of "Treasurer.” The Chief Financial Officer shall have the custody
of all moneys and securities of the Corporation and shall keep regular books of acoount. Such
officer shall dishurse funds of the Comporation in payment of the just demands against the
Corporation, or as may be ordered by the Board of Directars, taking proper vouchers for such
dishursements, and shall render to the Board of Directors from time to time as may be required of
such officer, an account of all transactions as Chicf Financial Officer and of the financial condition
of the Corporation. Such officer shall perform all duties incident to such office or that are properly
required by the President or by the Board of Directors, [f required by the Board of Directors, the
Chief Financial Officer shall give the corporation a bond (which shall be renewed every six years)
in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the
faithful performance of the duties of his office and for the restoration 1o the corporation, in case of
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his desth, resignation, retirement or removal from office, of all books, papers, vouchers, money and
omgwﬂmmmmmmmmwmmmmmmmmpmﬁm

The Assistant Treasurer o the Assistant Treasurers, in the onder of their seniority,
shall, in the absence or disability of the Chief Financal Officer, or in the event of such officer’s
refissal to act, perform the duties and exercise the powers of the Chief Financial Officer, and shall
nave such powers and discharge such dutics as may be assigned from time to time by the President
or by the Board of Directors.

Section 10. Salaries. The salaries of the officers shall be fixed from time to time by
the Board of Directors and 1o officer shall be prevented from receiving such salary by reason of the
fact that such officer is 2lso a director of the Corporation.

Section 11, Officers Holding More Than Ope Office. Any two or more offices may
be held hymmmbutmommmdepmwuifywmm
more than one capacity.

Section 12. Approval of Loan tp Officers. The Corporation may, upon the approval
of the Board of Directors alone, make loans or money or property 1o, or guarantee the obligations
of, any officer of the Corporation or its parent or subsidiary, whether or not a director, or adopt an
employee benefit plan or plans nnhurﬁngmnhloamumﬁmmﬁddmﬁ}hﬂuudof
Directors determines that such a loan or guaranty or plan may reasonably be expected 1o benefit the
Corporation, {if) the Corporation has cutstanding shares held of record by 100 o mare persons
{determined as provided in Section 605 of the California Corporations Code) on the date of
approval by the Board of Directors, and (jii) the approval of the Board of Directors is by a vote
sufficient without counting the vote of any interested director or directors.

ARTICLE V - MISCELLANEOUS

Section 1. Record Date and Closing of Stock Books. The Board of Dircstors mey
fix a time in the future a5 o record date for the determination of the shareholders entitled to notice of
and to vole at any meeting of sharekolders or entitled to receive payment of any dividend or
distribution, or any allotment of rights, or to exercise rights in respect to any other lawful action.
The record date so fixed shall not be more than sixty nor less then ten days prior to e date of the
meeting or event for the purposes of which it is fixed. When a record date is so fixed, only
shareholders of record 2t the close of business on that date are entitled 1o nofice of and to vole at the
meeting or to receive the dividend, distribution, or allotment of rights, or 10 exercise the rights, as
the case may be, notwithstanding any trumsfer of any shares on the books of the Corporation after
the record date.

The Board of Directors may close the books of the Corporation against transfers of
shares during the wholc or any part of a period of not more than sixty days prior 1o the daic of a
sharcholders’ meeting, the date when the right to any dividend, distribution, or allotment of rights
vests, or the effective date of any change, conversion or exchange of shares.
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Section 2. Stock Certificates. Ceertificates of stock shall be isswed in numenesl
mdumdmduhﬂdmhﬂdﬂllheaﬂﬂhdwamﬁmnﬂydeEmmrnf&uww
the Chairmun of the Board or the President or o Vice President, and the Chief Financial Officer ot
mmwmmﬂsﬁmsmw,mﬁﬁﬁmmmchDfﬁmuawmdbyM
sharcholder. Any orall of the signatures on the certificate may be facstmile. Prior to the due
pﬂmmhmﬁmﬂmufmﬁinmmmfamofmmmw
owrﬁshﬂlbeuw:duhpuwnudmi\ﬂymﬁundmmmﬂumﬁﬁmﬂmmd
otherwise 10 exercise all the rights and powers of an owner, cxcept as expressly provided otherwise
by the laws of the State of Californiz,

Section 3. Rgpresentation of Shat - L i
mrpnmﬁomm-diminmenmufﬂﬁsﬂnrpmmmbewwdﬁ
Mﬂunﬂybeﬂmimdmbdmfofﬂ:mpmﬁmbyﬁnw&mmmm
meﬁumﬁdmmmcmﬂwomm«msumummm,

Section 4. Fiscal Year. The fiscal year of the Corporation shall end on December
31 of cach year.

Section 5. Annual Reports. The Annusl Report to shareholders, described in the
Califorria Corporations Code, is expressly weaived and dispensed with.

Section 6. Amendments. Bylaws may be adopeed, amended, or repealed by the vote
ar the written consent of sharchalders entitled to exersise a majority of the voting power of the
Corporation. Subject io the right of shareholders to adopt, amend, or repeal Bylaws, Bylaws may be
MMmMurmquwmeMufmmmﬂmnﬂﬁwmﬂwf
&mgimﬂumﬂuﬂmdmmbuofﬁ:mnma?beaﬂoﬁadby&ﬂwﬂofﬂhmnqﬂyifm
Dﬂmpmﬁtmiﬂeﬁnﬁenmﬂbﬂufdhﬂmuﬂd&cﬁ;ﬂawmmmwmw
the Board of Directors changes the authorized number of directors within the limits specified in
these Bylaws.

Bection 7. Indemnification of Directors and Officers. The Corparation shall, to the
mﬁmamtmﬂinﬂ:wapﬂuﬂh&z%fmﬁam&hhﬂmﬁm
of its directors end officers against expenses (as defined in Section 317(3) of the California
Componations Code), judgments, finss, settlements, and other amounts actually and reascnably
incurred in connection with any precesding (as defined in Section 317(a) of the California
Oupmlﬁmu&dﬂ].ﬂhh&ghymofﬂi&ﬁlﬁﬂlﬂa:hpﬂwniswmmwﬁﬂr
Corporation. For purposes of this Article V, a "director” or "officer” of the Corporation includes
mpemm{ijwhnisnrwasadimuruiﬁworm:(:mpumﬁmﬁi)miawwm-i.uguﬂn
request of the Corporation as a director or officer of another Corporation, parinership, joint venture,
trust or other enterprise, o (i) whe was a director or officer of a Corporation which was a
predecessor Corporation of the Corporation of of another enterprise at the request of such
predecessor Corporation.

Section 8. [ndemnification of Others. The Corporation shall have the power, to the
extent and in the manner permitted by the California Corporations Code, to indemnify each of its
cmplu}emaulwm(owmndhmuﬂnfﬁm}aphatupm(mdeﬁndmsm
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317(a) of the California Corporations Code), judgmeats, fines, settlements, and other amounts
actually &nd reasonably incurred in connection with mypmmina.['udcﬁ:ndinwﬂmﬂ?[a)nf
u:mlimmh@mmcudc},misingbymno{wﬁdr.}m.tsudnpumnisormsmw
of the Comporation. For purposes of this Article V, an "employee” or "agent” of the Corporation
{other than a director or officer) includes any person (i) whe is or was an employee or zgenl of the
€mpnrat:iorn.{ii}u*|mkwmmmmmufmwﬁmummmmwnf
another Corporation, parinershup, joint venture, trust or other enterprize, or (i) who was an
employee or agent of a Corporation which was a predecessor Corporation of the Corporation or of
another enterprise at the request of such predecessor Corporation.
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EXHIBIT B

BY-LAWS
OF
LASER-PACIFIC MEDIA CORPORATION

ARTICLE]
STOCKHOLDERS

SECTION 1.1 Annual Megtings. An annual meeting of stockholders shall be held for
the election of directors at such date, time, and place either within ar without the State of
Delaware as may be designated by the Beard of Directors from time to time. Any other proper
business may be transacted at the annual meeting,

SECTION 1.2 Special Meetings. Special meetings of stockholders may be called at any
time by the Chairman of the Board, if amy, the Vice Chairman of the Board, if any, the President
or the Board of Directors, to be held at such date, time, and place either within or without the
State of Delaware as may be stated in the notice of the meeting.

. ings. Whenever stockholders are required o permitted to
uhmymiunnlnuctin;.awﬁmmﬁctn(menmﬁ:g:hnllbcgimwh‘thshllmm
plm.duemdhun-ot'lh:mtng,and.inltmcuseoiupmiummﬂwmwuupmpmm
for which the meeting is called. Unless otherwise provided by law, the written notice of any
mﬂingltullbegivmnmfewerﬂunlmmrmﬂ]m:ixlydiyshel’mlhedmofﬂ!m_:sting
to each stockholder entitled to vote at such mesting, If mailed, such notice shall be deemed to be:
givmwhmdepmimdintlwﬂrﬁmdSmmil.pmagpmaid,dimmdmﬂnstmkmmﬁ#
such stockholder's address as it appears on the records of the Corporation.

SECTION L4 Adjournments. Any meeting of stockholders, annual or special, may
adjwmﬁ‘omﬁntmﬁnnhmvmatﬂnsmmmﬂhﬁpﬂme.andnﬂimmdmh
gimafmsnchndjnumﬁnﬂtingifmiimmdph:uthﬂwfmmnmduﬂumﬁnglt
which the adjournment is taken. At the ndjourned mecting the Corporation may transact any
business which might have been transacted at the original meeting. If the adjournment is for
nmettuthhtydu:.nrll’aﬂarummiuummnlamwmmdd:wi:ﬁxdfm&mnd}m—md
meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled 1o
vote at the meeting.

SECTION 1.5 Quorum. At each meeting of stockholders, except where otherwise
provided by law o the certificate of incorporation or these by-laws, the holders of a majority of
the putstanding shares of each class of stock entitled to vote at the meeling, present in person or
representad by proxy, shall constitute a quorum. For purposes of the foregoing, two Or mome
classes or series of stock shall be considered a single class if the holders thereof are entited o
vote together as a single class at the meeting. In the absence of a quorum, the stockholders so
present may, by majority voie, adjourn the meeting from time to time in the manner provided by
Section 1.4 of these by-laws until a quorum shall attend. Shares of its own capital stock
belonging on the record date for the meeting to the Corparation of 1o another corporation, if a
majority of the shares entitled to vote in the election of directors of such other corparation is held,
directly or indirecily, by the Corporation, shall neither be entitled to vote nor be counted for
guorum purposes; provided, however, that the foregoing shall not limit the right of the
Corporation to vote stock, including but not fimited Lo its own stock, held by it in fiduciary
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capacity.

SECTION 1.6 Organizaticn. Meetings of stockholders shall be presided over by the
Chairman of the Board, if any, or in the abssnce of the Chaiman of the Board by the Vice
Chairman of the Board by the President, or in the absence of the President by a Vice President, or
in the absence of the foregoing persons by a chairman designated by the Board of Directors, or in
the abscnce of such designation by a chairman chosen at the meeting. The Secretary shall act as
secretary of the mecting, or in the absence of the Secretary by an Assistant Secretary, or in their
ahsence the chairman of the meeting may appoint any person (o 301 as secretary of the meeting.

SECTION 1.7 Voting: Proxies Unless otherwise provided in the cestificate of
incorporation, each siockholder entitled to vote at any meeting of stockholders shall be entitled to
oae vole for each share of vock held by such stockholder which has voting power upon the
matter in question. Bach siockholder entitled to vote at a mesting of stockholders of (o express
consent or dissent 1o corporate action in writing without a meeting may authorize another person
or persons to act for such stockholder by proxy, but no such proxy shall be voled or acted upon
after three years from its date, unless the proxy provides for a longer period. A duly executed
proxy ghall be imevocable if it states that il is imevoeable and if, and only as long as, it is coupled
with an interest sufficient in law to support an imevecable power. A stockholder may revoke any
procy that s nod brevocable by anending the meeting and voting in person or by filing an
instrument in writing revoking the proty or another duly execoted proxy bearing a Jater date witl
the Secretary of the Corporation. Voting at meetings of stockhalders need not be by written
ballot and need not be conducted by inspeciors unless the holders of 2 majority of the outstanding
shares of all elagses of stock entitled to vote therson present in person or by proxy ot such
meeting shall so determine. At all meetings of stockholders for the election of directors 8
plurality of the votes cast shall be sufficient to elect. With respect to other matters, unless
otherwise provided by law or by the cestificate of incorporation or these by-laws, the affirmative
wvote of the holders of 2 majority of the shares of all classes of stock present in person or
represented by prony ot the meeting and entitled to vote on the subject matter shall be the act of
the stockbolders. Where a separate vote by class is required, the affirmative vote of the holders
of a majority of the shares of each class present in persoa or repressnied by proxy at the meeting
shall be the act of such class, except as otherwise providad by Law or by the certificate of
:ncm'porabmahsebr-hu

E of Record. In order that
the Ewpomnm may dd:mu lhamddlnldnncnlﬂcﬁwmuu al’nr to vole at any mesting of
stockholders or any adjournment thereof, or 1o exp t to corporate action in writing

without a meeting, or entitled 1 reccive payment of any dividend or other distribution or
allotment of any righis, or entited 10 exercise any rights in respect of any change, conversion or
exchange of stock or for the purposs of any lawful action, the Board of Directors may fix, in
advance, v record date, which shall be not more than sixty nor fewer than ten days before the dae
of such meeting, nor mons than sixty days prior o any other action. If no record date is fixed: (1)
the record date for determining stockholders entitled to netice of o to vote at a mesting of
stockholders shall be at the closs of business on the day next proceding the day on which the
meeting is held; () the record date for detesmining stockholders entitled to express consent 1o

te action in writing without a meeting, when no prior action by the Board ks necessary,
shall be the day on which the first writlen consent is expressed; and (3) the record date for
determining stockbuolders for any other purpose shall be at the close of business on the day on
which the Board adopts the resolution relating thereto. A determination of stockholders of record
entitled to notice of or 10 vote at a meeting of stockholders shall apply 1o any sdjoamment of the
meeling: provided, however, that the Board may fix a new record date for the adjourned meeting

SECTION L9 List of Stockholders Entitled to Vote. The Secretary thall prepare and




make, at keact ten days before every mesting of stockholders, a complete list of the stockholders
entitled to vots at the meeting, arrunged in alphabetical order, and showing the address of each
sickholder and the number of shares registered in the name of each stockholder. Such list shall
be open to the examination of any stockholder, for any parpose germane io the meeting, during
ordinary business hours, for a period of at least ten days prior to the meeting, either at a place
within the city where the meeting is 1o be held, which place shall be specified in the notice of the
meeting, or, if not so spacified, at the place where the meeting i to be held. The list shall also be
pmd'tmdmdhplﬂhﬂumdphuulhmﬂhgdﬂngthem:lim:ﬂnmhnﬁmbc
inspected by mrﬂuc‘khl’.dsr wh is present.

in the certificate ulflmorpwl.m myu:mmquuudbylwwbeuhen at any annual or special
meeting of stockholders of the Corporation, or any action which may be taken at any annual or
special meeting of such steckholders, may be taken without & meeting, without prior notics and
without & vote, if 2 consent in writing, setting forth the action so taken, shall be signed by the
holders of all cutstanding shares entitled to vote therson.

ARTICLE II

BOARD OF DIRECTORS

SECTION 2.1 Posers; Number, Qualifications The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, excepl &5 may
be atherwize providad by law or in the certificate of incorporation. The number of Directors shall
ummamumm:smmmummmwwmm Directors
need ol b stockholders,

: £ i i oval; Vacancies. Bach
director shall Irlldol'ﬂ:e. urlﬂ mml mae:hls u’l‘mthﬂlden nﬂllﬂmndlnx "his clcction
and until his suceessor is elected and qualified or until his earlier resignation or removal. Any
director may resign at any time upon written notice 1o the Board of Direciors or to the President
or the Secretary of the Corporation. Such resignation chall take effect at the time specified
therein, and unless otherwise specified therein no acceptance of such resignation shall be
necessary 1o make it effective. Any dinsctor or the entire Board of Directors may be removed,
with or without caase, by the stockholders, The Board of Directors may fill vacancies and newly
cmuﬂdmmhwmlmﬁmwummammndmmad:mw&muw
other cause.

SECTION 2.3 Regular Meelings. Regular meetings of the Board of Directors may be
Iuldltmﬂl;plu-u within ar without the State of Dielaware and at such times as the Board may
from time to time determine, and if so determined notice thereof need ot be given.

SECTION 2.4 Special Mectings. Special meetings of the Board of Direclors may be
held at any time or place within or without the State of Delaware whenever called by the
Chairman of the Board, if any, by the Vice Chairman of the Board, if any, by the President or by
any two directors. The person or persons calling the meeting thereof shall give reasonable notice.

SECTION 2.5 Panicipation in Meslings by Conference Telephone Permitted. Unless
otherwise restricted by the centificaze or incorporation or these by-laws, members of the Board of
Directors, or any commitiee designated by the Board, may participate in @ meeting of the Board
or of such commities, as the case may be, by means of conference telzphone or similar
comamunications equipmeant by means of which all persons participating in the meeting can hear
cach other, and participation in a meeling pursuzni (o this by-law shall constituie prescnoe in
person al such meeting.




SECTION 2.6 Quonm; Vols Required for Action. At all meetings of the Baard of
Directors a majority of the entire Board shall constitute a guorum for the transaction of
business, At each meeting at which a quorum is presant, the vote of a majority of the
direciors present at the maeting shall be the act of the Board. In case at any meeting of
the Board a quorum shall not be prasent, the members of the Board present may
adjourn the meeting from time to tme until a quorum shall attend.

SecmoN 2.7 Quganization. Meetings of the Board of Directors shall ba presided
over by the Chairman of the Board, it any, or in the absence of the Chairman of the
Board by the Vies Chairman of the Board, il any, or in the absencs of the Vice Chalrman
of the Board by the President, or in their absence by a chalrman chosan at the meeting.
The Secretary, or in the absance of the Secratary an Assistant Secretary, shall act as
sacratary of the moating, but in the absence of the Secretary and any Assistant
Mﬁwhﬁnimdhmﬂmmr%tmmipadumdm
meet

SECTION 2.8 ACt . Unless otherwise restricted
by the carificats of Wpu'ahonummw-mm angrad‘-nnrnqumdnrpwnmdwba
taken atl any meeting ol the Board of Direclors, or of any comimities thereof, may be
takan without a meeting if all members of the Board or of such commiktee. as the case
may be, consent therele in writing, and the writing or writings are filed with the minules
of proceedings of the Board of commitiee.

ARTICLE Il
Commitiees

Secmion 3.1 Committees. The Board may, by resolution, appoint such
committees as it shall deam necessary. Any such commities, o the extent provided in
the resolution of the Board, shall have and may exercise all the powers and authority of
the Board in the management of the business and affairs of the corporation and may
authorize the seal of the Corporation to be affixed 1o all papers which may reguire it; but
no such commities shall have power or authority in reference to amending the cenificate
of incorporation, adopting an agreament of menger of consolidation, recommending to
the stockholders the gale, leasa or exchange of all or substantially all of the
Corporalion's property and assets, recommanding to the stockholdars a dissolution of
the Comporation o a revocation of dissolution, removing or indemnifying directors or
amaending these by-laws; and no such committes shall have the power er authority to
declare a dividend or to authorize the issuance of stock,

SECTION 3.2 Committed Aules. Uness the Board of Directors otherwise
provides, each committee designated by the Board may adopt, amend and repeal rules
for the conduct of its business. In the absence of a provision by the Board or a provision
in the rules of such commitiee to the contrary, & majority of the entire authorized number
of members of such committee shall constitute a quorum for the transaction of business,
the vaote of a majority of the members present at a meseting at the tima of such vote if a
quaorum is then presant shall ba the act of such committee, and in other respects each
commities shall conduct its business in the same mannar as tha Board conducts ils
business pursuant to Articls Il of these by-laws.




ARTICLE IV
OFFICERS

SECTION 4.1 Officers; Election. As soom as practicable afier the annual meeting of
stockhobders in cach year, the Board of Directors shall elect a Chairman of the Beard, a Secretary,
and a Treasurer and it may, if it so determines, elect from among its members a President and a
Wice Chairman of the Board. The Board may alse elect one or more Vice Presidents, one or more
Assistant Vice Presidents, one or more Assistant Secreteries, and one of more Assistant
Treawrers and such other officers as the Board may deem desirable ar appropriate and may give
any of them such further designations or altzrnate titles as it considers desirable. The same
persan may hold any number of offices.

| es. Excepl as otherwise
mvdﬂmﬂ!mdmdthﬁu:dufbnumﬁlﬂmgwufﬁm uchnfﬁoerﬂaﬂlhuld
office unt] the first meeting of the Board afier the annual meeting of stockholders next

ding his or her election, and unti] his or her seccessor is elected and qualified or until his or
her earlier resignation or removal. Any officer may resign a1 any time upon writlen notice to the
Board or to the President or the Secretary of the Corporation. Such resignation shafl take effect at
the time specified thersin, and unless otherwise specified therein no acceptance of such
resignation shall be necessary to make it effective. The Board may remove any officer with or
without cause al any time. Any such removal shall be without prejudice 1o the contraciual rights
of such officer, if any, with the Corporation, but the election of an officer shall not of itself create
contractual rghts. Any vacancy cccwring in any office of the Corporation by desth, resignation,
remaval or otherwise may be filled for the unexpired postion of the term by the Board at any
regular or special meeting.

SECTION 4.3 Powers and Duties. The officers of the Corporation shall have such
powers and duties in the management of the Corporation as shall be stated in these by-laws orin a
resolution of the Board of Directors which is not inconsistent with these by-laws and, 1o the
extent not 5o stated, as generally pertain to their respective offices, subject to the control of the
Board. The Secretary shall have the duty to record the procesdings of the meetings of the
siockholders, the Board of Di v and any o i in a book to be kept for that purposs.
The Board may require any officer, ageal of employee 1o give security for the faithful
performance of his or her duties.

ARTICLE ¥
STOCK

m_m Every holder of stack in the Corporation shall be entitled 1o
have a certificate signed by or in the name of the Corporation by the Chairman or Vice Chairman
of the Board of Directors, if any, or the President or » Vice President, and by the Treasurer of an
Axzistant Treasurer, or the Secretary or an Assigtant Secretary, of the Corporation, certifying the
number of shares owned by such halder in the Corporation. 7 such certificate is mamually signed
by ane officer or manually countersigned by a transfer agent or by o registrar, any olher signature
on the certificate may be o facsimile. Incass any officer, tranafer agent or registrar who has
signed or whose facsimile signature has been placed upon a centificate shall have ceased 10 be
such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if such person were such officer, transfer agent or registrar at
the date of issue.




Centificates. The Chvmmmmymw a mwmﬁm m'alad( :n'rhnplm nfmrmﬁcate
theretofore issued by it, alleged 1o have been lost, stolen or destroyed, and the Corporation may
require the owner of the lost, siolen or destroved cerificate, or such owner's lepal representative,
to give the Corporation a bond sufficient 1o indemnily it against any claim that may be made
against it on sccount of the alleged loss, thefi or destruction of any such certificate or the issuance
of sach new centificare.

ARTICLE V[
MISCELLANEOUS

SECTION 6.1 Fiscal Year. The fiscal year of the Corporation shall be the calendar year,

SECTION 6.2 Seal. The Corporation may have a corporate seal, which shall have the
name of the Carporation inscribed thereon and shall be in such form as may be approved from
tinne 10 time by the Bourd of Directors, The corporate seal may be used by cansing it or a
I'us-m[tllmnnﬂubclmmmd or affixed whwd&tmupmdm
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certificate of incorporstion or these by-laws, a written waiver thereol, signed by the person
entitled to notice, whether before or after the lime stated therein, shall be deemed equivalent o
notice. Attendance of a person al a meeting shall constitute a waiver of notice of such meeting,
exeept when the person atiends a meeting for the axpress purposs of objecting, at the beginning
of the meeting, to the ransaction of any businass becauss the mesting is not lawfully ealled or
convened. Neither the business to be tranescted at, nor the purpose of, any regular or special
meeting of the steckholders, directors, o members of & committes of directors need be

in any written waiver of notice unless 5o required by the cenificats of incorparation or thess by-

laws.

nifica Employees. The Corporaticn
mllmnmmmmMummwmmmum«mﬂmmm.
party to any action, suit of proceeding, whether eriminal, civil, administrative or investigative, by
reason of the fact that such person or such person’s testalor or intestate is or was a director, officer
ar employee of the Corporation or serves or served at the request of the Corporation any ather
enterprise as a director, officer or employee. Expenses incurred by any such person in defending
any sech action. suit of procesding shall be paid or reimbursed by the Corporation promptly upon
receipt by it of an wndertaking of such person to repay such expenses if it shall uliimately be
determined that such person is not entitled to be indemnified by the Corporation. The rights
provided 1o any person by this by-law shall be enforceable against the Corporation by such
person who shall be presumed to have relied upon it in sérving or continuing 1o serve a3 a
directar, officer or employee as provided above. Mo amendment of this by-law shall impuir the
rights of any person arising at any time with respect (o events occurring prior 1o such amendment.

For purposes of this by-law, the term "Corporation” shall inchude any predecessor of the
Comporation and any consislent corporation (including any constiteent of 2 constituent) absorbed
by the Corporation in @ consolidation or merger, the term “other enterprise™ shall include any
corporation, partnership, joint venturs, trust or employees benefit plan; service "at the request of
the Corporation” shall include service as a director, officer or employee of the Corporation which
imposes duties on, or involves services by, such director, office or employee with respect o an
employae benefit plan, its participants or beneliciaries; any excise taxes assessed on a person with
respect 1o an employes benefit plan shall be deemed to be indemaifiable cxpenses; and action by




4 person with respect to any employee benefil plan which such person reasonably believes to be
in the int=rest of the participants and beneficiaries of such plan shall be deemed to be action not
oppased to the best interests of the Corporation.

SECTION 6.5 Inierested Directors; Querym, Mo contrect o transaction between the
Corporation and one of more of its directors or officers, or between the Corporation and any other
corporation, parinership, iation or other organization in which one or more of its directons or
officers are directors or officers, or have & financial interest, shall be void or voidable solely for
this reason, or solely becanse the director or officer is present at or participates in the meeting of
the Board of Directors or committee thereof which suthorizes the contract or transaction, or
solely because his or ber of their votes are countad for such purpose, if: (1) the material facts as
1o his o her relationship or interest and as 1o the contract or transaction are disclosed or ars
known to the Board o the commitice, and the Board or committee in good faith suthorizes the
contract or transaction by the affirmative votes of a majority of the disinterested directors, even
though the disinterested directors be Jess than a quonum; or (2) the material facts as to hic or ber
relationship or interes: and as wo the coatract or ransaction are disclosed or are known to the
stockholéers entitled to vote therecn, and the contract of transaction is specifically approved in
good faith by vote of tho stockholders; o (3) the contract or transaction is fair as to the
Corporation as of the time it is authorized, approved or ratified, by the Board, a commitice
thereaf or the stockholders. Common or intereded directors may be counted in determining the
presence of a quorum st a meeting of (he Board or of a committes Ut authorizes the contract or
transaction,

SECTION 6.6 Form of Records, Any records maintained by the Corporation in the
regular course of its business, including its stock ledger, books of account and minute books, may
be kept on, or be in the form of, punch cands, magnetic tpe, photographs, microphotographs of
any other information storage device, provided that the records 5o kept can be convened into
clearly legible form withir a reasonable time. The Corporation shall so convent any records so
kept upon the request of any person entitled (o inspect the same.

SECTION 6.7 Amendment of By-laws. These by-laws may be amended or repealed.
and new by-laws adopted, by the Board of Directors. In addition, the holders of not less than
31% of the Corporation’s voling stock may adopt additional by-laws and may amend or repeal
any by-law whether or not adopted by them.

R E W
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BYLAWS
oF
360 HORTH PABTORIA ENVIRONMENTAL CORPORATION

a calirernia corporation

ARTICLE I
OFFICES

Sectien 1. Principal Cffice

The Board of Directors (herein the "Board") shall fix the
location of the principal office of the corporatien at any place
within or without the State of California. If the principal
office is located cutaide the State of Califormia, and the
corporation has one or more business offices within tha State of
califernia, the Board shall designate and fix a principal
pusiness office within the State of California.

Section 2. Other Offices

The Board may at any time establish branch or subordinate
pifices at any place or places.

ARTICLE IIX

MEETINGS OF SHAREHOLDERS

Section 1. Plage of Meetings

Meetings of shareholders shall be held at any place within
or witheut the State of California designated by the Board. In
the absence of any such designation, shareholders' meatings shall
be held at the principal office of the corporation.

Section 2. Annual Mestings

The anmual meeting of shareholders shall be held each year
on a date and at a time designated by the Board. At each annual
meeting, directors shall be elected and any other proper business
within the power of the shareholders may he transacted.

Section 3. Special Meetings

{a) Power To call Special Meetings. Special meetings of
the shareholders may be called at any time by the Board, or by
the chalrperson of the beard, or by the president, or by one or




more sharehclders holding shares in the aggregate entitled to
cast nmot less than ten percent (10%) of the votes at that
mooting.

(b} Procedure For Special Mestings Hot called By Beapd. If
a special meeting is called by any person Or persons entitled to
call such a mesting other than the Board, the request shall be in
writing, specifying the time of such meeting and the general
nature of the business proposed to be transacted, and shall be
delivered personally or sent by registered mail or by telegraphic
or other facsimile transmission to the chairperson af the board,
the president, any vice president, or the secretary. The officer
receiving the request shall cause notice to be given promptly to
the shareholders entitled to vete, in accordance with the
provisions of Sections 4 and 5 of this Article II, that a meeting
will be held at the time reguested by the person or persons
calling the meeting, not fewer than thirty-five (35) nor more
than sixty (60) days after the receipt of the reguest. If the
notice is not given within twenty (20) days after receipt of the
request, the person or persons reguesting the mecting may give
the notice. Nothing contained in this paragraph shall be
construed as limiting, fixing, or affecting the time at which a
meeting of shareholdere ealled by action of the Board may be
held.

Section 4. Notice of Shareholdexrs' Meetings

(a) General. All notices of meetings of shareholders shall
be saent or otherwise given in accordance with Section 5 of this
Article IT not fewer than ten [10) days nor more than sixty (60)
days before the date of the meeting. The notice shall specify
the place, date and hour of the meeting and (i) imn the case of a
special meeting, the general nature of the business to be
transacted, or (ii) in the case of an annual mesting, those
matters that the Board, at the time of giving the notice, intends
to present for action by the shareholders. The notice of any
meeting et which directors are to be elected shall include the
name of any nominee or nominees who, at the time of the notice,
management intends te present for election.

{b) Special Cases. If action is proposed to be taken at
any meeting for approval eof (i) a contract or transaction in
which a dirsctor has a direst or indirect fipancial interest
under Section 310 of the califernia Corperations Code, (ii)} an
amendment of the Articles of Incorporation under Section 902 of
said Code, (iii) a reeorganization of the corperation under
Section 1201 of said Code, (iv) a voluntary dissolution of the
corporation under Section 1900 of said Code or (v) a distribu-
tion in disselutien other than in accordance with the rights of
outstanding preferred shares under Section 2007 of said Code, the
netice shall alsoc state the general nature of that propesal.




Section 5. nne vin ce; idavi Hot

(a}) Manner of Civing Hotice. MNotice of any shareholders"'
meeting shall be given either persenally or by first-class mail
or telegraphic or other written communication, charges prepaid,
addressed to the sharsholder at the address of that shareholder
appearing on the books of the corporation or given by the share=
holder to the corporation for the purpese of notice. If ne such
address appears on the corporaticn's books nor has been so given,
notice ghall be deemed to have been given if sent to that share-
holder by first-class mail or telegraphic or other written commu=
nication to the corperation's principal office, or if published
at least once in a newspaper of general circulation in the county
in which that office is lecated. MNotice shall be deened to have
been given at the time when delivered personally, deposited in
the mail, delivered to a common carrier for transmission to the
recipient, actually transmitted by alectronic means to the
recipient by the person giving the notice or sent by cther means
of written communication.

(b} Manner of Giving Wotice to Uncontactable Shareholdet.
1f any notice addressed to a shareholder at the address of that
charcholder appearing on the books of the corperation is returned
to the corperation by the United States Postal Service marked to
indicate that the Un{tad srates Postal Service is unablo te
deliver the notice to the shareholder at that address, all future
notices or reports shall be deemed to have been duly given
without further mailing if the same shall be available to tha
shareholder on written demand of the shareholder at the principal
office of the corporation for a peried of one (1) year from the
date of the giving of the notice.

(c) Affidavit of Motice. An affidavit ef the mailing or
other means of giving any notice of any shareholders' meating may
be executed by the secretary, assistant secretary or any transfer
agent of the corporatien giving the notice and filed and
maintained in the minute beok of the corporation.

Section 6. Waiver of Wotice or Consent by Absent

{a) Written Waiver of Notjce, The transaction of any
meating of shareholders, either annual or special, however called
and noticed, and wherever held, shall be as valid as if taken at
a meeting duly held after regular call and notice, if a guerum is
present either in person or by proxy, and if, either before or
after the meeting, each person entitled to vote, who is not
present in person or by proxy, signs a written waiver of natice,
a consent te a holding of the meeting or an approval of the
minutes. The waiver of notice, consent or approval need not
specify cither the business te be transacted or the purpose of
any annual or special meeting of shareholders, except that if
action is taken or proposed to be taken for approval of any of
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those matters specified in the second paragraph of Section 4 of
Article 1T, the waiver of notice or consent shall state the
general nature of the proposal. All such waivers, consents or
approvals shall be filed with the corporate records or made a
part of the minutes of the meeting.

(b) Waiver by Attendance at the Meeting. Attendance by a
persen at a meeting shall also constitute a waiver of notice of
that meating, except when the person objects at the beginning of
the meeting to the transaction of any business because the
meeting is not lawfully called or <onvened, and excapt that
attendance at a meeting is mot a waiver of any right to object to
the consideration of matters reguired by law to be included in
another motlice of the meeting, but not so included, if that
objection is expressly made at the meeting.

section 7. Record Date for Shareholder Notice, Veting. and
Giving Consents

fa] Record Date Set by Beard. For purposes of determining
the shareholders entitled to notice of any meeting or to vote or
entitled to give consent to corporate action without a meeting,
the Dosrd may fix, in advance, a record data, which shall not be
more than sixty (60) days nor fewer than ten (10} days befora the
date of any such meeting nor more than sixty (60) days bafore any
such action without a meeting, and in this eavent only share-
holders of record on the dates so fixed are entitled to notice,
and te vote or to give consents, as the case may be,
netwithstanding any transfer of any shares on the books of the
corporation after the record date, except as atherwize provided
in the California Corporations Code.

(b) Establishing Record Date If Mot Set by Board. ILf the
Board does not so fix a record date, (a) the record date for
determining shareholders entitled to notice of or to vote at a
meeting of sharehelders shall be at the close of pusiness on the
business day next preceding the day on which notice is given or,
if notice is waived, at the clese of business on the business day
next preceding the day on which the meeting is held; (b) the
record date for determining shareholders entitled to give consent
to corporate action im writing without a meeting, (i) when no
prier action by the Board has been taken, shall be the day on
which the first written copsent iz given, or (ii) when prior
action of the Board has been taken, shall be at the close of
business on the day on which the Board adopts the resolution
ralating to that action, or the sixtieth (60th) day before the
date of such other action, whichewer is later.

Section 8. Quorum
The presence in person or by proxy of the holders of a

majority of the shares entitled to vote at any meeting of
shareholders shall constitute a queorum for the transaction of
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business. The shareholders present at a duly called or held
meeting at which a guorum is present may continue to do business
until adjournment, notwithstanding the withdrawal of encugh
shareholders to leave less than a guerum, if any action taken
(ether than adjournment) is approved by at least a majority of
the shares regquired te constitute a guorum.

Section 9. Adiourned Hesting; Notice

{a) Adiourned Meating. Any shareholders' meeting, annual
or special, whether or not a guorum is present, may be adjourned
frem time to time by the vote of the majority of the shares )
represented at that meeting, either in person or by proxy, but in
the absence of a guorum, no other business may be transacted at
that meeting, except as provided in Section 8 of Article II.

{b) Hetice. When any meeting of shareholders, either
annual or special, is adjourned to another time or place, notice
need not be given of the adjourned meeting if the time and place
are announced at a meeting at which the adjournment is taken,
unless a new record date for the adjourned meeting is fixed, or
unless the adjournment is for more than forty-five (43) days from
the date set for the original meeting, in which case the Board
shall set a new record date. Notice of any such adjourned
meeting, if required, shall be given to each shareholder of
record entitled to vete at the adjsurned meeting in accordance
with the provisions of Sections 4 and 5 of Article II. At any
adjourned meeting the corporation may transact any business that
might have been transacted at the original meeting.

Section 10. Noting

{a) Voting Other Than to Elect Directors. The shareholders
entitled to vote at any meeting of shareholders shall be
determined in accordance with the provisions of Section 7 of
Article II, subject to the provisions of Sections 702 through
704, inclusive, of the California Corporations Code. The
shareholders' vote may be by voice vote or by ballet; provided,
however, that any election for directors must be by ballot if
demanded by any shareholder befera the voting has begun. On any
matter other than the election of directors, any shareholder may
vote part of the shares in faver of the preposal and refrain from
voting the remaining shares eor veke them against the proposal
but, if the shareholder fails to specify the number of shares
whieh the sharehelder is veoting affirmatively, it will be
conclusively presumed the shareholder's approving vote is with
respect to all shares that the shareholder is entitled to vote.
If a gquorum is present, the atfirmative vote of the majority of
the shares represented at the meeting and entitled to vote on any
matter, other than the election of directors, shall be the act of
the shareholders, unless the vote of a greater number or wvoting
by classes is required by the €alifernia Corporatieons Code or the
Articles of Imcorporation.
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{b) ¥oting to Elect Directors. At a shareholders' meeting
at which directors are to be elected, no shareholder shall be
entitled to cumulate votes for any candidate (cast for any
candidate a number of votes greater than the number of votes that
such shareholder normally is entitled to cast), unless the
candidate's name has been placed in nomination before commence-
ment of the voting and a shareholder has given notice before
commencement of the voting of the shareholder's intention to
cumulate votes. If any shareholder has given such notice, then
every shareholder entitled to vote may cumulate votes for
candidates in nomination and give one candidate a number of votes
equal to the number of directors to be elected multiplied by the
number of votes to which such shareholder's shares are normally
entitled, or distribute the shareholder's votes on the same
principle among any or all of the candidates, in the discretion
of the shareholder. The candidates recciving the highest number
of affirmative votes of the shares entitled te be voted for them,
up to the number of directors to be elected by such shares, shall
be elected.

Section 11. Shareholder Rctiop by Written Consent Without a

a) .  Any action that
may be taken at any annual er special meeting of shareholders may
be taken without a neeting and without prior notice, 1f the
consent in writing, setting forth the actions so taken, is signed
by the holders of outstanding sharaes having not less than the
minimum number of votes that would be necessary to authorize or
take that action in a meeting at which all shares entitled to
wvote on that action were present and voted. Directors may be
alacted by written consent without a meeting only if the written
consents of all outstanding shares entitled te vote are obtainad,
except that a vacaney in the Board (other than a wacancy created
by remeval of a director) not filled by the Board may be filled
by the written consent of a majority of the outstanding shares
entitled to vote. All such consents shall be filed with the
secretary and shall be maintained in the corporate records. ARy
shareholdar giving a written consent, or the shareholder's proxy-
holder, or a transferes of the shares or a perscnal representa-
tive of the shareholder or thelir respective proxyholders, may
revoke the consent by a writing received by the secretary before
written consents of the number of shares required to authorize
the proposed action have been tiled with the secretary.

(b) Written Consent and Motice After the Action. If the
consents of all shareholders entitled to vote have not been
salieited in writing, and if the unanimous written consent of all
such sharehclders shall not have been received, the secretary
shall give prompt notice to those shareholders entitled to vote
whe have not consented in writing of the corporate action
approved by the shareholders without a meeting., This notice
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shall be given in the manner specified in Section 5 of Article
T1. 1In the case of approval of (i) centracts or transactions in
which a director has a direct or indirect financial interest
under Section 310 of the california Corporations Cede, (ii)
indemnification of agents of the corporation under Section 317 of
said Code, (iii) a reorganization of the corporation under
Section 1201 of said Code, or (iv) the distribution and
disseolution other than in accordsnce with the rights of
cutstanding preferred shares under Saction 2007 of sald Code, the
notice shall be given at least ten (10) days before the
consummation of any action authorized by that approval.

Section 12. Proxies

Every person entitled to vote for directers or on any other
matter shall have the right to do so either in person or by one
or more agents authorized by written proxy signed by the person
and Filed with the secretary. A proxy shall be deemed signed if
the shareholder's name is placed on the proxy, whether by panual
signature, typewriting, telegraphic transmission or otherwise, by
the shareholder or shareholder's attorney in fact. A validly
executed proxy that does not state that it is irrevocable shall
continue in full force and sffeet unlese (i) revoked by the
person executing it, before the vote pursuant to that proxy, by a
writing delivered to the corperation stating that tha proxy is
revoked, or by a subseguent proxy cxecuted by, or attendance at
the meeting and voting in perscn by, the person executing the
proxy: or (ii) written notice of the death or incapacity of the
maker of that proxy is received by the corporation before the
vote pursuant to that proxy is counted; provided, however, that
ne proxy chall be valid after the expiraticn of eleven (11)
nonths from the date of the proxy, unless otherwise provided in
the proxy. The revecability of a proxy that states on its face
that it is irrevocable shall be governed by the provisions of
Sections 705({e) and 705({f) of the California Corporations Ccode.

Section 13. Inspectors of Election

Before any meeting of shareholders, the Beard may appoint
any persons other than the nominees for office te ackt as
inspectors of electlon at the meeting or its adjournment. If no
inspectors of election are so appointed, the chairperson of the
meeting may, and on the request of any sharehslder or
shareholder's proxy shall, appoint inspectors of election at the
meeting. The number of inspectors shall be either one (1) or
three (3). If inspectorz of aelection are appointed at a meating
on the request of one or more shareholders or proxies, the
holders of a majority of the shares or their proxies present at
the mooting shall determine whether ona or three inspectors of
election are to be appointed. The powers and duties of the
inspectors of election shall be as prescribed by the california
Corporations Code.
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ARTICLE III
DIRECTORS

Section 1. Powers

Subject te the provisions of the California Corporations
Code and any limitations in the Artieles of Incorporation and
these Bylaws relating to action required to be approved by the
shareholders or by the outstanding shares, the business and
affairs of the corporation shall be managed and all corporate
powers shall be exercised by or under the direction of the Board.

Section 2. MNumber and oualification of Directors

The authorized number of directors shall be one (1) sc long
as the corporation has only cne (1) shareholder, two (2) so long
as the corporaticn haz only two (2) shareholders and three (3)
from and after the time the corporation has more than two (2)
sharehelders, until changed by a duly adopted amendment to the
Articles of Incorporation or by an amendment to this Bylaw
adopted by the vebke or written censent of holders of a majority
of the outstanding shares entitled to vote.

Section 3. Election and Term of 0ffice of Directors

Directors shall be elected at sach annual meeting of the
shareholders to hold office until the next annual meeting. Each
director, including a director elected to fill a vacancy, shall
hold office until the expiration of the term for which elected
and until a succagsor has beon elected and qualified.

Section 4. Vacancies

A vacancy or vacancies in the Board ghall be deened to exist
in the case of the death, resignation or removal of any director,
or if the autheorized number of directors ls increased, or if the
shareholders fail at any annual or special meeting of share-
holders at which any directer or directors are te be elected to
elect the full authorized number of directors to be voted for at
that meeting. Vacancies, other than those caused by removal of
directors, may be filled by a majority of the remaining
directors, though less than a gquerum, or by a sole remaining
director, and each director so elacted shall hold cffice until
his succasser iz elected at any annual or epecial weeting of the
shareholders. Any vacancy caused by the removal of a director
may be filled only by the sharsholders. The shareholders may
alect a diractor or directore at any time to fill any vacancy or
vacancies not filled by the directors. If the Board accepts the
resignation of a director tendered to take effect at a future
time, the Board or the shareholders may elect a successor to take
office when the resignation becomes effective. Ne reduction of




the authorized number of directors shall have the cffect of
removing any director prior to the expiratien of his term of
office.

section 5. Place of Meeting

All meetings of the Board shall be held at the principal
office of the corperatien or at any other place within or without
the State of Califernia designated in the notice of the meeting
or, if not stated in the notice or if there is no notice, from
time to time by resolutien of the Board. RAny regular or spacial
meeting shall be valid wherever held, if held upon written
consent of all members of the Board given either before or after
the meeting and filed with the secretary.

Section 6. Regular Meetings

Regular meetings of the Board shall be held at such times as
may from time to time be designated by resolution of the Board.

Section 7. gpecial Meetings

Special meetings of the Beard for any purpose or purposes
may be called at any time by the chairperson of the board or the
president or any vice president or the secretary or any two
directors.

Section 8. Telephone Meetings

Members of the Board may participate in a meeting through
use of conference telephone or similar communications equipment,
ae long as all memhers participating in such meeting can hear one
another. Participation in such a meeting constitutes presence in
person at such meeting.

Section 9. Notice of Meatings

Hotice of regular meetings of the Board need not be given.
Hetice of the time and place of all other meetings of the Board
ahall be delivered porsonally or by telephone to each director at
least forty-sight (48) hours before the meeting, or received by
each director by mail, by telegraph or by other ferm of written
cemmunication at least forty-elght (42) hours bafers the meeting.
such notice shall be sent charges prepaid, addressed to sach
director at his or her address as it is shown on the records of
the corporation or at such other address as may be reasonably
calculated to give the director notice, or if the director's
address is not so shown on such records and an address reasonably
rcalenlated to give notice to the director is not readily
ascertainable, at the city or place in which the meetings of the
directors are regularly held. HNotice of the time and place of
holding an adjourned meeting of directors need not be given to
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absent directors if the time and place are fixed at the meeting
adjourned.

section 10. Waiver of Notice

The transactions of any meeting of the Board, hovever called
and noticed or wherever held, shall be valid as if taken at a
meeting duly held after regular call and notice, if a guorum is
present and if each director has received notice of the meating,
or attends the meeting without protesting his or her lack of
notice before or at the beginning of the meeting, or signs before
or after the meeting a waiver of notice, a consent to the heldirg
of the meeting, or an approval of the minutes of the meeting.
All such waivers, consents and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

Section 11. Queopum and Voting

A majority of the authorized number of directors as fixed by
the Articles of Incorporation or by these Bylaws shall be
necessary to constitute a quorum of the Board for the transaction
of business, except to adjourn as hereinafter provided. Subject
to the provicions of Section 310 of the California Corporations
Code relating to the approval of transactions in which directors
have an interest, and of Section 317(e) of sald Code relating teo
the indemnification of corporate agents, every act or decisien
done or made by a majority of the directors present at a meeting
duly held at which a guorum is present shall be regarded as the
act of the Board except that a majority of the full Board shall
be required for amendment of these Bylaws. A meeting at which a
guorum is initlally present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken
is approved by at least a majority of the required quorum for
such meeting.

Section 12. Adjournment

) A majority of the directors present, whether or not a quorum
iz present, may adjourn any directors' meeting to meet again at a
stated day, hour and place.

Section 13. Fees and Compensation

Directors and members of the executive committee, if one is
appeinted, may be allowed & Clxed fee to be determined by
resclution of the Board for attendance at each meeting. HNothing
herein contained shall be construed to preclude any director from
serving the corporation in ancther capacity as an officer, agent,
enployee or otherwise, and receiving compensation for those
services.
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Section 14. Action Without Meeting

hny actien reguired or permitted to be taken by the Board
may be taken without a meeting, if all members of the Board shall
individually or cellectively consent in writing to such action.
Such action by written consent shall have the same force and
effest as a unanimous vote of such directors. Such written
consent or consents shall be filed with the minutes of the
proceadings of tha Board.

Sestion 15. Committees

{a) Committees of Directors. The Board may, by resclution
adopted by a majority of the authorized number of directors,
designate one or more committees, each consisting of two (2) or
more directors, to serve at the pleasure of the Board. The Board
may designate one (1) or more directors as alternate membars of
any committee, who may replace any absent member at any meeting
of the committee. Any committee, to the extent provided in the
reselution of the Board, shall have all the authority of the
Board, except with respect to: (a) the approval of any action
that, under the General Corporation Law of California, also
requires sharsholderg' approval or approval of the outstanding
chares; (b} the filling of vacancies on the Board or in any
committee: () the fixing of compensation of the directors for
gerving on the Board or on any committee; (d) the amendment or
repeal of Bylaws or the adoption of new Bylaws; (e) the amendment
or repeal of any resolution of the Board which by its express
terms is not so amendable or repealable; (f) a distribution to
the shareholders of the corporation, except at a rate or in a
periodic amount or within a price range determined by the Board;
or (g) the appointment of any other committees of the Board or
the members of these committees.

{b) Meetings and Actions of Committees. Meetings and
action of committees shall be governed by, and held and taken in
accordance with, the provisions of Artiecle III, Section 5 (Flace
of Meetings), Section 6 (Regular Heetings), Section 7 (Special
Meetings), Section 9 (Motice of Meetings), Section 10 (Waiver of
Hotice], Geection 11 (Quorum and Voting), Sectien 12 (Adjournment)
and Section 14 (Action Without Meeting), with such changes in the
context of those Bylaws as are necessary to substitute the
committee and its members for the Hoard and its menbers, except
that the time of regular meetings of committees may be determined
either by resolution of the Beard or by resoclution of the
committee: special meetings of committees may also be called by
resclution of the Board; and notice of special meetings of
committees shall alse be given to alternate members, who shall
have the right to attend all meetings of the committee. The
Board may adopt rules for the governance of any committee not
inconsistent with the provisions of these Bylaws.
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ARTICLE IV
OFFICERS
Section 1. O0Officers

The officers of the corporation shall be a president (Who
may also be referred to as Chief Executive officer), a secretary
and a chief financial officer (who may also be the treasurer).
The corporation may alsc have, at the discretion of the Board, 2
chairperson of the board, a general manager, one or more vice
presidents, one or more assistant secretaries, a treasurer, one
or more assistant treasurers and such other officers as the Board
may appoint. Any two (2) or mwore offices may be held by the sane
person.

Section 2. Appointment

The chairperson of the board, the president, the secretary
and the chief financial officer shall be appointed from time to
time by the Board or by an officer to whom the Board shall have
delegated the power to appoint. Each officer of the corporation
shall serve at the pleasure of the Board subject to the rights,
if any, of such officer under any contract of employment.

Section 3. Removal and Resignation

Any officer may be removed, either with or without cause, by
a majority of the directors attending a duly held directors’
peeting at which a guorum is present or, except in the casa of an
officer chosen by the Board, by any officer upen whom such power
of removal has been conferred by the Board. Any officer may
resign at any time by giving written notice to the Board, to the
president, or to the secretary of the corperaticn witheout
prejudice to the rights, if any, of the corporation under any
contract to which the officer is a party.

Section 4. Vacancies

A vacancy in any office because of death, resignation,
removal, disqualification or any other cause, shall be rfilled by
the Board or by an officer to whom the Board shall have delegated
the power to appoint.

Section %. chairperson of the Board

The chairperson of the board, if one is appointed, ehall
preside at all meetings of the sharsholders and of the Board, and
exercise and perform such other powers and duties as may from
time to time be assigned to him or her by the Beard. In the
event that a chairperson of the board and no president is
appointed, the chairperscn of the board shall assume the
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responsibilities of the president as cnunerated in Section 6 of
Article IV.

Section 6. President

subject to such powers as may be given by the Board to a
chairperson of the board or general manager, the president shall
be the chief executive officer of the corporaticon and shall,
subject to the control of the Board, have general supervision,
dirsction and control of the business and officers of the
corporation. The president shall, in the absence of the
chairperson of the board, or if there is none, preaside at all
mectings of the sharcholders and of the Board. The president
shall have the general pewers and duties of management usually
vested in the office of president of a corporation, and shall
have such other powers and duties as may be prescribed by the
Board.

section 7. Vice President

In the absence or disability of the president, the vice
presidents, if any are appointed, in order of their rank as Lined
by tha Board, er if not ranked, the vice president designated by
the Board, shall perform the duties of the president and when so
acting shall have the powers of and be subject to the
restrictisns. upon the president. The vice presidents shall have
such other powers and perform such other duties as from time to
time may be prescribed for them respectively by the Board and the
president or the chairperson of the board if there is no
president.

Section B. §Secretary

The secretary shall keep, at the principal office of the
corporation or such other place as the Board may order, a book of
minutes of all meetings of directors and shareholders, with the
time and place held, whether reqular or special, and if special,
how authorized, the notice thereef given, the names of those
present at directors' meetings, the number of shares present or
represented at sharshelders'! meetings and tha proceadings
thersof. The secretary shall keep, at the principal office of
the corporation, or at the effice of the corporation's transfer
agent or registrar, a record of its shareholders showing the
names of the shareholders and their addresses, the number and
classes of shares held by each, the number and date of
certificates issued for the same, and the number and date of
cancellation of every certificate surrendered for cancellation.
The secretary shall give notice or cause notice to be given of
all meetings of the shareholders and of the Board required by
these Bylaws to be given. The secretary shall keep the seal of
the corporation, if one is adopted, in safe custody and shall
have such other pewers and perform such other duties as may be
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prescribed by the Board and the president or the chairperson of
the Board if there is no president.

Section 9. chief Financial Officer

The chief financial officer, who may also be the treasurer,
shall keep and maintain adeguate and correct books and records of
accounts of the corporation, and shall see that all monies and
other valuables of the corporation are deposited in the name and
to the eredit of the cerporation with such depositories as may be
designated by the Board. The chief financial officer shall
dicburee the funds of the corperation as directed by the Board,
chall render to the president and directors, whenever they
request it, an account of all of the transactions in the chief
financial officer's official capacity and of the financial
condition of the corporation, and shall have such other powers
and perform such other duties as may be prescribed by the Board
and the president or the chairperson of the board if there is no
president.

Section 10. Other Officers

officers, other than the chairperson of tha board, presi-
dent, vice presidents, secretary and chief fimancial officer
shall have such powers and perform such duties as may be
prescribed by the Board and the president or the chairperson of
the hoard if there is no president.

ARTICLE ¥V

MISCELLANEOUS

Section 1. [nspectjion of Corporate Records

{a) By Shareholdexs. The record of sharecholders, the
accounting books and records, the minutes of proceedings of the
shareholders and the Board and of any committee of the directors,
shall be kept at the corporation's principal executive office or
at the office of its transfor agent or registrar and shall be
open to inspection upon the written demand of any shareholder or
the holder of a voting trust certificate, at any reasonable time
during usual business hours for a purpose reascnably related to
such holder's interest as a shareholder or as the holder of a
voting trust certifiecate. Such inspection may be nade ln person
or by an agent er attorney, and ghall include the right to copy
and make extracts.

{b) By bDirectors. Every director shall have the absolute
right at any reasonable time to inspect all books, records,
documents of every kind, and the physical properties of the
corporation and of any subsidiary corporation of the corporation.
such inspection by a director may be made in person or by agent
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or attorney, and the right of inspection includes the right te
copy and make extracts.

Section 2. Checks, Drafts, Etc.

checks, drafts, or other orders for payment of money and
notes or other evidences of indebtedness, issued in the name of
or payable to the corporation, shall be signed or endorsed by
sueh person or persons and in such manner as, from time to time,
shall be determined by resolution of the Board.

Section 3. (Contracts, Btc.

The Board may suthorize any officer or officers, agent or
agents, to enter into any contract or execute any instrument in
the name of and on behalf of the corporation, and such authority
may be general or confined to specific instances. Unless s0
authorized by the Board, no officer, agent or employee shall have
any power or authority te bind the corperation by any contract er
engagement or to pledge its crodit or to render it liable for any
purpose or in any amount.

Section 4. Cortificates of Shares I

Every holder of shares in the corperation shall be entitled
to have a certificate signed in the name of the corporation by
the chairpersen of the beard or the president or a vice president
and by the chief financial officer or an assistant treasurer or
the secretary or an assistant secretary certifying the number of
shares and the class or series of shares owned by the
shareholder. on any certiflcate lssued to represent any partly
paid shares, the total amount of the consideration to be paid
therefor and the amount paid thereon shall be stated. There
shall also be stated on the certificate reprosenting any shares
in the corperation, if applicable, that (i) the shares are
subjact to restrictions on transfer; (ii) the shares are
assessable or not fully paid; (iii) the shares are subject to an
irrevocable proxy or restrictions on voting rights contractually
imposed by the corporation; (iv) the shares are redeemable; or
(v} the shares are cenvertible (im which case the period for
conversion shall alsc be stated).

Section 5. [ost Certificates

No certificate that replaces an outstanding share certifi-
cate shall be issued unless the cutstanding certificate is sur-
rendered; provided, however, that if any share certificate is
lost, stolen, or destroyed, the Board may suthorize issuance of a
new certificate replacing the old one on any terms and
conditions, including such reasonable arrangement for
indemnification of the corperation, as the Board may specify.
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Section 6. Representation of Shares of Other Corporatiens

The Board shall determine how to vote and exercise on behalf
of the corporation all rights ineidental teo any and all shares of
any other corporatien, foreign or domestic, standing in the name
of the corporation. The Board shall designate the chairperson of
the board, the president or any other person authorized by
resolutien of the Board to represant the above-mentioned shares
in the manner prescribed by the Board. In the absence of a
determination by the Board as te how to vote and exercise the
rights incidental to the shares of other corporations standing in
the name of the corperation, the person designated by the Board
to represent such shares shall have the authority to determine
how to represent, vote and exercise all rights incidantal to the
gshares of such other corporations.

section 7. Illﬂmm

The right of any person sued because such person is or was a
director, officer or employee of the corporation to indemnifi-
cation for legal expenses, and of the Board to authorize the
corporation to pay expenses incurred by, or to satisfy any
judgment or fine rendered or levied against, a present or foraer
director, officer, or employee of the corporation shall be to the
maximun extent permitted by the Califernia corporations Code.

The Board shall have the power to advance to each such agent
expenses incurred in defending any such proceeding to the maximum
extent permitted by law. The Board may, in its discretion,
authorize the corperation to pay in whole or in part, the premium
or other charge for any type of indemnity insurance in which any
director, officer or employee of the corporation or any af its
cubsidiary corporations is indemnified or insured against
liability or loss arising out of actual or asserted misfeasance
or nonfeasance in the performance of his or her duties or eut of
any actual or asserted wrongful act against or by the corpora=
tion or any of its subsidiary corporations ineluding, but not
limited to, judgments, fines, settlements and exponses incurred
in the defense of actions, proceedings and appeals therefrom.

Section 8. Reports to Shareholders

S0 long as there shall be fewer than 100 shareholders of
record of this corporation (determined in accordance with Section
605 of the califernia Corporations Code), the annual report to
shareholders referred to in Section 1501 of the Califernia
Corporations Code is expressly dispensed with. The Board may
cauce to be sent to the shareholders annual or other periedic
reports in any form which the Board considers appropriate.

Section 9. gonstructicn and Defipitions

_ Unless the context requires otherwise, the general provi-
sions, rules of construction and definitions in the california
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corporations Code shall govern the construction of these Bylaws.
without limiting the generality of this provision, the singular
number includes the plural, the plural number includes the
singular, any tense includes the other tenses and the term
*person” includes both the corporation and a matural person.

ARTICLE VI
AMENDMENTS

Section 1. Power of Shareholders

Thesa Bylaws may be amended or repealed by the vote or the
written consent of shareholders entitled to exercise a majority
of the voting power of the corporation.

Section z. Power of Directors

These Bylaws, including any Bylaw adopted or amended by the
shareholders unless there is included therein a provision
restricting to the shareholders the right to amend or repeal such
Bylaws, may be amended or ropealed by the Board, other than a
Eylaw or amendment thereof changing the authorized number of
directeors, except that the Board shall have the power to fiw, in
the manner prescribed in Artiele IIT, cection 2, the number of
directors within the limits specified in Artiele III, Section 2.

CERTIFICATE OF SECRETARY

I, the undersignad, certify:

1. I am the duly elected and acting secretary of 360 Horth
Pastoria Environmental Corporatieon, a california corporation.

2. The anncxed Bylaws, consisting of sevanteen (17) pages,
including this page, are the Bylaws of the corporation adopted by
the Board on , and said Bylaws have not becn
podified or rescinded and are at the date of this Certificate in
full force and effect.

day

IN WITHESS WHEREOF, I have subscribed my name this
of . 1990.

By:

Secretary
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EXHIB

By-LAws
OF

PACIFIC VIDEQ, [NC.

ARTICLE [

Stockholders

SECTION 1.1 Annual Meetings. ‘An annual meeting of stockholders shall be held
for the election of directars at such date, time, and place either within or without the State
of Delaware as may be designated by the Board of Directors from time to time. Any other
proper husiness may be transacted at the annual meeting.

SECTION 1.2 Special Meetings. Special meetings of stockholders may be called at

any time by the Chairman of the Board, if any, the Vice Chairman of the Board, if any, the

President or the Board of Directors, to be held at such date, time, and place either within or

without the State of Delaware &s may be stated in the notice of the meeting.

SECTION 1.3 Notice of Meetings, Whenever stockholders are required ot
permitted to take any action at a meeting, a written notice of the meeting shall be given
which shall state the place, date and hour of the meeting, and, in the case of a special
meeting, the purpase or purposes for which the meeting is called. Unless otherwise
provided by law, the written notice of any meeting shall be given not fewer than ten nor
raore than sixty days before the date of the meeting to each stockholder entitled to vote at
such meeting. If mailed, such notice shall be deemed to be given when deposited in the
United States mail, postage prepaid, directed to the stockholder at such stockholder's
address as it appears on the records of the Cmp;-r&ﬁou.
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SECTION 1.4 Adjournments. Any meeting of stockholders, anmeal or special,
mayndjoum&mﬁmcmtim:tummmuhmmmumbcrplme,uﬂmm
need not be given of any such adjourned mecting if the time and place thereof are
announced at the meeting at which the adjounment is taken, At the adjourned meeting the
Corporation may transact any business which might have been transacted at the original
meeting. If the adjournment is for more than thirty days, or if afier the adjournment a new
record date is fixed for the adjouned meeting, a notice of the adjoumed mesting shall be
given to cach stockholder of record entitled to vote at the meeting.

SECTION 1.5 Quorum. Af each mecting of stockholders, except where otherwise
provided by law or the certificate of incorporation or these by-laws, the holders of a
majority of the cutstending shares of each class of stock entitled to vote at the meeting,
present in person or represented by proxy, shall constitute a quorum. For purposes of the
foregoing, two or mere classss or series of stock shall be considered a single class if the
holders thereof are entitled 1o vote together as a single class at the meeting. In the abseace
of a quonim, the stockholders so present may, by majority vote, adjourn the meeting from
time to time in the manner provided by Section 1.4 of these by-laws until a quorum shall
attend. Shares of its own capital stock belonging on the record date for the meeting to the
Corporation of to another corporation, if a majority of the shares entitled to vote in the
election of directors of ench other corparation is held, directly or indirectly, by the
Carporation, shall neither be entitled to vote nor be counted for quorum purposes;
provided, however, that the foregoing shall not limit the right of the Corporation 1o vote
stock, inchuding but not limited to its own stock, held by it in fiduciary capacity.

SecTion 1.6 Organization, Mestings of stockholders shall be presided over by
the Chairman of the Board, if any, or in the absence of the Chairman of the Board by the
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Vice Chairman of the Board, by the President, or in the ahsence of the President by a Vice
President, or in the absence of the foregoing persons by a chairman designated by the
Board of Directors, or in the ahsence of such designation by a chairman chosen at the
meeting. The Secretary shall act as secretary of the meeting, or in the absence of the
Secretary by an Assistant Secretary, of in their absence the chainnan of the mecting may

appoint any person to act as secretary of the meeting,

SecTioN 1.7 Veting; Proxies. Unless otherwise provided in the certificate of
incorporation, each siockholder entitled to vote at any meeting of stockholders shall be
entitled to one vate for each share of stock held by such stockholder which has voting
power upon the matter in question, Each stockholder entitled to vote at a meeting of
stockhalders of to express consent or dissent Lo corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, but
no such proxy shall be voted or acted upon after thres years from its date, unless the proxy
provides for a longer period. A duly exccuted proxy shall be irevocable if it states that it
is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to
suppert an irrevocable power. A stockholder may revoke any proscy which is net
irevocable by attending the meeting and voting in person or by filing an instrument in
writing revoking the proxy or another duly executed proxy bearing a later date with the
Secretary of the Corporation. Veting at meetings of stockholders need niot be by written
ballot and need not be conducted by inspectars unless the halders of a majority of the
outstanding shares of all classes of stock entitled to vote thereon present in person or by
proxy at such meeting shall so determine. At all mestings of stockhalders for the election
af directors a plurality of the votes cast shall be sufficient to elect. With respect lo other
matters, unless otherwise provided by law or by the certificate of incorporation or these by-
Taws, the affirmative vote of the holders of a majority of the shares of all classes of stock
present in person of tepresented by prosty at the meeting and entitled to vote on the subject




matter ghall be the act of the stockholders. Where a separate vote by class is required, the
affirmative vote of the holders of a majonity of the shares of each class present in person or
represented by proxy at the meeting shall be the act of such class, except as atherwise
provided by law or by the certificate of incorporation or these by-laws.

SECTION 1.8. Fixing Date for Determination of Stockholders of Record. In

arder that the Corporation may determine the stockholders entitled to notice of or to vole at
any mecting of stockholders or any adjournment thereof, or to express consent 10 corporate
action in writing without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled fo exercise any rights in respect of any
change, eonversion of exchange of stock or for the purpese of any lawful action, the Board
of Directers may fix, in advance, a record date, which shall be not more than sixty nor
fewer than ten days before the date of such meeting, nor more than sixty days prior to any
other action, If no record date is fixed: (1) the record date for determining stockholders
entitled to notice of or to vote at a mecting of stockholders shall be at the close of business
on the day next preceding the day on which the mecting is held; (2) the record date for
determining stockholders entitled to express consent to corporate action in writing without
a meeting, when no prior action by the Board is neoessary, shall be the day on which the
first writlen consent is expressed; and (3) the record dare for determining stockholders for
any other purpose shall be at the ¢lose of business on the day on which the Board adopts
the resolution relating therete, A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply 1 any adjournment of the mecting,
provided, however, that the Board may fix a new record date for the adjourned meeting,

SECTION 1.9 List of Stockholders Entitled to Vote, The Secretary shall prepare
and make, at least ten days before every meeting of stockholders, a complete list of the

stockholders entitled to vote at the mecting, arranged in alphabetical order, and showing
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the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the mecting, during ordinary business hours, for a period of at least ten days
prior to the meeting, cither at & place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the place
where the meeting i€ 1o be held. The list shall also be produced and kept at the time and
place of the mecting during the whole time thereof and may be inspected by any
stockholder who is present.

SecTion 1.10. Conse olders in Lien of M Unless otherwise
provided in the certificate of incorporation, any action required by law to be taken at any
annual or special meeting of stockholders of the Corporation, or any action which may be
taken at any annual or special meeting of such stockhoelders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, sctting forth the
action so taken, shall be signed by the holders of all outstanding shares entitled to vote
thereon.

ARTICLE 1T

Board of I¥

SECTION 2,1 Powers; Number; Qualifications. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, except as
may be otherwisc provided by law or in the certificate of incorporation. The number of
Directors shall be one unless a greater number is determined from time to time by the
stockholders. Directors need not be stockholders.
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SecTION 2.2 Election; Term of Office; Resignation; emoval: ¥V
Each director shall hold office until the annual meeting of stockholders next succeeding his
election and until his successor is elceted and qualified or until his earlier resignation or
removal. Any director may resign at any time upon written notice to the Board of Directors
or 1o the President or the Secretary of the Corporation. Such resignation shall take effect at
the time specified therein, and uniess otherwise specified therein no acceptance of such
resignation shall be necessary to make it effective. Any director or the entire Board of
Directors may be removed, with or without cause, by the stockholders. Vacancies and
newly created directorships resulting from any increase in anthorized number of directors
or from any other cause may be filled by the Board of Directors.

SECTION 2.3 Regular Meetings. Regular mectings of the Board of Directors may
be held at such places within or without the State of Delaware and at such times as the
Board may from time to fime determine, and if so determined notice thereof need not be

given.

SECTION 2.4 Special Meetings. Special meetings of the Board of Dir¢ctors may
be held at any time or place within or without the State of Delaware whenever called by the
Chairman of the Board, if any, by the Vice Chairman of the Board, if any, by the Presideat
or by any two directors. Reasonable notice thereof shall be given by the person or persons
calling the meeting,

SECTION 2.5 Participation in Mee e Per .

Unless otherwise restricied by the certificate or incorporation or these by-laws, members of
the Board of Directors, or any committee designated by the Board, may participate in a
meeting of the Board or of such committec, as the case may be, by means of conference

telephone or similar communications equipment by means of which all persons
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participating in the meeting can hear each other, and participation in a mecting pursuant to
this by-law shall constitule presence in person at such meeting.

SkCTION 2.6 Quorwm; Vote Required for Action. At all meetings of the Board
of Directors a majority of the entire Board shall constitute a quorum for the transaction of

business. At each meeting at which a quorum is present, the vote of a majority of the
directors present at the meeting shall be the act of the Board. In case at any meeting of the
Board a guorum shall not be present, the members of the Board present may adjourn the

meeting from time to time until a quorum shall attend.

SECTION 2.7 Organization. Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, if any, or in the absence of the Chairman of the Board
by the Vice Chairman of the Board, if any, or in the absence of the Vice Chairman of the
Board by the Fresident, or in their absence by a chairman chosen at the meeting. The
Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as secretary of
the meeting, but in the absence of the Secretary and any Assistant Secretary the chairman
Manﬁngmymmmymnmmmammofwnﬁm

SECTION 2.8 Action by Directors Without a Meeting, Unless otherwise
restricted by the certificate of incorporation or these by-laws, any action required or
permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting if all members of the Board or of such commuittes,
as the case may be, consent thereto in writing, and the writing or writings are filed with the

minutes of proceedings of the Board or committee.
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ARTICLE LT

Committees

SEcTion 3.1 Commiftees. The Board of Directors may, by resolution passed by a
majority of the whole Board, designaic onc or more committees, cach commiltee to consist
of af least two directors of the Corporation. The Board may designate one of more
directors as alternate members afmymm:‘m,ﬁrho may replace any absent or
disqualified member at any meeting of the committee. In the absence of disqualification af
a member of a committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not such member or members constitute a quorum,
may unanimously appoint another member of the Board to act at the meeting in place of
any such absent or disqualified member. Any such commitiee, w the extent provided in the
resolution of the Board, shall have and may exercise all the powers and authority of the
Board in the managemeni of the business and affairs of the Corporation and may authorize
the seal of the Corporation to be affixed 1o all papers which may require it; but no such
commitics shall have power or authority in reference to emending the certificate of
incorporation, adepting an agreement of merger of consolidation, recommending to the
stockholders the sale, lease or exchange of all orwl;marlitlb*ill of the Corporation’s
property and asseis, recommending to the stockholders a dissolution of the Corporation or
a revocation of dissolution, removing or indemnifying dircciors or amending these by-laws;
and no such committee shall have the power or suthority to declare a dividend or to
authorize the issuance of stock.

SECTION 3.2 Committee Rules. Unless the Board of Direciors otherwise
provides, cach committee designated by the Board may adopt, amend and repeal rules for
the conduet of its business. In the absence of a provision by the Board or a provision in the
rules of such commitree to the contrary, a majority of the entire authorized number of
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members of such committee shall conetitute a quorum for the iransaction of business, the
vote of a majerity of the members present at a mecting at the time of such vote il a quorum
is then present shall be the act of such committce, and in other respocts each commities
shall eonduct ite business in the same manner as the Board conducts its business pursuant
to Article 1l of these by-laws.

ARTICLE IV
Oificers

SECTION 4.1 Officers; Election. As soon as practicable after the annual meeting
of stockholders in each year, the Board of Directors shall elect a President, a Secretary, and
a Tressurer. The Board may also elect one or more Viee Presidents, one or more Assistant
Vice Presidents, one or more Assistant Secretaries, and one or more Assistant Treasurers
and such other officers as the Board may deem desirable or appropriste and may give any
of them such further designations or altemate titles as it considers desirable. Any number
of offices may be held by the same person.

SECTION 4.2 Term of Office; Resignation; Removal; Vacancies. Except as
otherwise provided in the resolution of the Board of Direciors electing any officer, each
officer shall hold office until the first meeting of the Board after the annual meeting of
stockholders next suceceding his or her election, and until his or her successor is elected
and qualified or until his or her earlier resignation or removal. Any oflicer may resign at
any time upon written notice to the Board or to the President or the Secretary of the
Corporation. Such resignation shall take cffect at the time specified therein, and unless
otherwise specified therein no acceptance of such resignation shall be necessary to make it
effective. The Board may remove any officer with or without cause at any time. Any such
remaoval shall be without preiudice to the contractual rights of such officer, if any, with the
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Corporation, but the election of an officer shall not of itself create contractual rights. Any
vacancy occurring in any office of the Corporation by death, resignation, removal or
otherwise may be filled for the uncxpired portion of the term by the Board al any regular or

special meeting,

SECTION 4.3 Powers and Duties, The officers of the Corporation shall have such
powers and duties in the management of the Corporation as shall be stated in these by-laws
or in a resolution of the Board of Directors which is not inconsistent with these by-laws
and, to the extent not so stated, as generally pertain to their respective offices, subject to the
control of the Board. The Secretary shall have the duty to record the proceedings of the
meetings of the stockholders, the Board of Directors and any committecs in a book to be
kept for that purpose. The Board may require any officer, agent or employee lo give
security for the faithful performance of his or her duties.

ARTICLEV

Stock

SECTION 5.1 Certificates. Every holder of stock in the Corporation shall be
entitled to have a certificate signed by or in the name of the Corporation by the Chairman
o Vice Chairman of the Board of Directors, if any, or the President or a Vice President,
and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary,
of the Corporation, certifying the number of shares owned by such holder in the
Corporation. If such certificate is manually signed by one officer or manually
countersigned by a transfer agent or by a registrar, any other signature on the certificate
may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the
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Corperation with the same effect as if such person were such officer, transfer agent or

registrar af the date of issue.

SECTION 5.2 Last, Stolen or Destroved Stock Certificates; Issuance of New
Certificates. The Corporation may issue a new certificate of stock in the place of any
certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the
Corporation may require the owner of the lost, stolen or destroyed certificate, or such
owner's legal representative, to give the Corporation a bond sufficient to indemnify it
against any claim that may be made against it on account of the alleged loss, theft or
destruction of any such certificate or the issuance of such new certificate.

ARTICLE V1
Miscellaneous

SECTION 6.1 Fiscal Year. The fiscal year of the Corporation shall be the calendar

SECTION 6.2 Seal. The Corporation may have a corporate seal, which shall have
the name of the Corporation inscribed thereon and shall be in such form as may be
approved from time to time by the Board of Directors. The corporate seal may be used by
causing it or a facsimile thereof to be impressed or affixed or in any other manner

reproduced.

SECTION 6.3 Walver of Notice of Meetings of Stockholders, Directors and
Comumittees. Whenever notice is required to be given by law of under any provision of the
certificate of incorparation or these by-laws, a writien waiver thereof, signed by the person
entitled to notice, whether before or after the time stated therein, shall be deemed
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equivalent to notice. Attendance of a person ata meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business because the
mecting is not lawfully called or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the stockholders, directors, or members of
a committee of directors need be specified in any written waiver of notice unless 50

required by the certificate of incorporation or these by-laws.

SECTION 6.4 Indemnification of Directors, Officers and Employees. The
Corporation shall indemnify to the fullest extent permitted by law any person made ot
threatened to he made a party to &ny action, suit mpmnnﬁng,wlmﬂ'lumimiml,dvil,
administrative or investigative, by reason of the fact that such person or such person's
testator or intestate is or was a director, officer or employee of the Corporalion or SETves or
served at the request of the Corporation any other enterprise as a director, officer or
employee. Expenses incurred by any such person in defending any such action, suit or
proceeding shall be paid or reimbursed by the Corporation promptly upon receipt by it of
an undertaking of such person to repay such cxpenses if it shall ultimately be determined
that such person is not entitled to be indemnified by the Corporation. The rights provided
to any person by this by-law shall be enforceable against the Corporation by such person
who shall be presumed to have relied upon it in serving or continuing to serve as a director,
officer or employee as provided sbove. No amendment of this by-law shall impair the
rights of any person arising at any time with respect to events occurring prior to such
amendment. For purposes of this by-law, the term "Corporation” shall include any
predecessor of the Corporation and any consistent corporetion (including any constituent of
a constituent) absorbed by the Corporation ina consolidation or merger; the term "olher
enterprise” shall include any corporation, partnership, joint venture, trust or employee
benefit plan; service "at the request of the Corporation” shall include service as a director,
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officer or employee of the Corporation which imposes dutics on, or involves services by,
such director, office or employee with respect (o an employec benefit plan, its participanis
or beneficiaries; any excise taxes assessed on a person with respect to an employee benefit
plan shall be deemed to be indemnifiable expenses; and action by a person with respect to
any employee benefit plan which such person reasonably belicves 1o be in the interest of
the participants and beneficiaries of such plan shall be deemed to be action not opposed to
the best interests of the Corporation.

SECTION 6.5 Interested Directors; Quornm. No contract or transaction between
the Corporation and one or more of its directors or officers, or between the Corporation and
any other corporation, partnership, association or other organization in which one or more
of its directors ar officers are directors or officers, or have a financial interest, shall be void
or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the Board of Directors or committee thercof which authorizes
the contract or transaction, or solely because his or her of their votes arg counted for such
purpose, if: (1) the material facts as to his or her relationship or interest and as to the
contract or transaction are disclosed or are known to the Board or the committee, and the
Board or committee in good faith avthorizes the contract or transaction by the affirmative
votes of a majority of the disinterested directors, even though the disinterested directors be
less than a quorum; or (2) the material facts as to his or her relationship or interest and as
to the contract or transaction are disclosed or are known to the stockholders entitled o vote
thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders; or (3) the contract or transaction is fair as to the Corporation as of the time it
is authorized, approved or ratified, by the Board, a committee thereof or the stockholders.
Common or interested directors may be counted in determining the presence of a quorum

at 2 meeting of the Board or of a committee which authorizes the contract or transaction.
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SECTION 6.6 Form of Records, Any records maintained by the Corporation in the
regular course of its business, including its stock ledger, books of account and minule
books, may be kept on, or be in the form of, punch cards, magnetic tape, photographs,
microphotographs or any other information storage device, provided that the records so
kept can be converted into clearly legible form within a reasonable time. The Corporation
shall so convert any records so kept upon the request of any person entitled to inspect the

Same.

SECTION 6.7 Amendment of By-laws. These by-laws may be amended or
repealed, and new by-laws adopted, by the Board of Directors. In addition, the holders of
not less than 51% of the Corporation's voting stock may adopt additional by-laws and may
amend or repeal any by-law whether or not adopted by them.



EXHIBIT B

BY-LAWS
ARTICIE I
| IDENTIPICATION
Section 1 — - Hame. The name of the corporation shall be "PAFON, INC." {here-
Inafter referred to as the "corporation”).
Section 2 - - Seal. The corporation shall have a corporate seal which shall

§
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ARTICIE II

CAFTITAL STOCE
Section 1 - - Consideration for Shares, The Board of Directors shall cause
the corporation to issue the capital stock of the corporation for such

Mﬂmz--gﬁtﬂm. Subject to the provisions of the Articles of
for the issuance of the shares of the capital
in

F
stock of the corporation may be paid, in whole or in part,

of actual frand in the transaction, the judgment of the Board of Directors as
to the value of such property, labor or services received as consideration, or
by

Exhibit 3.2.17




Section 6 - - Certificates for Shares, The corporation shall issue to each
shareholder a te ident or a vice-president, and the
secretary of the corporation certifying the mmber of shares oumed him in
the corporation. Where such certificate is also signed by a transfer agent or
registrar, the of the ident, wvice-president, or secretary may
be facsimiles. The certificate shall state the name of the registered holder,
the marber of shares thereln, the par value of each share or a
statement thet such shares have no par value, and whether such shares have
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righte, interests, preferences and restrictions such class, or a sumary
thereof

Section 7 - ~ Porm of Certificates. The skock certificates to represent the

Section 8 - - Transfer of Stock, Title to a certificate and te the shares
represented thereby can be transferred only:

(2} By delivery of the certificate endorsed either in blank or to a
specified person by the person appearing by the certificate to be the
osmer of the shares represented theredy; or
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{b) By delivery of the certificate and a separace docusent concaining a
written assignment of the cercificate or a power of attorney to sell,
assign, or transfer the same or the shares represented thereby, signed by
the persen appearing by the certificate to be the owner of the shares
represented thereby. Such assignment or power of actorney may be eicher
in blank or to a specified personm.

Bectdon 9 - - Closing of Transfer Book. The transfer books shall be closed
for & perfod of ten days prior to the date set for any meeting of
shareholders, and during such peried no new certificate of stock shall be
issued by this corporation and pe change or transfer shall be made upon the
records thereof,

ARTICLE ITL

HEETINGS OF STOCKHOLDERS

Sectilon 1 - - Flace of Meetings, The Board of Directors may deslgnate any
place, elither within or without the State of Indiana, as the place of meering
for any amoual mseeting or any special wmeeting called by the Board of
Directors. If mo designation is made, or if a specilal meeting is othervise
called, the place of meeting shall be the principal office of the corporation,
in the City of Evansville, Indiana.

Section ! = = Annual Meetings. The annual meeting of the shareholders for the
electlon of directors and for the transaction of such other businesz as may
properly come before the mecting, shall be held at 10:00 AM, in the forenmoon
on the third Tuesday im February of each year, if such day is mnot a legal
holiday, and if & holiday, then en the lst fellowing day that is not a legal
holiday,” If for any reason the annual meeting of the shareholders shall mot
ba held st the time and place hereim provided, the ssme may be held at any
time following the close of esch fiscal year of the corporation, but in oo
event ghall the anmual meeting of shareholders be held larer than five months
afrer the close of each fiscal year of the corporation.

Section 3 - - Special Heetings. A special meeting of the shareholders may be
be called at any tize by the Board of Directors, the Chairman of the Board, or
by Shareholders holding not less than ope-third (1/3) of all the shares of
capital stock cutstanding and entitled by the Articles of Incorperation to
vore on the business proposed to be transacted thereat.

Section & - - Notice of Meetinga. A written or printed notice of the meeting,
and in case of a special meeting the purpose or purposes for which the meeting
is called, shall be delivered or mailed by the secretary or by the officers or
pereong calling the meeting, to aach holder of the capital srock of the
corporation, at the time entitled to wvote, at such address as appears upon the
records of the corporaticm, &t lesst ten days before the date of the meeting.
Hotice of any such meeting may be waived in writing by any shareholder if the
walver sets forth in reasonable detail the purpose or purposes for which the
meetlng ls called, and the time and place thereof, Attendance at any mesting,
in person or by proxy. shall constitute a vaiver of notice of such meeting.




Section 5 - = W Except as otherwise provided by the
provisions of the Incorporation, ever shareholder shall have the
right at every sharehclder's meeting of the corporation to one vote for
Ho share shall be voted at any meetings:

{1) Upon which an installment is due and unpaid; or

{2) which shall hawe been transferred on the books of
mm@radmﬂmmmmmthedateo\fﬂm
meeting; or

(3) which belongs to the corporation that issued the

Section 6 - - Prowies. A shareholder may wvote either in person or by prooy
executed in writing by the shareholder or a duly authorized attorney-in-fact,
Mo proxy shall be wvalid after eleven (11) months from the date of its
execution, unless a longer time is expressly provided therein.

Soction 7 = = . Unless othorwise provided in the Articles of Incorpora=
tion, ﬁw%nfmm a majority of the shares of the
cﬂﬂlmmuhﬁnqmﬂmtledbyﬂnkuﬂﬂotmaﬁmh
vote, represented in person or by prosy, shall constitubte a guorum.

the secretary, the presiding officer may appoint a shareholder to act as
secretary of the meeting,
ARTICLE IV
BOARD OF DIRECTORS
L - - Board of Directors. The Hoard of Directors shall consist of

Section ? - — Duties. The corporate power of the corporation shall he vested
in the Board of Directors, who shall have the management and comtrol of the
business of the corporation, They shall employ such agents and servants as
they may deem advisable, and fix the rate of compensation of
employees and officers.




Section 3 - - Remignation. A dirvector may resign at any time by filing his
written resignation with the secretary.
Section 4 - - Femoval., At a meeting of the shareholders called espressly for

that purpose, directors may be removed in the manner provided in this Sectien,

otherwise provided in the Articles of Incorporation. #Amy and all of
the members of the Board of Directors may be removed, with or without cause,
by a vote of the holders of a majority of the shares then entitled to vote, at
an election of directors.

Section 5 - - Vacancies. In case of any vacarcy in the Board of Directors
threugh death, resignation, rewoval or other cause, the remaining directors by
the affirmative vote of a majority thereof, may elect a successor to fill such
vacancy until the next anmual meeting and until his swocessor is elected and
qualified. If the vote of the remaining members of the Board shall result in
a tie, the vacancy shall be filled by sharehelders at the armual meeting or a
special meeting called for the purpose, a\ardnlﬂemmallhemuieaoftm
nama, addrese, principal cocupation and other pertinent information about amy
director elected by the Board of Directors to fill any vacancy.

Section & - = Annual Mes MMMDWMMMM
Imediately after mth:go:t.heaimﬂ-mm plnmutm
mmﬁﬂnmmmmm,uﬂu of

organization, election of officers, and consideration of any other bml.mﬁ:
that may be browght before the meeting. Ho notice shall be necessary for the
holding of this annual meeting, If such meeting is not hald as above provided,
the election of officers may be had at amy subsequent meeting of the Board
specifically called in the marner provided in Section 7 following.

Section 7 = = Other 5. Other meetings of the Board of Directors may be
beld upon the of Chairman of the Board, the Vice-Chairman of the
Board, or of two or more mewbers of the Board of Directors, at any place
within or without the State of Indum,mbym-nfam telephone
or aimilar commmications equipment by which all persons participating in the
mecting can communicate with each other, in which case participation in such
manner constitutes presence in person at the meeting, and wpon forty-eight
hours' notice, specifying the time, place, manner, and gereral purposes of the
meeting, given to cach director, either personally, by mailing or by telegram,
At amy meeting at which all directors are present, notice of the time, place
ard purpose thereof shall be deemad waived; and similar notice may likewise be
waived by absont directors, cither by weitten instrument or by telegren,

Section 8 - - wmﬁqufﬂnbnuﬂnfﬂmm the pressnce
qfam:.-m-iq-n{ mﬁ-ﬁ.‘l ﬂl:hwdulmhﬂuﬂm;luﬂuldﬂll
mmnqmﬁorﬂntrmmtimofmymhmthtflhmnf
vacancies in the board of directors.

Section 9 = = ation. The Chairman of the Board, and in his absence the
m%mﬁhm, and in their absence any dirvector chosen by the
directors prosent, chall call meetings of the Board of Directore to order, and
shall act as chairman of such mooting, The secretary of the corporation shall
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act as secretary of the Board of Directors, but in the absence of the
secretary the presiding officer may appoint any director to act as secretary
of the meating.

Section 10 - - Order of Fusiness. The order of business at all meetings of
the Board of Directors shall be as follows:

(1) Foll call,

(2) m:guftl'nm:umofﬂmprmaﬁingnminq
and action thereon

(3) Reports of uffiner:,

(4) PReports of Conmittess,

(5) Unfinished '
(6) Miscellanscus business,
{7} Bew business.
ARTICLE V
EXECUTIVE COMMITTEE
Section ], = = Number and Terure, Mm#mW;atwmﬂ:q
mﬁmd&mmﬁ.m'ﬁﬁem:mntmm,ﬂmum

be called the executive comittes, mmntﬂmm::rimbiuwmm
of the Chairman of the Board, the Vice-Chairman of the Board shall act &As a
member of the exscutive committee. At any time when the office of

appointed
Mwmtﬁmﬂlmmmuwmwminmm.
The Chairmman of the Board shall preside at meetings of
cammities,

or upon
his recuest, the duties and powers given to him in this Article shall vest in
the Vice-Chairman, and in his absence or inability to act or if the office of
Vice—Chairman ehall be vacant, shall west in such other director as may be
appointed by the Board of Directors.
Section 2 - - Powers. The executive committes shall advise with and aid the
Gfficers of the corporaticn in all matters concerning its interests and the
management of its business. When the Board of Divectors ie not in session,

the executive committee shall have and may exercise all the powers of the
mofﬂm*mfwuaﬂimyhemeﬁlmh.ﬂmmmm
the conduct of the busineas of the T o, Pt that the executive




recommending to the stockholders a dissolution of the corporation or a
revocation of a dissolution, or amending the by-lmws of the corporation or
declaring a dividend or authorizing the issuance of stock.

Section 3 - - . Meetings of the executive comittee shall be held at
the office of corporation, or elsewhers, or by means of a conference

or similar comunications equipment by which all persons
pérticipating in the meeting of the executive cormittes can communicate with
ecach other, and participstion in this manner shall constitute presence in
perscn at the meeting. Such meetings of the executive comittee may be held
© at such time or times as the mmbers of the executive committee may appoint,
but the executive comittes shall at all times be subject to the call of the
Chaimman of the Board,

Section 4. - - Hoocords and Reports, The oecutive comittes, thoough the
secretary any assistant secretary, shall keep the minutes of the meetings of
themwtiwmitbaaaﬂumseﬁmmhemmﬁadlnammatﬂm
principal office of the corporation for that purpose. Such minubes shall be
presented to the Board of Directors from time to time for their information,

ARTICLE VI
CFFICERS OF THE CORPORATION

Section 1 - - Officers. The officers of the corporation shall comsist of a
Chairman of the Board, a Vice-Chairman of the Board, a President, a Secretary
and a Treasurer, and the Board of Directors, furthermore, may appoint

B

in the corporation and shall elect and appoint persons to
offices. Election or appointment of an officer shall not of itself create any
contract rights,

Soection 2 = = Vacancles. Whenever any vacancies shall ccour in any office by
death, resignation, hﬁmindﬁuﬂ:arnfoffimnfﬂpm:pmtim,ar
otherwise, the same shall be filled by the board of directors and the officer
e elected shall hold office until his successor is chosen ard qualified.

Section 3 - - Chairman of the Board, The Chairman of the Board shall preside
at all meetings of shareholders, mectings of the Board of Directors,
meetings of the executive comittee, and shall have sach other and further
mime!mmmmmummmwmw-lmuaﬂ
by the Board of Directars.

Section 4 - - ViceChairman of the Board. The Vice=Chairman of the Board, if
he is not the chief executive officer of the corporation, shall have asthority
and perform such duties as may be prescribed by these by-laws and by the

B
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Chairman of the Board. The Vice-Chairmen of the Board, in the absence or
disability of the Chairman of the Board, shall preside at all meetings of the
. the

|
|
:
|

Section 8 - - Treasurer. The Treasurer shall keep correct and

Tecords of account, showing accurately at all times, the financial condi

of the tion. He shall be the legal custodian of all monles
to time
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required to furnish bond in such amount az shall be determined by the Board of

secretaries amd Ue  esslstant  Goeasurers, respectively (in the order
designated by the Board of Directors or, lacking such designation, by the
Chairman of the Board) in the absence of the Secretary or Treasurer, as the
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case may be, shall perform the duties and exercise the powers of such
MMOEMHWMIIWMMMMHMHHMM
Directors shall prescribe.

Section 10 = - Delegation of Authority., In case of the absence of any officer
of the corporation, or for any other reascn that the board of directors
deem sufficient, the board of directors may delegate the powers or duties
such officer to any other officer or to any director, for the time be
provided a majority of the entire board of directors concurs therein.

ol

Section 11 - - Execution of Doouments. Unless otherwise provided by the Board
of Directors, or the executive commitkee, all contracts, leases, comercial

paper ard other instnments in writing and legal documents, shall be signed by
the president and attested by the secretary. All bonds, deads and mortgages
chall b= =igned by the President and attested by +he Secretary. All
certificates of stock shall be signed by the President and attested by the
SecTetary.

All checks, drafts, notes and orders for the payment of money shall be
signed by those officers or employeses of the corporation as the directors may
from time to time designate.

Section 12 - - Loans to Officers. Ko loan of money OF property or any
on account of services to be performed in the future shall be made
officer or director of the corporation,

gk
84

AFRTICLE VII

DOERMIFICATION
Section 1 - - Indemnification. The corporation shall indemnify and hold
harmless each of its directors and officers against any and all egpenses

mllyuﬂmuyﬁmuilyhjnmwmttmﬂmﬂmﬂaﬁmofw
action, suit or procesding in which he is made a party by reasen of his bedng
lrﬂhmnghmadmmnrafﬁmafthcwdm.wmmhum
to matters as to which he shall be adjudged in such action suit or

to be liable for negligence or misconduct in the performance of his duties as
such director or officer. In the event of settlement of such action, suit or

=]

wchuﬁmificuﬁmd—nllhep:mdﬂdmlyifﬂnmaﬁmismmw
its counsel that, in his opinion, (i} such settlement is for the best
interests of the corporation and (ii) the directer or officer ¢ be
irdermified has not been guilty of negligence or misconduct in respect of any
matter covered by such settlement. Such right of indewndfication shall not be
deemed ewclusive of any other right, rights, to which he may be entitled under
any by-law, agreement, vote of shareholders or otherwise.




Sectien 1 - = Place of Keeping, in General, BExcept as otherwise provided by
the lews of the State of Indiana, by the Articles of Inccrporation of the
matlmwwmmhm,&nhﬂummﬁﬂtmdmﬂr
be kept at such place or places, within or without the State of Indiana, as
the board of directors may from time to time by resolution determine.

Section 2 - - Stock Register or Transfer Book. The original or duplicate
stock register or transfer book shall contain a complete and accurate
shareholders list, alphabetically arrenged, giving the names and addresses of
all sharsholders, the mmber and classes of shares held by each, and shall be
kept at the principal office of the corporation in the State of Indiana.

ARTICIE IX

the shareholders, in which event, action may be taken at any

ting of the shareholders by the vote of a majority of the voting shares
eutstanding.,

ARTICIE X
REPAYMENT (F EXCESS PAYMENIS

Section 1 - - Repayment. All payments made by the corporation to amy officer
‘or director Of the corporation, whether as salary, wages, fees, rent,
interest, or otherwiss, and with respect to which the takes and
assarts an income tax deduction, shall be expressly subject to the cbligation
of the payee to repay such portion thereof as may be finally disallowed as an
income tax deduction by the corporation. All officers and directors are
charged with Jmowledge of this section of the by-lews and the fact that their



EXHIBIT B

BY-LAWS
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QUALEX INC.
(adopted as of August 12, 1354)

MARTICLE I

Stockholdens

Section 1.1 Apnual Meetings. An annual meeting of
stockholders shall be held for the election of directors at
such date, time, and place either within or without the State
of Delaware as may be designated by the Board of Directors
from time te time. Any other proper business may be

transacted at the annual meeting.

Section 1.2 Special Meetings. Speclal meetings of
stockholders may be called at any time by the Chairman of the
Board, if any, the Vice Chairman of the Board, if any, the
president or the Board of Diractors, to be held at such date,
time, and place either within or without the State of

Delaware as may be stated in the notice of the meeting.

Section 1.3 Motice of Meetings. Whenever
stockholders are reguired or permitted to take any action at
a meeting, a written notice of the meeting shall be given
which shall state the place, date and hour of the meeting,

and, in the case of a special meeting, the purpose or

Exhibit 3.2.18
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purposes for which the meeting is called. Unless otherwise
provided by law, the written notice of any meeting shall be
given not fewer than ten nor more than sixty days before the
date of the meeting to each stockholder entitled Lo vote at
such meating. If mailad, such notice shall be deemed to be
given when deposited in the United States mail, postage
prapaid, directed to the stockhelder at such stockholder's
address as it appears on the records of the Corporatiom.

Section 1.4 Adjourpmentg. Any meeting of
atockholders, annual or special, may adjourn from time to
time to reconwvens at the game or some other place, and notice
need not be given of any such adjourned meeting if the time
and place thereof are anncunced at the meeting at which the
adjournment is taken. At the adjourned meeting the
Corporation may crangsact any business which might have been
cransacted at the original meeting. If che adjournment ise
for more than thirty days, or if after the adjournment a new
record date is Eixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each stockholder of

record entitled to vote at the meeting.

Section 1.5 Quorum. At =ach meeting of stockholders,
except where otherwise provided by law or the certificate of
incorporation or these by-laws, the holders of a majority of
the gutstanding shares of each clase of stock entitled teo

vote at the meeting, present in person or represented by




proxy, shall constitute a quorum. For purposes of the
foregoing, two or more classesa or series of atock shall be
congidered a single class if the holders thereof are enticled
to vote together as a single class at the meeting. In the
abgence of a guorum, the steckholders so present may, by
majority vote, adjourn the meeting from time to time inltnn
manner provided by Section 1.4 of these by-laws until a
quorum shall attend. Shares of its own capital astock
belonging on the record date for the meeting to the
Corporatien er to another corporation, if a majority of the
shares entitled to vote in the election of directors of such
other corporation is held, directly or ilndirectly, by the
Corporaticn, shall neither be entitled to vote nor ke counted
for guorum purposes; provided, howewver, that the foregoing
shall not limit the right of the Corporation te vote stock,
including but not limited to its own stock, held by it in a

fiduciary capacity.

Section 1.6 Organization. Meetings of stockholders
shall be presided over by the Chairman of the Board, if any,
or in the abgence of the Chairman of the Board by the Viece
Chairman of the Board, LIf any, or in the absence of the Vice
Chairman of the Board by the President, or in the absence of
the President by a Vice President, or in the absence of the
foregoing persons by a chairman designated by the Board of
Directors, or in the absence of such designation by a

chairman chosen at the meeting. The Secretary shall act as




secretary of the meeting, or in the absence of the Secretary
by an Assistant Secretary, or in their absence the chairman
of the meeting may appoint any persen Lo act as secretary of

the meeting.

Section 1.7 Yoting: Proxieg. Unless otherwise

provided in the certificate of inceorporatien, each
stockholder entitled to vote at any meeting of stockholders
shall be entitled to one vote for each share of stock held by
such stockholder which has voting power upon the matter in
gquestion. Each stockholder entitled te vote at a meeting of
stockholders or te express consent or dissent to sorporate
action in writing withour a meeting may authorize another
person or persong to act for such stockhelder by proxy, but
no such proxy shall be voted or acted upon after three yeara
from its date, unless Lhe proxy provides for a longer period.
A duly executed proxy shall be irrevocable if it states that
it im irrevocable and if, and enly ae long as, it ie coupled
with an intereot sufficient in law bo suppert an irrevecable
power. A stockholder may revoke any proxy which is not
irrevocable by attending the meeting and voting in person or
by filing an instrument in writing revoking the proxy or
anvbher duly executed proxy bearing a later date with the
Secretary of the Corporation. WVoting at meetings of
stocknolders need not be by wricten ballot and need not be
eonducted by inspectors unless the holders of a majority of

the outstanding shares of all classes of stock entitled to
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vote thereon present in person or by proxy at such meeting
shall so determine. At all meetings of stockheclders, the
affirmative vote of the holders of a majority of the shares
of all classes of stock present in person or represented by
proxy at the meeting and entitled to vote on the subject
matter shall be the act of the stockholders. Where a
separate vote by class is required, the affirmative vote of
the holders of a majority of the shares of each class present
in person or represented by proxy at the meeting shall be the
act of such class, except as otherwise provided by law or by

the certificate of incorporation or these by-laws.

Section 1.8. Fixing Date for Determinacion of
Stockholders of Record. In order that the Corporation may

determine the stockholders entitled to notice of or to vote
at any meeting of stockholders or any adjournment thereof, or
to express consent to corporate action in writing without a
meeting, or entitled to receive payment of any dividend or
other distribution or alletment of any righta, or entitled to
exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any lawful action,
the Board of Directors may fix, in advance, a record date,
which shall be not more than sixty nor fewer than ten days
before the date of such meeting, nor more than sixty days
prior toe any other action. If no record date is fixed: (1)
the record date for determining stockholders entitled to

notice of or to vote at a meeting of stockholders shall be at
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the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close
of business on the day next preceding the day on which the
meeting is held; (2) the record date for determining
stockholders entitled to express consent to corporate action
in writing without a meeting, when no prier actiom by the
Board is necessary, shall be the day on which the first
written consent is expressed; and (3] the record date for
determining steckholders for any other purpose shall be at
the close of business on the day on which the Board adopts
the resclution relating thereto. A determination of
stocknolders of record entitled to notice of or to vobte at a
mesting of stqckhclders shall apply to any adjournment of the
meeting; provided, however, that the Board may fix a new

record date for the adjourned meeting.

Section 1.9 List of Stockholdexs Entitled to Vota.
The Secretary shall prepare and make, at least ten days
before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name
of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to
the meeting. during ordinary business hours, for a period of
at least ten days prior to the meeting, either at a place

within the city where the meeting is to be held, which place
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shall be specified in the notice of the meeting, or, if not
go gpecified, at the place where the meeting is to be held.
The list shall alsc be produced and kept at the time and
place of the meeting during the whole time thereof and may be

inspected by any stockholder who is present.

Section 1.10. Consent of Stockholders in Lieu of
Meeting. Unless otherwise provided in the certificate of
incorporation, any action reguired by law te ba taken at any
annual or special meeting of stockholders of the Corporation,
or any action which may be taken at any annual or special
meating of such stockholders, may be taken without a meeting,
without prior notice and without a vote, 1f a consent in
writing, setting forth the action so taken, shall be signed
by the holdere of all ocutstanding shares entitled to vote

thexreon,

ARTICLE II
Board of Directors

Section 2.1 Powers: Mumber: Oualifications. The
businesa and affairs of the Corporatien shall be managed by
or under the direction of the Board of Directors, except as
may be otherwise provided by law or im the certificate of
incorporation. The Board shall consist of one or more

members, Lhe number thereof Lo be determined from time to




time by the stockholders. Directors need not be

stockholdera.

Section 2.2 Blection; Term of Office; Fesignations
Removal: Vacancies. Each director shall hold office until
the annual meeting of stockholders next succeeding his
elaction and until his successer is elected and qualified or
until his earlier resignation or removal. Any director may
resign at any time upon written notice to the Board of
Directors or to the President or the Secretary of the
Corporation. Such resignation shall take effect at the time
specified therein, and unless otherwise specified therein neo
acceptance of such resignation shall be necessary to make it
effective. Any director or the entire Board of Directors may
be removed, with or without cause, by the stockholder or
stockholders, as the case may be, who nominated the director
er directors in gquestion pursuant to the Agreement.
Vacancies and newly created directorships resulting from any
increase in authorized number of directors cr from any other

cause may be filled by the stockholders.

Section 2.3 Regular Meetings. Regular mestings of
the Board of Directors may be held at such places within or

without the State of Delaware and at such times, no less
frequently than quarterly, as the Board may from time to time
decermine, and if so determined notice therecf need not be

given.
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Seccion 2.4 Special Mestings. Special meetings of
the Board of Directors may be held at any time or place

within or without the State of Delaware whenever called by
the Chairman of the Board, if any, by the Vice Chairman of
the Board, if any, by the President or by any two directors.
Reascnable notice thereof shall be given by the person or

persons calling the meating.

Section 2.5 Barticipaticon in Mestings by Confersnce
Telephone Permitted. Unless otherwise restricted by the

certificate or incorporation or these by-laws, members of the
Board of Directore, or any committee designated by the Board,
may participate in a meeting of the Board or of such
committes, as the case may be, by means of conference
telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each
other, and participation in a meeting pursuant to this by-law

shall conescitute pressnce in person at such meebing.

Section 2.6 Quorum: Vobts Bequired for Action. AC all

meecings of the Board of Directors a majority of the entire
Board shall constitute a guorum for che transaction of
business. At each meeting at which a guorum is present, the
vore of the majority of the directors shall be the act of the

Board. In case at any meeting of the Board a quorum shall
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not be present, the members of the Board present may adjourn

the meeting from time to time until a guorum shall attend.

Section 2.7 Organization. Meetings of the Board of
Directors shall be presided over by the Chairman of the
Board, if any, or in the abgence of the Chairman of the Board
by the Vice Chairman of the Board, if any, or in the absence
of the Vice Chairman of the Board by the President, or in
their absence by a chairman chosen at the meeting. The
Secretary, or in the absence of the Secretary an Asasistant
Secretary, shall act as secretary of the meeting, but in the
absence of the Secretary and any Assistant Secretary the
chairman of the mescing may appoint any person to act as

secretary of the meeting.

Sectien 2.8 Action by Dirsctors Without o Mesbing.
Unless otherwises restricted by the certificate of
incorporation or these by-laws, any acticn required or
permitted to be taken at any meeting of the Board of
Directors, or of any commitiee cherecf, may be taken without
a meeting if all members of the Board or of such committes,
ag the case nmay be, congent thereto in writing, and the
writing or writings are filed with the minutes of proceedings

of the Board or committee.
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ARTICLE III
Committess

Section 3.1 Committesg. The Board of Directors may,
by resolution passed by a majority of the whole Board,
designate one or more committees, each committee to conslst
of at least two directors of the Corporation, one nominated
by one shareholder under the Agresment, che other nominated
by the other shareholder. The Board may designate one or
more directorg as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of
the committee. In the abeence of disgqualification of a
merber of a cormittee, the member or members thereof present
at any meeting and not ﬂisquaiified from voting, whether or
not guch member or membare constitute a guorum, may
unanimously appoint another member of the Board to act at the
meeting in place of any such absent or disgqualified member.
Any such committee, to the extent provided in the resclution
of the Board, shall have and may exercise all the powers and
authority of the Board in the management of the busineas and
affairs of the Corporation, subject to the Agreement, and may
authorize che seal of the Corporation to be affixed to all
papers which may require it; but no such committee shall have
power or authoricy in reference to amending the certificate
of incorporation, adopting an agreement of merger or
consolidation, recommending to the stockhelders the sale,

lease or exchange of all or substantially all of the




=12-

Corporation's property and assets, recommending te the
steckholders a dissolution of the Corporation or a revocation
of digsolution, removing or indemnifying directors or
amending these by-laws; and no such committee shall have the

power or authority to declare a dividend or to authorize the

issuance of stock.

-sectian 3.2 commirtes Eules. Unless the Board of
Directors otherwise provides, each committee designated by
the Board may adopt, amend and repeal rules for the conduct
of its business. In the absence of a provieion by the Board
or a provision in the rules of such committes te the
contrary, a majoricty of the entire authorized number of
members of such committee shall comstitute a guorum for the
trangsaction of business, the wvote of a majority of the
menbers present at a mesting at the time of such vote if a
guorum is then present shall be the act of such committese,
and in other respects sach committee shall conduct its
business in the same manner as the Board conducts its

business pursuant to Article II of these by-laws.

ARTICLE IV
Officers

Section 4.1 Officers: Election. hs soon as
practicable after the annual meeting of stockhelders in each

year, the Board of Directors shall elect a President and a
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Secretary, and it may, if it so determines, elect from among
its members a Chairman of the Board and a Vice Chairman of
the Board. The Board may alsc elect one or more Vice
Presidents, one or more Assistant Vice Presidents, one or
more Assistant Secretaries, a Treasurer and one or more
Aseistant Treasurers and such other officers as the Board may
deem desirable or appropriate and may give any of them such
further designaticns or alternate titles as it considers
degirable. Any number of officers may be held by the same

person.

Section 4.2 Term of Office; Resignation; Removal:
Yacancies. Except as otherwise provided in the resolution of
the Board of Directors electing any officer, each officer
shall hold office until the first meeting of the Board after
the annual meeting of stockholders next succeeding his or her
election, and until his or her successor is elected and
qualified or until his or her earlier resignation or removal.
hry officer may resign at any time upon written notice te the
Board or to the President or the Secretary of the
Corporaticn. Such resignation shall take effect at the time
specified therein, and unless otherwise specified therein no
acceptance of such resignation shall ke necesoary to make it
effective. The Board may remove any officer with or without
cause at any time. Any such removal shall be without
prejudice to the contractual rights of such officer, Lf any,

with the Corporation, but the election of an officer shall
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not of itself create contractual rights. Any vacancy
occurring in any office of the Corporation by death,
regignation, removal or otherwise may be tilled for the
unexpired portion of the term by the Board at any regular or

special meating.

Section 4.3 Powers and Duties. The officers of the
Carparation shall have such powers and duties in the
management of Lhe Corporation as shall be stated in these by~
laws or in a resclution of the Board of Directors which is
not inconsistent with these by-laws and, to the extent not so
stated, as generally pertain to their respective offices,
subject to the control of the Board. The Secretary shall
have the duty to record the proceedings of the meetings of
tha stockholders, thae Board of Directors and any committees
in a book to be kept for that purpose. The Board may reguire
any officer, agent or employee to give security for the

faithful performance of his or her duties,

ARTICLE V
Stock

Section 5.1 Certificateg. Ewvery holder of stock in
the Corporation shall be entitled to have a certificate
signed by or in the name of the Corporatiscn by the Chairman
of Vice Chairman of the Board of Directors, if any. or the

Pragident or a Viece President, and by the Treasurer or an
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hssistant Treasurer, or the Secretary or an Assistant
Secretary, of the Corporation, certifying the number of
shares owned by such holder in the Corporation. If such
certificate is manually signed by one cfficer or manually
countersigned by a transfer agent or by a registrar, any
other signature on the certificate may be a facsimile. In
case any officer, transfer agent or registrar who has signed
or whose facsimile signature has been placed upon a
certificate ghall have ceaged to be such officer, transfer
agent or registrar before such certificate is issued, it may
be issued by the Corporation with the same effect as if such
person were such officer, transfer agent or registrar at the

date of issue.

Section 5.2 Lagt, Stolen or Degtroyed Stock
Certificates; Issuance of New Certificates. The Corporation
may issue a new certificate of stock in the place of any
certificate theretofore issued by it, aliagﬂd to have been
lost, stolen or destroyed, and the Corporation may require
the owner of the lost, stolen or destroyed certificate, or
such owner's legal representative, to giwve the Corporation a
bond sufficient to indemnify it against any claim that may be
made againat it on account of the alleged less, theft or
destruction of any such certificate or the issuvance of auch

new certificate.
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ARTICLE VI
Miscellaneous

Section 6.1 Figcal Year. The fiscal year of the

Corporation shall be tha calendar year.

Secticn 6.2 Seal. The Corporation may have a
corporate seal, which shall have the name of the Curpor;tian
inscribed thereon and shall be in such form as may be
approved from time to time by the Board of Directors. The
corporate seal may be used by causing it or a facsimile
theresf to be impressed or affixed or in any other manner

reproduced.

Section .3 Haiver of Notice of Meetings of
Stockholders, Directors and Committess. Whenever notice is
required to be given by law of under any provision of the
certificate of inecorporation or these by-laws, a written
waiver thereof, signed by the person entitled to notice,
whether before or after the time stated therein, shall be
deemed equivalent to notice. Attendance of a person at a
maeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express
purpose of cbjecting, at the beginning of the meeting, to the
transaction of any bhusinesa because the meeting is not
lawfully called or convened. HNeither the business to be

transacted at, nor the purpose of, any regular or special
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mecting of the stockholders, directors, or members of a
committee of directors need be specified in any written
waiver of notice unless so requir&d by the certificate of

incorporation or these by-laws.

Zection 6.4 Indemnification of Directors. Officers
and Employesg. The Corporation shall indemnify to the
fullest extent permitted by law any person made or threatened
to ba made a party to any action, suit or proceeding, whether-
eriminal, civil, administrative or investigative, by reason
of the fact that such person or such person's testator or
integtate is or was a director, officer or employee of the
Corporation or serves or served at the reguest of the
Corporation any other enterpriee as a director, officer or
employee. Expenses incurred by any such person in defending
any such action, sult or proceeding shall be paid or
reimbursed by the Corporation promptly upon receipt by it of
an undertaking of such person to repay such expenses if it
shall ultimately be determined that such person ies not
entitled to be indemnified by the Coerporaticn. The rights
provided to any person by this by-law shall be enforceable
against the Corporation by such person who shall be presumed
to have relied upon it in serving or continuing to serve as a
director, officer of employee as provided above. No
amendment of this by-law shall impair the rights of any
person arising at any time with respesct te events oceurring

prior to such amendment. For purposes of this by-law, the
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term "Corporation® shall include any predecessor of the
Corporation and any consistent corporation {including any
constituent of a constituent) absorbed by the Corporatiom in
a consolidation or merger; the term "other enterprise” shall
include any corporation, partnership, joint venture, Lrust or
employee benefit plan; service "at the request of the
Corporation” shall include service as a director, officer or
employee of the Corporaticn which imposes duties on, or
involves services by, such director, officer or employee with
respect bo an employee benefit plan, its participants or
beneficiaries; any excise taxes assessed on a person with
reocpect to an employee benefit plan shall be deemed to be
indemmifiable expenses; and action by a person with respect
to any employee benefit plan which such person reascnably
believes to be in the interest of the participants and
beneficiaries of such plan shall be deemed Lo be action not

opposed to the best interests of the Corporation.

Section 6.5 Interepted Directora; Ouoxum. No

contract or transaction between the Corporation and one or
more of its directors or officers, or between the Corporation
and any other corporation, partnership, asscciation or other
organization in which one or more of its directors or

officers are directors or officers, or have a financial

interest, shall be void or woidable solely for this reascn,
or sclely becauge the director or officer is present at or

participates in the meecing of the Board of Directors or
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committee thereof which authorizes the contract or
transaction, or solely because his or her of their votes are
counted for such purpose, if: (1} the material facts as te
his or her relationship or interest and as to the contract or
transaction are disclosed or are known to the Board or the
cemmittes, and the Board or committee in good faith
authorizes che contract or transaction by the affirmative
votes of a majerity of the disinterested directors, even
though the disinterested directors be less than a quorum; or
{2) the material facta as to his or her relationship or
interest and as ta the contract or transaction are disclosed
or are known to the stockholders entitled to vote thereon,
and the contract or transaction is specifically approved in
good faith by vote of the stockholders; or (3) the contract
or transaction is fair as to the Corporation as of the time
it ig authorized, approved or ratified, by the Board, a
committee therenf or the stockholders. Common or interested
directors may be counted in determining the presence of a
quorum at a meeting of the Board or of a committee which

authorizes the coptract or trangaction.

Secticn 6.6 Form of Becords. Any records maintained
by the Corporation in the regular course of its business,
including its stock ledger, books of account and minute
books, may be kept en, or be in the form of, punch cards,
magnetic tape, photographs, microphotographs or any other

informacicn storage device, provided that the records so kept
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can be converted into clearly legible form within a
reascnable time. The Corporation shall so convert any
records so kept upon the reguest of any person entitled to

inspect the same.

Section 6.7 Amendment of By-Lawg. These by-laws may
be amended or repealed, and new by-laws adopted, by the Board
of Directors. In addition, the holders of not less than BO%
of thae carporation'i wvoting stock may adept additional by-
laws and may amend or repeal any by-law whether or not

adopted by them.



Exhibit 4.13

Execution Version

FIRST AMENDMENT
TO SECURITY AGREEMENT

This FIRST AMENDMENT TO SECURITY AGREEMENT, dated as of January 27, 2010 (this “Amendment”), is entered into by EASTMAN KODAK
COMPANY, a New Jersey corporation (the “Company”), and each direct or indirect subsidiary of the Company listed on the signature pages hereof (the
Company and such subsidiaries, collectively, the “Grantors”, and each, individually, a “Grantor”), in favor of THE BANK OF NEW YORK MELLON, as
collateral agent (in such capacity, together with its successors and assigns from time to time, the “Collateral Agent”) for the Second Lien Secured Parties, and
is made with reference to that certain Security Agreement, dated as of September 29, 2009 (as amended, amended and restated, supplemented or otherwise
modified through the date hereof, the “Security Agreement”), among the Company, the other Grantors party thereto and the Collateral Agent. Capitalized
terms used herein without definition shall have the same meanings herein as set forth in the Security Agreement after giving effect to this Amendment.

RECITALS

WHEREAS, the Company and the other Grantors have requested that the Collateral Agent agree to amend certain provisions of the Security Agreement as
provided for herein; and

WHEREAS, the holders of a majority of the outstanding principal amount of the Notes have consented to the amendments set forth herein; and

WHEREAS, all actions necessary to make this Amendment the legal, valid and binding obligation of each of the Grantors have been taken or are being
taken simultaneously with the execution and delivery of this Amendment by the Grantors.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the parties hereto agree as follows:

SECTION I. AMENDMENTS TO US SECURITY AGREEMENT
1.1 Amendments to Preliminary Statements.

The sixth Preliminary Statement to the Security Agreement is hereby amended by inserting the words “(as such schedule may be amended or
supplemented by the Company from time to time as necessary to implement the exclusion from Collateral set forth in clause (F) of the proviso at the end of
Section 1)” immediately after the words “Part I of Schedule I hereto” appearing in the third line thereof.

1.2 Amendments to Section 1: Grant of Security.

(a) Section 1 of the Security Agreement is hereby amended by deleting clause (c) thereof in its entirety and inserting the following in lieu thereof:




“(c) (i) all accounts, instruments (including, without limitation, promissory notes), deposit accounts, chattel paper, general intangibles (including,
without limitation, payment intangibles) and other obligations of any kind owing to the Grantors, whether or not arising out of or in connection with the
sale or lease of goods or the rendering of services and whether or not earned by performance (any and all such instruments, deposit accounts, chattel paper,
general intangibles and other obligations to the extent not referred to in clause (d), (e) or (f) below, being the “Receivables”), and all supporting
obligations, security agreements, Liens, leases, letters of credit and other contracts owing to the Grantors or supporting the obligations owing to the
Grantors under the Receivables (collectively, the “Related Contracts”), and (ii) all commercial tort claims now or hereafter described on Schedule XII;”.

(b) Section 1 of the Security Agreement is hereby amended by deleting the words “subject to restrictions on assignment and/or transfer,” appearing in
clauses (d)(v), (d)(vi), (e), (g)(v) and (g)(vi) thereof.

(c) Section 1 of the Security Agreement is hereby amended by deleting “5%” in each instance appearing in clause (d)(iii) thereof and inserting “2%” in
lieu thereof.

(d) Section 1 of the Security Agreement is hereby amended by deleting clause (g)(i) thereof in its entirety and inserting the following in lieu thereof:

“(i) all patents, patent applications, utility models and statutory invention registrations, all inventions claimed or disclosed therein and all improvements
thereto (other than those patents and related rights currently contemplated to be sold by the Company or any other Grantor to the extent identified as such
in Schedule IV(A)(i) attached hereto) (“Patents”);”

(e) Section 1 of the Security Agreement is hereby amended by (i) re-lettering existing clause (h) as clause (i), (ii) deleting the word “and” at the end of
clause (g)(vi) thereof and inserting a new clause (h) immediately following clause (g)(vi) thereof as follows:

“(h) all documents, all money and all letter-of-credit rights; and”.

(f) Section 1 of the Security Agreement is hereby amended by deleting the word “or” at the end of clause (D) of the proviso at the end of such Section and
inserting a new clause (F) immediately after clause (E) thereof as follows:

s,

“or (F) any “securities” of any of the Company’s “affiliates” (as the terms “securities” and “affiliates” are used in Rule 3-16 of Regulation S-X under
the Securities Act) to the extent that Rule 3-16 of Regulation S-X under the Securities Act requires or would require (or is replaced with another rule or
regulation, or any other law, rule or regulation is adopted, that would require) the filing with the SEC of separate financial statements of the applicable
“affiliate” that are not otherwise required to be filed due to the fact that a security interest in the “securities” of such “affiliate” has been granted hereunder
as security for the payment or performance of the Secured Obligations, but only to the extent necessary, and only for so long as required, to cause the
applicable “affiliate” to not be subject to such requirement”.




1.3 Amendments to Section 9: Insurance.

Section 9 of the Security Agreement is hereby amended by deleting the reference to “Section 1(h)” in the last sentence of clause (a) thereof and inserting
“Section 1(i)” in lieu thereof.

1.4 Amendments to Section 14 As to Letter-of-Credit-Rights.

(a) Section 14 of the Security Agreement is hereby amended by inserting the words “and Commercial Tort Claims” after the words “Letter-of-Credit-
Rights” appearing in the heading of such Section.

(b) Section 14 of the Security Agreement is hereby amended by inserting a new clause (c) at the end of clause (b) thereof as follows:

“(c) In the event that any Grantor hereafter acquires or has any commercial tort claim that has been filed with any court in excess of $25,000,000 in the
aggregate, it shall, promptly after such claim has been filed with such court, deliver a supplement to Schedule XII hereto, identifying such new commercial
tort claim; provided, however, that, with respect to any commercial tort claim in respect of Intellectual Property Collateral, the obligation set forth in this
Section 14(c) shall only be applicable with respect to any such commercial tort claim to the extent relating to Intellectual Property Collateral with respect
to which the applicable Grantors have executed or otherwise authenticated (or have an obligation pursuant to Section 11(e) to execute or otherwise
authenticate) an Intellectual Property Security Agreement.”.

1.5 Other Amendments.

(a) Sections 4, 5, 9, 10, 11, 13, 14, 15, 16 and 19 of the Security Agreement are hereby amended by deleting the words “Event of Default” in each instance
appearing therein and inserting the words “Actionable Default” in lieu thereof in each such instance.

(b) The Security Agreement is hereby amended by inserting a new Section 28 immediately after Section 27 thereof as follows:

“Section 28. Local Law Pledges. As it relates to the percentage of Equity Interests of any Material Subsidiary that shall constitute Collateral hereunder,
in the event of any conflict between this Agreement and any local law security documents delivered pursuant to this Agreement with respect to any
Material Subsidiary, the terms of this Agreement shall govern. At any time when clause (F) of the proviso at the end of Section 1 would apply to reduce
the amount of Equity Interests in any Material Subsidiary that are included in the Collateral, the Pledged Equity of such Material Subsidiary shall, for all
purposes under this Agreement, be automatically deemed reduced as of the end of the prior fiscal year to a level that would not require the filing of
separate financial statements for such Material Subsidiary with the Securities and Exchange Commission.”
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1.6 Amendments to Schedules.
(a) Part I of Schedule I to the Security Agreement is hereby amended and restated in its entirety as set forth in Exhibit A attached hereto.

(b) The Security Agreement is hereby amended by inserting a new Schedule XII as set forth in Exhibit B attached hereto.

1.7 Amendments to Exhibits.

Exhibit C to the Security Agreement is hereby amended by deleting the words “subject to restrictions on assignment or transfer,” appearing in Section 1
thereof.

SECTION II. CONDITIONS TO EFFECTIVENESS

This Amendment shall become effective as of the date hereof only upon the satisfaction of all of the following conditions precedent (the “First
Amendment Effective Date”):

A. Execution. The Collateral Agent shall have received counterparts of this Amendment duly executed and delivered by the Company, each other Grantor
and the Collateral Agent.

B. Payment of Fees and Expenses. The Grantors shall have paid to the Collateral Agent all fees, costs and expenses owing to the Collateral Agent (and its
officers, directors, employees and agents) as of such date (including, without limitation, the reasonable fees, disbursements and other charges of Latham &
Watkins LLP) required to be reimbursed or paid by the Grantors hereunder, under the Collateral Trust Agreement or under any Second Lien Collateral
Document (as defined in the Collateral Trust Agreement) (the “Security Documents™).

C. Representations and Warranties. Each of the representations and warranties in Section III below shall be true and correct in all material respects.

SECTION III. REPRESENTATIONS AND WARRANTIES

In order to induce the Collateral Agent to enter into this Amendment and to amend the Security Agreement in the manner provided herein, each Grantor
represents and warrants to the Collateral Agent that the following statements are true and correct in all material respects:

A. Corporate Power and Authority. Each Grantor has all requisite power and authority to enter into this Amendment and to carry out the transactions
contemplated by, and perform its obligations under, this Amendment and under the Security Agreement as amended by this Amendment (the “Amended
Agreement”).

B. Authorization; No Conflict. The execution and delivery of this Amendment and the performance by each Grantor of its obligations under this
Amendment and under the Amended Agreement have been duly authorized by all necessary corporate, partnership or other applicable
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entity action on its part (including, without limitation, any required shareholder approvals), and do not and will not conflict with, or result in a breach of, or
require any consent under, the charter or by-laws or other constitutive document of any Grantor, or any applicable law or regulation, or any order, writ,
injunction or decree of any federal, state, foreign or other governmental authority or regulatory body, or any agreement or instrument to which any Grantor or
any of its subsidiaries is a party or by which any of them or any of their property is bound or to which any of them is subject, or constitute a default under any
such agreement or instrument, or (except for Liens created pursuant to the Security Documents and Permitted Liens) result in the creation or imposition of
any Lien upon any property of any Grantor or any of its subsidiaries pursuant to the terms of any such agreement or instrument.

C. Governmental Consents. No authorizations, approvals or consents of, and except for filings and recordings in respect of the Liens created pursuant to
the Security Documents, no filings or registrations with, any federal, state, foreign or other governmental authority or regulatory body, or any securities
exchange, are necessary for the execution or delivery by any Grantor of this Amendment, or the performance by any Grantor of this Amendment or the
Amended Agreement or for the legality, validity or enforceability hereof or thereof.

D. Binding Effect. This Amendment has been duly and validly executed and delivered by each Grantor. Each of this Amendment and the Amended
Agreement constitutes a legal, valid and binding obligation of each Grantor, enforceable against each Grantor in accordance with its terms, except as such
enforceability may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or similar laws of general applicability affecting the enforcement of
creditors’ rights and (ii) the application of general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law).

E. Absence of Default. No Default (as defined in the Indenture) or Actionable Default (as defined in the Collateral Trust Agreement) has occurred and is
continuing or would result from the consummation of the transactions contemplated by this Amendment or the Amended Agreement.

SECTION IV. MISCELLANEOUS

A. Reference to and Effect on the Security Agreement and the Other Second Lien Documents.

(1) On and after the First Amendment Effective Date, each reference in the Security Agreement to “this Agreement”, “hereunder”, “hereof”, “herein” or
words of like import referring to the Security Agreement, and each reference in the other Second Lien Documents to the “Security Agreement”,
“thereunder”, “thereof” or words of like import referring to the Security Agreement shall mean and be a reference to the Amended Agreement.

(ii) Except as specifically amended by this Amendment, the Security Agreement and the other Second Lien Documents (including any exhibits,
schedules and annexes thereto) shall remain in full force and effect and are hereby ratified and confirmed in all respects. Without limiting the foregoing,
the Security Agreement and




the other Second Lien Collateral Documents and all of the Collateral described therein do and shall continue to secure the payment of all Second Lien
Obligations to the extent provided in the Second Lien Collateral Documents.

(iii) The execution, delivery and performance of this Amendment shall not constitute a waiver of any provision of, or operate as a waiver of any right,
power or remedy of the Collateral Agent or any other Second Lien Secured Party under, the Security Agreement or any of the other Second Lien
Documents.

B. Headings. Section and subsection headings appearing herein are included solely for convenience of reference and are not intended to affect the
interpretation of any provision of this Amendment.

C. Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns.

D. Severability. Any provision of this Amendment that is prohibited or unenforceable in any jurisdiction shall not invalidate the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

E. Counterparts. This Amendment may be executed in any number of counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Amendment by
telecopier or other electronic transmission shall be effective as delivery of an original executed counterpart of this Amendment.

F. Governing Law. This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York.

G. Second Lien Document. This Amendment is a “Second Lien Collateral Document” and a “Second Lien Document” under and as defined in the
Collateral Trust Agreement and shall (unless otherwise expressly indicated herein) be construed, administered and applied in accordance with the terms and
provisions thereof. The Grantors and the Collateral Agent hereby acknowledge and agree to Sections 5 and 6 of the Collateral Trust Agreement.

H. Miscellaneous. The provisions of the Collateral Trust Agreement under the headings “Consent to Jurisdiction” and “Waiver of Jury Trial” are
incorporated herein by this reference and such incorporation shall survive any termination of the Collateral Trust Agreement. The recitals contained herein are
deemed to be those of the Company and the other Grantors and not of the Collateral Agent.

I. Foreign Pledge Documents. Notwithstanding anything to the contrary in the Second Lien Documents, (i) the Company shall have 90 days from the date
of this Amendment to deliver a deed of pledge of shares governed by Dutch law, duly executed and delivered by all parties thereto and in form and substance
reasonably satisfactory to the Collateral Agent, with respect to the pledge of the capital stock of Eastman Kodak Holdings B.V. in favor of the Collateral
Agent and (ii) with respect to any security documents under local law to be delivered with respect to
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additional Material Subsidiaries as of the date of this Amendment that were not Material Subsidiaries immediately prior to giving effect to this Amendment,
the Company shall have 120 days from the date of this Amendment to deliver such security documents to the Collateral Agent (it being understood that no
such security documents shall be required to be delivered with respect to any such Material Subsidiaries to the extent that applicable foreign law prohibits the
creation of a security interest in favor of the Collateral Agent), and no Actionable Default shall arise as a result of any failure by the Company to deliver such
security documents prior to the applicable time set forth above. The Company and the Collateral Agent shall use commercially reasonable efforts to include in
any security documents under local law such provisions, and to execute all documents and instruments, as are necessary to implement the exclusion from
Collateral set forth in clause (F) of the proviso at the end of Section 1 of the Amended Agreement, within the time periods required for compliance with

Rule 3-16 of Regulation S-X to be effective as of the prior fiscal year end.

[Remainder of page left blank intentionally]

7




IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective officers thereunto duly
authorized as of the day and year first above written.

EASTMAN KODAK COMPANY

By: /s/ William G. Love
Name: William G. Love
Title: Treasurer

CREO MANUFACTURING AMERICA LLC
KODAK AVIATION LEASING LLC

By: /s/ William G. Love
Name: William G. Love
Title: Manager

EASTMAN GELATINE CORPORATION
EASTMAN KODAK INTERNATIONAL
CAPITAL COMPANY, INC.

FAR EAST DEVELOPMENT LTD.

FPC INC.

KODAK (NEAR EAST), INC.

KODAK AMERICAS, LTD.

KODAK IMAGING NETWORK, INC.
KODAK PORTUGUESA LIMITED
KODAK REALTY, INC.

LASER EDIT, INC.

LASER-PACIFIC MEDIA CORPORATION
PACIFIC VIDEO, INC.

PAKON, INC.

QUALEX INC.

By: /s/ William G. Love
Name: William G. Love
Title: Treasurer

First Amendment to Security Agreement




KODAK PHILIPPINES, LTD.
NPEC INC.

By: /s/ William G. Love
Name: William G. Love
Title:  Assistant Treasurer

First Amendment to Security Agreement




THE BANK OF NEW YORK MELLON,
as Collateral Agent

By: /s/ Franca M. Ferrera
Name: Franca M. Ferrera
Title: Senior Associate

First Amendment to Security Agreement




Exhibit A

Schedule I, Part I to the
Security Agreement
as of January 27, 2010

INVESTMENT PROPERTY
Part I
Initial Pledged Equity




Exhibit B

Schedule XII to the
Security Agreement

COMMERCIAL TORT CLAIMS

None.



EXHIBIT 5.1

OPINION OF JOYCE P. HAAG
[Eastman Kodak Company Letterhead]
January 28, 2010

Eastman Kodak Company
343 State Street
Rochester, New York 14650

Ladies and Gentlemen:

I am general counsel of Eastman Kodak Company, a New Jersey corporation (the “Company”), and in that capacity I am generally responsible for the legal
matters of the Company and its subsidiaries, including Creo Manufacturing America LLC, Eastman Gelatine Corporation, Eastman Kodak International
Capital Company, Inc., Far East Development Ltd., FPC Inc., Kodak Americas, Ltd., Kodak Aviation Leasing LL.C, Kodak Imaging Network, Inc., Kodak
(Near East), Inc., Kodak Philippines, Ltd., Kodak Portuguesa Limited, Kodak Realty, Inc., Laser Edit, Inc., Laser-Pacific Media Corporation, NPEC Inc.,
Pacific Video, Inc., Qualex Inc. and Pakon, Inc. (the “Guarantors”). I, or attorneys under my direction, have acted in such capacity in connection with the
registration by the Company under the Securities Act of 1933, as amended (the “Securities Act”), of the offer and sale by the holders thereof of $300,000,000
in aggregate principal amount of the Company’s 10.50% Senior Notes due 2017 (the “Notes”), the guarantees related thereto (the “Guarantees”) by the
Guarantors, the Warrants (defined below) and the Underlying Shares (defined below), pursuant to the Registration Statement on Form S-3 filed with the
Securities and Exchange Commission (the “Commission”) on July 30, 2009, as amended by Post Effective Amendment No. 1 thereto, filed with the
Commission on January 28, 2010 (the “Registration Statement”). The Notes and Guarantees were issued pursuant to the indenture (the “Indenture”), dated as
of September 29, 2009, by and among the Company, the Guarantors, The Bank of New York Mellon, as trustee (the “Trustee”) and collateral agent.

Concurrently with the issuance of the Notes, the Company also issued warrants (the “Warrants™) to purchase 40,000,000 shares (the “Underlying Shares™
and, collectively with the Notes, the Guarantees and the Warrants, the “Securities”) of the Company’s Common Stock, par value $2.50 per share, pursuant to
the terms of the Note and Warrant Purchase Agreement dated as of September 16, 2009, among the Company, KKR Jet Stream (Cayman) Limited and
Kohlberg Kravis Roberts & Co. L.P.

I have reviewed such corporate records, certificates and other documents, and such questions of law, as I have considered necessary or appropriate for the
purposes of this opinion. I have assumed that all signatures are genuine, that all documents submitted to me as originals are authentic and that all copies of
documents submitted to me conform to the originals.




I have relied as to certain matters on information obtained from public officials, officers of the Company, and other sources believed by me to be
responsible.

Based upon the foregoing, and subject to the qualifications set forth below, I am of the opinion that:

1. The Indenture has been duly authorized, executed and delivered by each Guarantor and the Indenture is a legal, valid and binding obligation of
each of the Guarantors, enforceable against each of the Guarantors in accordance with its terms, subject to bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and other laws of general applicability relating to or affecting creditors’ rights, and to general equity
principles (regardless of whether enforceability is considered at law or in equity).

2. The Guarantee of each Guarantor has been duly authorized by such Guarantor and constitutes the legal, valid and binding obligation of such
Guarantor, enforceable against such Guarantor in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other laws of general applicability relating to or affecting creditors’ rights, and to general equity principles (regardless of whether
enforceability is considered at law or in equity).

I am a member of the bar of the State of New York only. The opinions expressed above are limited to the law of the State of New York, the Delaware
General Corporation Law, the corporate and limited liability company laws of the States of California, Indiana and Wyoming and the Commonwealth of
Massachusetts set forth in standard compilations of corporation, limited liability company and other business statutes set forth in the Wolters Kluwer Law and
Business Corporation: Statutes (Aspen Publishers) and the Federal laws of the United States of America.

I hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to my name under the heading “Legal
Matters” in the Prospectus contained in the Registration Statement and any Prospectus Supplement related to the Securities. In giving such consent, I do not
thereby admit that I am in the category of persons whose consent is required under Section 7 of the Securities Act.

Sincerely,
/s/ Joyce P. Haag

Joyce P. Haag
General Counsel & Senior Vice President




EXHIBIT 5.2

OPINION OF WILSON SONSINI GOODRICH & ROSATI, PROFESSIONAL CORPORATION
[WSGR Letterhead]
January 28, 2010

Eastman Kodak Company
343 State Street
Rochester, New York 14650

Ladies and Gentlemen:

We are acting as counsel to Eastman Kodak Company, a New Jersey corporation (the “Company”), in connection with the registration by the Company
under the Securities Act of 1933, as amended (the “Securities Act”), of the offer and sale by the holders thereof of $300,000,000 in aggregate principal
amount of the Company’s 10.50% Senior Notes due 2017 (the “Notes”), the guarantees related thereto (the “Guarantees”) by Creo Manufacturing America
LLC, Eastman Gelatine Corporation, Eastman Kodak International Capital Company, Inc., Far East Development Ltd., FPC Inc., Kodak Americas, Ltd.,
Kodak Aviation Leasing LL.C, Kodak Imaging Network, Inc., Kodak (Near East), Inc., Kodak Philippines, Ltd., Kodak Portuguesa Limited, Kodak Realty,
Inc., Laser Edit, Inc., Laser-Pacific Media Corporation, NPEC Inc., Pacific Video, Inc., Qualex Inc. and Pakon, Inc. (the “Guarantors™), the Warrants (defined
below) and the Underlying Shares (defined below), pursuant to the Registration Statement on Form S-3 filed with the Securities and Exchange Commission
(the “Commission™) on July 30, 2009, as amended by Post Effective Amendment No. 1 thereto, filed with the Commission on January 28, 2010 (the
“Registration Statement”). The Notes and Guarantees were issued pursuant to the indenture (the “Indenture”), dated as of September 29, 2009, by and among
the Company, the Guarantors and The Bank of New York Mellon, as trustee (the “Trustee”) and collateral agent.

Concurrently with the issuance of the Notes, the Company also issued warrants (the “Warrants”) to purchase 40,000,000 shares (the “Underlying Shares”
and, collectively with the Notes, the Guarantees and the Warrants, the “Securities”) of the Company’s Common Stock, par value $2.50 per share, pursuant to
the terms of the Note and Warrant Purchase Agreement dated as of September 16, 2009, among the Company, KKR Jet Stream (Cayman) Limited and
Kohlberg Kravis Roberts & Co. L.P.

We have reviewed such corporate records, certificates and other documents, and such questions of law, as we have considered necessary or appropriate for
the purposes of this opinion. We have assumed that all signatures are genuine, that all documents submitted to us as originals are authentic, that all copies of
documents submitted to us conform to the originals, and that the Notes have been duly authenticated by the Trustee as provided in the Indenture. We have
assumed that the




Notes have been duly authorized, executed and delivered by the Company and the Trustee, that each of the Indenture and the Guarantees have been duly
authorized, executed and delivered by the Company, the Guarantors and the Trustee and that the Warrants have been duly authorized, executed and delivered
by the Company.

We have relied as to certain matters on information obtained from public officials, officers of the Company, and other sources believed by us to be

responsible.

Based upon the foregoing, and subject to the qualifications set forth below, we are of the opinion that:

1.

The Indenture is a valid and binding agreement of the Company and the Guarantors, enforceable against the Company and the Guarantors in
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws of general
applicability relating to or affecting creditors’ rights, and to general equity principles (regardless of whether enforceability is considered at law or
in equity).

The Notes constitute the valid and binding obligations of the Company, enforceable against the Company in accordance with their terms, subject
to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws of general applicability relating to or affecting
creditors’ rights, and to general equity principles (regardless of whether enforceability is considered at law or in equity).

Each Guarantee constitutes the valid and binding obligation of the applicable Guarantor, enforceable against such Guarantor in accordance with
its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws of general applicability relating to or
affecting creditors’ rights, and to general equity principles (regardless of whether enforceability is considered at law or in equity).

The Warrants constitute the valid and binding obligations of the Company, enforceable against the Company in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws of general applicability relating to or affecting
creditors’ rights, and to general equity principles (regardless of whether enforceability is considered at law or in equity).

The foregoing opinion is subject to the qualifications that we express no opinion as to (i) waivers of defenses or statutory or constitutional rights or
waivers of unmatured claims or rights, (ii) rights to indemnification, contribution or exculpation to the extent that they purport to indemnify any party against,
or release or limit any party’s liability for, its own breach or failure to comply with statutory obligations, or to the extent such provisions are contrary to public
policy or (iii) rights to collection or liquidated damages or penalties on overdue or defaulted obligations.




We are members of the bar of the State of New York. For purposes of this opinion, we do not purport to be experts in, and do not express any opinion on,
any laws other than the law of the State of New York and the Federal laws of the United States of America.

We hereby consent to the filing of this opinion as Exhibit 5.2 to the Registration Statement and to the reference to our firm under the heading “Legal
Matters” in the Prospectus contained in the Registration Statement and any Prospectus Supplement related to the Securities. In giving such consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act.

Sincerely,
WILSON SONSINI GOODRICH & ROSATI

Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, P.C.



EXHIBIT 5.3

OPINION OF DAY PITNEY LLP
[Day Pitney LLP Letterhead]
January 28, 2010

Eastman Kodak Company
343 State Street
Rochester, New York 14650

Re: Eastman Kodak Company — Post Effective Amendment No. 1 to Registration Statement on Form S-3

We have acted as special counsel to Eastman Kodak Company, a New Jersey corporation (the “Company™), in connection with the registration by the
Company under the Securities Act of 1933, as amended (the “Securities Act”), of the offer and sale by the holders thereof of $300,000,000 in aggregate
principal amount of the Company’s 10.50% Senior Notes due 2017 (the “Notes”), the guarantees related thereto (the “Guarantees”) by Creo Manufacturing
America LLC, Eastman Gelatine Corporation, Eastman Kodak International Capital Company, Inc., Far East Development Ltd., FPC Inc., Kodak Americas,
Ltd., Kodak Aviation Leasing LLC, Kodak Imaging Network, Inc., Kodak (Near East), Inc., Kodak Philippines, Ltd., Kodak Portuguesa Limited, Kodak
Realty, Inc., Laser Edit, Inc., Laser-Pacific Media Corporation, NPEC Inc., Pacific Video, Inc., Qualex Inc. and Pakon, Inc. (the “Guarantors”), the Warrants
(defined below) and the Underlying Shares (defined below), pursuant to the Registration Statement on Form S-3 filed with the Securities and Exchange
Commission (the “Commission”) on July 30, 2009, as amended by Post Effective Amendment No. 1 thereto, filed with the Commission on January 28, 2010
(the “Registration Statement”). The Notes and Guarantees were issued pursuant to the indenture (the “Indenture”), dated as of September 29, 2009, by and
among the Company, the Guarantors and The Bank of New York Mellon, as trustee (the “Trustee”) and collateral agent.

Concurrently with the issuance of the Notes, the Company also issued warrants (the “Warrants”) to purchase 40,000,000 shares (the “Underlying Shares”
and, collectively with the Notes, the Guarantees and the Warrants, the “Securities”) of the Company’s Common Stock, par value $2.50 per share, pursuant to
the terms of the Note and Warrant Purchase Agreement dated as of September 16, 2009, among the Company, KKR Jet Stream (Cayman) Limited and
Kohlberg Kravis Roberts & Co. L.P. (the “Purchase Agreement”).

In this regard, we have examined executed originals or copies of the following:
(a) the Registration Statement;

(b)  the Purchase Agreement;




(c) the Indenture;

(d) the Notes;

(e) the Warrants;

(f) a certificate, dated the date hereof, of the Secretary of the Company (the “Secretary’s Certificate”), certifying to and attaching:
(i)  the Certificate of Incorporation of the Company;
(i) the By-laws of the Company; and

(iii) resolutions of the Board of Directors of the Company adopted on September 15, 2009, and resolutions of the Pricing Committee of the Board
of Directors of the Company adopted on September 25, 2009;

(g) such other instruments, corporate records, certificates of public officials, certificates of officers or other representatives of the Company and others
and other documents as we have deemed necessary or appropriate as a basis for the opinions set forth herein.

With your permission, we have assumed the following: (a) the authenticity of all documents submitted to us as originals and the genuineness of all
signatures; (b) the conformity to the originals of all documents submitted to us as copies; (c) the truth, accuracy and completeness of the information,
representations and warranties contained in the records, documents, instruments and certificates we have reviewed; (d) the truth, accuracy and completeness
of the information, factual matters, representations and warranties contained in the records, documents, instruments and certificates we have reviewed as of
their stated dates and as of the date hereof; (e) the legal capacity of natural persons; (f) except as specifically covered in the opinions set forth below, the due
authorization, execution and delivery on behalf of the respective parties thereto of documents referred to herein and the legal, valid and binding effect thereof
on such parties; (g) that the Notes have been duly authorized, executed and delivered by the Trustee and that the Indenture has been duly authorized, executed
and delivered by the Guarantors and the Trustee; (h) that the Notes have been duly authenticated by the Trustee; and (i) the absence of any evidence extrinsic
to the provisions of the written agreements between the parties that the parties intended a meaning contrary to that expressed by those provisions. As to any
facts material to the opinions expressed herein that were not independently established or verified, we have relied upon oral or written statements and
representations of officers and other representatives of the Company.

Based on such examination, we are of the opinion that:
1. The Indenture has been duly authorized, executed and delivered by the Company.
2. The Notes have been duly authorized, executed and delivered by the Company.

3. The Warrants have been duly authorized, executed and delivered by the Company.




4. The Underlying Shares reserved for issuance upon exercise of the Warrants have been duly authorized and reserved and, when issued upon exercise of
the Warrants in accordance with the terms of the Warrants, will be validly issued, fully paid and non-assessable.

The opinions expressed above are subject to and limited by the assumptions, examinations, qualifications, reliances, and limitations hereinabove set forth
and are subject to and may be precluded or limited by:

(a) limitations imposed by bankruptcy, dissolution, composition, reorganization, arrangement, liquidation, insolvency, fraudulent conveyance,
moratorium, fraudulent transfer, winding up, attachment, arrestment, readjustment, receivership, custodianship, compulsory manager, administrative,
sequestration, distress, diligence, execution affects on assets and property, and similar statutes, laws, rules, regulations, and codes affecting debtors’
and creditors’ rights generally;

(b) rights to indemnification and contribution which may be limited by applicable law or equitable principles; and

(c) general principles of equity, including without limitation, concepts of materiality, reasonableness, unconscionability, good faith and fair dealing, and
the possible unavailability of specific performance or injunctive relief, and limitation of rights of acceleration regardless of whether such valid and
binding effect are considered in a proceeding in equity or at law.

This opinion is rendered solely to you in connection with the above matter. This opinion may not be relied upon by you for any other purpose or relied
upon by or furnished to any other person without our prior written consent.

We are admitted to practice in the State of New Jersey, and the foregoing opinions are limited to the federal laws of the United States and the laws of the
State of New Jersey. We express no opinion as to the effect of the law of any other jurisdiction.

We hereby consent to the filing of this opinion as Exhibit 5.3 to the Registration Statement and to the reference to our firm under the heading “Legal
Matters” in the Prospectus contained in the Registration Statement and any Prospectus Supplement related to the Securities. In giving such consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,
/s/ Day Pitney LLP

Day Pitney LLP



COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31

(in millions) 2008 2007 2006 2005
Loss from continuing operations
before provision for income taxes $ (874) $ (257) $ (582) $(1,211)

Adjustments:
Undistributed (earnings) loss of

equity method investees — Q) @) (12)
Interest expense 108 143 262 211
Interest component of rental

expense (1) 39 43 53 50
Amortization of capitalized interest 2 9 43 22

Earnings as adjusted $ (725) $ (63 $ (231) $  (940)

Fixed charges:
Interest expense 108 143 262 211
Interest component of rental

expense (1) 39 43 53 50
Capitalized interest 3 2 3 3

Total fixed charges $ 150 $ 188 $ 318 $ 264

Ratio of earnings to fixed charges * ** *kx Fkkk

2004
$ (628)
(30)
168

54
25

$  (411)

168

54
2

$ 224

*kkkk

Exhibit 12.1

Nine Months
Ended

Sept. 30, 2009

$ (603)

75

30

$ (497)

75

30
2

$ 107

*kkkkk

Q) Interest component of rental expense is estimated to equal 1/3 of such expense, which is considered a reasonable approximation of the

interest factor.

* Earnings for the year ended December 31, 2008 were inadequate to cover fixed charges. The coverage deficiency was $875 million.
** Earnings for the year ended December 31, 2007 were inadequate to cover fixed charges. The coverage deficiency was $251 million.
xxE Earnings for the year ended December 31, 2006 were in adequate to cover fixed charges. The coverage deficiency was $549 million.
**+x  Earnings for the year ended December 31, 2005 were inadequate to cover fixed charges. The coverage deficiency was $1,204 million.
=% Earnings for the year ended December 31, 2004 were inadequate to cover fixed charges. The coverage deficiency was $635 million.
*xxxx%  Earnings for the nine months ended September 30, 2009 were inadequate to cover fixed charges. The coverage deficiency was

$604 million.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 26, 2009, except
as it relates to Notes 25 and 26 and the effects of the retrospective adoption of FASB Statement No. 160, “Noncontrolling Interests in
Consolidated Financial Statements — an amendment of ARB No. 51" discussed in Note 1, as to which the date is January 27, 2010, relating to
the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in

Eastman Kodak Company’s Current Report on Form 8-K dated January 28, 2010. We also consent to the reference to us under the heading
“Experts” in such Registration Statement.

PricewaterhouseCoopers LLP

Rochester, New York
January 28, 2010



Exhibit 25.3

FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) o

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporation (L.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

EASTMAN KODAK COMPANY

(Exact name of obligor as specified in its charter)

New Jersey 16-0417150
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

343 State Street
Rochester, New York 14650
(Address of principal executive offices) (Zip code)




Creo Manufacturing America LLC
(Exact name of obligor as specified in its charter)

Wyoming
(State or other jurisdiction of
incorporation or organization)

1720 Carey Avenue, Suite 200
Cheyenne, Wyoming
(Address of principal executive offices)

Eastman Gelatine Corporation
(Exact name of obligor as specified in its charter)

Massachusetts
(State or other jurisdiction of
incorporation or organization)

227 Washington Street
Peabody, Massachusetts
(Address of principal executive offices)

Eastman Kodak International Capital Company, Inc.

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

20-0754412
(I.R.S. employer
identification no.)

82001
(Zip code)

04-1272190
(I.R.S. employer
identification no.)

01960
(Zip code)

16-0952341
(L.R.S. employer
identification no.)

14650
(Zip code)




Far East Development Ltd.
(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

FPC Inc.

(Exact name of obligor as specified in its charter)

California
(State or other jurisdiction of
incorporation or organization)

6677 Santa Monica Boulevard
Hollywood, California
(Address of principal executive offices)

Kodak Americas, Ltd.

(Exact name of obligor as specified in its charter)

New York
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

16-1152300
(I.R.S. employer
identification no.)

14650
(Zip code)

95-3519183
(L.R.S. employer
identification no.)

90038
(Zip code)

66-0216256
(L.R.S. employer
identification no.)

14650
(Zip code)




Kodak Aviation Leasing LLC

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

Kodak Imaging Network, Inc.

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

1480 64th Street, Suite 300
Emeryville, California
(Address of principal executive offices)

Kodak (Near East), Inc.

(Exact name of obligor as specified in its charter)

New York
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

06-1585224
(I.R.S. employer
identification no.)

14650
(Zip code)

94-3334107
(L.R.S. employer
identification no.)

94608
(Zip code)

16-6027936
(I.R.S. employer
identification no.)

14650
(Zip code)




Kodak Philippines, Ltd.

(Exact name of obligor as specified in its charter)

New York
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

Kodak Portuguesa Limited
(Exact name of obligor as specified in its charter)

New York
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

Kodak Realty, Inc.

(Exact name of obligor as specified in its charter)

New York
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

16-0747862
(I.R.S. employer
identification no.)

14650
(Zip code)

16-0839171
(L.R.S. employer
identification no.)

14650
(Zip code)

16-0912045
(I.R.S. employer
identification no.)

14650
(Zip code)




Laser Edit, Inc.
(Exact name of obligor as specified in its charter)

California
(State or other jurisdiction of
incorporation or organization)

809 North Cahuenga Boulevard
Los Angeles, California
(Address of principal executive offices)

Laser-Pacific Media Corporation
(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

809 North Cahuenga Boulevard
Los Angeles, California
(Address of principal executive offices)

NPEC Inc.
(Exact name of obligor as specified in its charter)

California
(State or other jurisdiction of
incorporation or organization)

343 State Street
Rochester, New York
(Address of principal executive offices)

95-3900451
(I.R.S. employer
identification no.)

90038
(Zip code)

95-3824617
(I.R.S. employer
identification no.)

90038
(Zip code)

16-1375677
(L.R.S. employer
identification no.)

14650
(Zip code)




Pacific Video, Inc.
(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

809 North Cahuenga Boulevard
Los Angeles, California
(Address of principal executive offices)

Pakon, Inc.
(Exact name of obligor as specified in its charter)

Indiana
(State or other jurisdiction of
incorporation or organization)

251 East Ohio Street, Suite 1100
Indianapolis, Indiana
(Address of principal executive offices)

Qualex Inc.
(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

2040 Stirrup Creek Drive, Suite 100
Durham, North Carolina
(Address of principal executive offices)

Debt Securities and Guarantees of Debt Securities
(Title of the indenture securities)

95-3806602
(I.R.S. employer
identification no.)

90038
(Zip code)

35-1643462
(I.R.S. employer
identification no.)

46204
(Zip code)

16-1306019
(L.R.S. employer
identification no.)

27703
(Zip code)

-7-




1. General information. Furnish the following information as to the Trustee:

(a) Name and address of each examining or supervising authority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, and Albany, N.Y. 12223
Federal Reserve Bank of New York 33 Liberty Street, New York, N.Y. 10045
Federal Deposit Insurance Corporation Washington, D.C. 20429
New York Clearing House Association New York, New York 10005

(b) Whether it is authorized to exercise corporate trust powers.

Yes.
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to
Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly Irving Trust
Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust powers.
(Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1 filed with
Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form T-1 filed with
Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

-8-




4.
6.
7.

A copy of the existing By-laws of the Trustee. (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-154173).
The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152735).

A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority.

-9-




SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of
New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The City of New York,
and State of New York, on the 20th day of January, 2010.

THE BANK OF NEW YORK MELLON
By: /S/ CHERYL CLARKE

Name: CHERYL CLARKE
Title: VICE PRESIDENT

-10-




EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business June 30, 2009, published in accordance with a call made by the Federal Reserve Bank of
this District pursuant to the provisions of the Federal Reserve Act.

Dollar Amounts In Thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 3,228,000

Interest-bearing balances 56,028,000
Securities:

Held-to-maturity securities 6,782,000

Available-for-sale securities 39,436,000
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 1,319,000

Securities purchased under agreements to resell 50,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases, net of unearned income 29,318,000

LESS: Allowance for loan and lease losses 414,000

Loans and leases, net of unearned income and allowance 28,904,000
Trading assets 6,282,000
Premises and fixed assets (including capitalized leases) 1,115,000
Other real estate owned 6,000
Investments in unconsolidated subsidiaries and associated companies 830,000
Direct and indirect investments in real estate ventures 0
Intangible assets:

Goodwill 4,949,000

Other intangible assets 1,514,000




Other assets
Total assets

LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
In foreign offices, Edge and Agreement subsidiaries, and IBFs
Noninterest-bearing
Interest-bearing
Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

Surplus (exclude all surplus related to preferred stock)
Retained earnings

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital

Dollar Amounts In Thousands

11,560,000
162,003,000

57,327,000
32,885,000
24,442,000
74,161,000

2,846,000
71,315,000

414,000

13,000
6,144,000
2,695,000

3,490,000
5,064,000
149,308,000

0

1,135,000
8,297,000
7,991,000
-5,097,000
0
12,326,000
369,000
12,695,000
162,003,000




I, Thomas P. Gibbons, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of
my knowledge and belief.

Thomas P. Gibbons,
Chief Financial Officer

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, and to the
best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.

Gerald L. Hassell
Robert P. Kelly Directors
Catherine A. Rein



