ARTICLES OF ASSOCIATION
of

SGS SOCIETE GENERALE DE SURVEILLANCE SA

1. NAME, HEAD OFFICE, OBJECT AND DURATION 

Article 1
Under the name of

SGS SOCIÉTÉ GÉNÉRALE DE SURVEILLANCE S.A.

a company limited by shares has been established, which is governed by these Articles of Association and by the provisions of Title XXVI of the Swiss Code des Obligations (CO).

Article 2 The head office of the company is in Geneva.

Article 3
The company shall have the object of furnishing services

It shall, in particular, carry out consulting, supervision and inspection activities by controlling among others the quantity, quality and conformity of any raw materials and of any semi-manufactured and manufactures objects as well as any machines and complete industrial plants.

In a general way, it fumishes services within the context of the production, marketing, handling, transport, storage and distribution of the products and objects listed above.

It also furnishes assistance, advice and services relating to the certification of conformity to national, international and professional standards of management systems, products and services; it shall develop and maintain the accreditation of the SGS group with the specialised bodies, prepare, approve and adopt the national international and professional standards and referentials of management systems, products and services, and to acquire and exploit any intellectual property rights

The company shall be entitled to set up branches, in Switzerland and abroad, take holdings or participations in any enterprise and activity likely to promote the above-mentioned object, as well as engage in any financial, commercial or real estate activities, whether in relation to the main object or intended to increase the company's value.

Article 4

The company is established for an indefinite term.

2. SHARE CAPITAL AND SHARES 

Article 5
The share capital is fixed at the sum of CHF 10,000,000 (ten million francs). It is divided into 50,000 bearer shares of a nominal value of CHF 200 each, fully paid up.

Article 6
The shares are to the bearer. They shall be numbered and signed by a member of the board of directors. In the place of bearer shares or in addition to the same, the company may also issue registered shares, and vice-versa. The company may issue certificates covering one or several shares.

The transfer of the shares or the certificates is effected by handing over the title.

3. THE ORGANIZATION OF THE COMPANY 

Article 7
The bodies of the company are:

A. The general meeting

B. The board of directors

C. The auditing body

A. THE GENERAL MEETING
Article 8
The general meeting is the supreme authority of the company. The general meeting has the inalienable power :

1. to adopt and amend the articles of association;

2. to appoint and dismiss the members of the board of directors and of the auditing body;

3. to approve the annual report and, if necessary, the group accounts;

4. to approve the annual accounts and to determine the allocation of the profit resulting from the balance sheet, in particular to fix the dividend and the directors' percentage of profit;

5. to grant discharge to the members of the board of directors;

6. to take any resolutions which are reserved to it by law or the articles of association.

The general meeting shall appoint the chairman of the board of directors. 

Article 9

The ordinary general meeting shall meet annually within six months following the close of the financial year.

An extraordinary general meeting of the shareholders shall meet as often

Article 10

The general meeting shall be convened by the board of directors and, if necessary by the auditors. The liquidators shall also have the right to convene the general meeting.

One or more shareholders representing together at least 10% of the share capital of the company may also request the convening of the general eeting. The shareholders representing shares totalising a nominal value of one million francs may request the placing of an item on the agenda. The convening of the general meeting and the placing of an item on the agenda must be requested in writing stating the subjects for discussion and the proposals.

The general meeting shall be convened at least 20 days before the date of the meeting by means of a single notice published in company's means of publication. If the names and the addresses of all shareholders are known, e meeting can also be convened by letter or fax.
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The items on the agenda as well as the proposals of the board of directors and of the shareholders who requested the convening of the meeting or the placing of an item on the agenda shall be mentioned in the notice.

The notice of the meeting shall mention that the management report and the auditors' report shall be placed at the disposal of the shareholders at the head office of the company and of the branches, if any, 20 days at the latest before the ordinary general meeting and the shareholder's right to demand that a copy of these documents be sent to him without delay.

No resolution may be passed on items which have not been placed on the agenda, except for the proposals to convene an extraordinary general meeting or to establish a special audit.

It is not necessary to announce beforehand proposals coming within the framework of the items placed on the agenda or discussions which are not to be followed by a vote.

Article 12
The owners or representatives of the entire share capital can, if there is no opposition, hold a general meeting without observing the procedure set forth for its convening (universal meeting). As long as the owners of the shares are present or represented, this meeting shall have the power to deliberate and take resolutions on all matters falling within the ambit of the general meeting.

Article 13
The general meeting shall be presided over by the chairman of the board of directors or, failing him, by another member of the board of directors. The chairman shall appoint the secretary who need not necessarily be a shareholder.

Article 14
Whoever legitimates himself as the bearer of a bearer share is, as regards the company, authorized to exercise the right to vote.

The shareholders shall exercise their right to vote at the general meeting in proportion to the nominal value of all the shares which they represent. Every shareholder shall be entitled to at least one vote.

Article 15
The general meeting shall take its resolutions and proceed to the elections with the absolute majority of the votes attributed to the shares that are represented, as long as the law or the articles of association do not fax anything else.

If a second ballot is necessary, the relative majority shall be sufficient. In case of a tie, the chairman has the casting vote.

The resolutions and the elections shall take place by a raise of hands, if the chairman or a shareholder does not request a ballot.

Article 16
The board of directors shall see to the drafting of the minutes of the general meetings, in compliance with art. 702 para 2 CO.

The minutes shall be signed by the chairman and the secretary of the meeting.

B. THE BOARD OF DIRECTORS

Article 17

The company shall be managed by a board of directors whose members shall be chosen from among the shareholders and appointed by the general meeting. The term of office of the directors shall be one year. It 'terminates at the time of the ordinary general meeting which follows the expiry of their mandate, except if they resigned during the year or if they were dismissed during that period. The new members shall sit on the board until the mandate of their predecessors expires. The members of the board of directors shall be eligible for re-election.

The majority of the members of the board of directors must be of Swiss nationality and have their domicile in Switzerland. At least one of the members of the board of directors who is qualified for representing the company must be domiciled in Switzerland.

The board of directors constitutes itself, with the exception of its chairman who is appointed by the general meeting. It appoints its vice-chairman and the secretary, should the case occur. The latter need not necessarily be a member of the board or a shareholder.

Article 18,
The chairman convenes the board of directors whenever the company's business requires it. Every member of the board can request the chairman to convene immediately a meeting of the board of directors by indicating the reasons.

Article 19

The board of directors shall take its resolutions only when a majority of its members is present. This rule does not apply to declaratory resolutions and to amendments of the articles of association concerning the increase of the share capital.

The board of directors shall take its resolutions at the majority of the votes cast. The resolutions of the board of directors may also take the form of a written assent to a proposal, unless one of the members of the board of directors requests a discussion.

Article 20
Minutes shall be kept of the resolutions and discussions of the board of directors. These shall be signed by the chairman and the secretary.

They must mention the members present. 

Article 21
The board of directors is in charge of the business of the company. It exercises all rights, which are not reserved to the general meeting by the law, the articles of association or the organization rules.

The board of directors shall have the following non-transferable and unalienable powers:

1. to carry out the management of the company and draw up the necessary instructions;

2. to establish the organisation;

3. to determine the principles of the accounting and the financial audit as well as the financial planning in so far as this shall be necessary for the company's management;

4. to appoint and dismiss the persons in charge of the management and of the representation;

5. to exercise the closest supervision of the persons in charge of the management in order to ensure that they observe the law, the articles of association, the rules and regulations and the instructions given;

6. to draw up the management report, prepare the general meeting and carry out its resolutions;

7. to inform the Court in the event of overindebtedness. 

Article 22
The board of directors may delegate all or part of the management to one or more of its members or to third parties, who are not necessarily shareholders, in accordance with the organization rules.

These rules determine the modalities of the management, decide on the necessary posts, define the attributions and regulate in particular the obligation to report.

Article 23
The board of directors shall represent the company in respect to third parties. The powers of representation of the members of the board will be subject to the inscription on the trade register.

The board of directors may delegate the power of representation to one or more of its members (managing directors) or to third parties (managers).

The board of directors may appoint proxies and other commercial agents. 

C. THE AUDITING BODY

Article 24
The general meeting shall appoint one or more independent auditors, and possibly deputy auditors, as the auditing body in the meaning of art. 727 et seq. CO. The shall have the qualifications, powers and obligations fixed by the law. The auditing body shall in particular control whether the accounting, the annual report, the proposals concerning the allocation of the net profit resulting from the balance sheet are in compliance with the law and the articles of association. It submits a written report to the general meeting concerning the result of its control.

Article 25
The auditors shall be appointed for one year. Their term of office ends at the date of the general meeting to which they submit their last report, except they retire or are dismissed during the year. The auditors are eligible for re-election.

4. ANNUAL ACCOUNTS, RESERVES Article 26
The financial year begins on the first of January and ends on the thirty first of December of every year.

Article 27
For every financial year, and in accordance with articles 662 et seq. of the Swiss Code des obligations, the board of directors shall draw up a management report, composed of the annual accounts, the annual report and if the law so requests,. of the group accounts. The annual accounts consist of the profit and loss account, of the balance sheet and of the annex. The annual accounts and, if they are requested, the group accounts shall be drawn up according to the provisions of the CO.

The management report and the auditor's report shall be at the disposal of the shareholders at the registered office of the company 20 days at least prior to the date of the ordinary general meeting. Every shareholder shall be entitled to request that a copy of these documents be sent to him immediately.

Article 28
A sum equal to 5% of the profit for the financial year shall be allocated to a general reserve fund until this fund reaches 20 per cent of the paid up share capital. The provisions of the law concerning reserves shall further apply.

The balance of the net profit shall be put at the disposal of the

meeting.


5. WINDING UP AND LIQUIDATION
Article 29

The general meeting shall be entitled to decide any time on the winding up or the liquidation of the company, in compliance with the provisions of the law or the articles of association.

In the event of winding up of the company for reasons other than its bankruptcy or order of the court, the liquidation will be carried out by the board of directors, unless the general meeting appoints other liquidators. At least one of the liquidators must be domiciled in Switzerland and have authority to represent the company. The articles 736 et seq. CO are further to be applied in case of the winding up and the liquidation of the company.

Article 30
The assets available, after payment of the liabilities, shall be distributed to the shareholders in the proportion of their payments and taking into account the privileges attached to certain categories of shares.

6. NOTICES, PLACE OF JURISDICTION Article 31
The notices of the company shall be validly published in the 'Feuille officielle Suisse du commerce' (the Official Swiss Trade Bulletin). If the names and addresses of all shareholders are known to the company, and if the law does not contain any provisions to the contrary, the notices to the shareholders shall be made by letter, fax or cable.

Article 32
Any dispute which may arise during the existence of the company or its liquidation, either between shareholders and the company or its directors and auditors, or among the shareholders themselves on company matters, shall be submitted to the ordinary courts of the canton of Geneva.

Certified true copy of the articles of association, which were updated after the modifications resolved upon by the extraordinary general meeting of shareholders of the fifteenth of December two thousand and four.

Geneva, the twentieth of December two thousand and four. (signed and sealed)

Me Yves AUBERT, Notary in Geneva
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