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a2 D
ARTICLES OF MERGER SF B
(Profit Corporations) :;)3; re))

The following articles of merger are submitted in accordance with the Florida Business Corporaucm.}\ct,
pursuant to section 607.1105, Florida Statutes, :

- K
: [T ' . P ﬁf;‘_ [
First: The name and jurisdiction of the surviving corporation: 54 - o
Nape Jurigdiction Document Number
(If kmown/ applicable)
KING PAPER LIMITED CORP. FLCRIDA P13000000289
Second: The name and jurisdiction of cach merging corpotation:
Name Jurisdiction Docutnent Numbey
(F imown/ applicable)
KING PAPER LTD. CORP. NEW JERSEY N/A

Third: The Plan of Merger is attached,

Fourth: The merger shal) become effectjve on the date the Articles af Merger are filed with the Florida
Department of State.

OR A

{Enter a speeific date, NOTE: An effoctive date cannot be prior o the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on ___Jyly 33,2013

The Plast of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by mergine corperation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporaticn(s} on __July 31. 2013 .

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharsholder approval was not required.

(Atach additional sheets if necessary)
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Scventh: SIGNATURES FOR EACH CORPORATION
Name of Corporation Signature of an Officer or.
ctor

King Paper Ltd. Com.

King Paper t Imited Corp.

No. 9205 9. ¢4

Typed or Printed Name of Individual & Title

Melvirs Miller, President

Melvin Miller, Prasident
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OF MERGER

(Non Subsidiaries)

The foflowing plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation. .

First: The name and jurisdiction of the survivirp corporation:

Name Tagisdict
KING PAPER LIMITE?COHP. FLORIDA
A

Second: The pame and jurisdiction of each merging corporation:

KING PAPER LTD. CORP. NEW JERSEY

Third: The terms and conditions of the merger are as follows:

See Attached "Merger Agreement”

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or eny other corporation or, in whele or in part,

into cash or other property are as follows:
P See Attached "Merger Agreement”

(Attach additional sheets if necessary)
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MA ET FOR E:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

None

OR

Restated articles are attached:
None

Other provisions relating to the merger are as follows:

See Attached "Merger Agreement”
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MERGER AGREEMENT

THIS AGREEMENT, dated as of July 31, 2013, between and among KING PAPER LID.
CORP., & New Jersey Corporation, hereinafier calied “KING NJ,” and KING PAPER LIMITED
CORP., a Florida Corporation, hereinafter called “KING FL” and collectively hereinafter cafled
the “Merger Parties.”

WHEREAS the respective Boards of Directors and the respective shareholders of KING NJ and
KING FL, have determined that it is advisable and in the best interests of such corporations that
KING NJ and KING FL be merged into KING FL, which shall be the surviving corporation in
the merger.

NOW, THEREFORE, it is agreed as follows:

L.

VOTE ON MERGER. Upon obtajning unanimous consent of the Board of Directors
and Shareholders in Lieu of a Special Joint Meeting of the respective Board of
Directors and Shareholders of KING NT and KING FL on or before July 31, 2013, to
the merger upon the terms and conditions herein set forth and in accordance with the
laws of New Jersey and Florida, subject to the provisions of paragraph 7 hereof,
Certificates of Merger shall be executed and filed in the State of New Jersey and
Florida as promptly as possible thereafter. The Certificates of Merger so filed shall
be substantially in the form of Exhibits A and B hereto, with such changes therein as
the Boards of Directors of KING NJ and KING FL shall approve. The date on which
such Certificates of Merger are filed with the respective States is herein called the
“effective date of the merger.”

NAME. The corporate name of KING FL, the surviving corporation, and its identity,
existence, purposes, powers, objects, franchises, rights and immunities shall be
unaffected and unimpaired by the merger. On the effective date of the merger, the
separate existence and corporate organization of KING NI, except insofar as it may
be continued by statute, shall cease,

CERTIFICATE OF INCORPORATION AND BYLAWS. The certificate of
incorporation of KING FL as originelly filed and recorded on January 2, 2013, and as
thereafter from time to time amended, shall, on the effective date of the mergers, be
the certificate of incorporation of the surviving corporation ustil further altered,
amended, or repealed as provided by law. The bylaws of KING FL, attached hereto
as Exhibit C, in effect on the effective date of the merger shall be the bylaws of the
surviving corporation until amended, rescinded, or repealed as provided therein or by
law.

DIRECTORS AND OFFICERS OF SURVIVING CORPORATION. The directors of
KING FL on the effective date of the merger shall continue to be directors of the
surviving corporation of the class and for the terms for which they were elected, and
until their successors are elected and qualified as provided by law and the bylaws of
the surviving corporation. The officers of KING FL on the effective date of the
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merger shall continue to be the officers of the surviving corporation, and shall hold
office until their respective successors are chosen and qualified, as provided by law
and the by laws of the surviving corporation,

S. TREATMENT OF SHARES OF CONSTITUENT CORPORATIONS: The terms
and conditions of the merger, the mode of carrying the same into effect, and the
manner of converting the shares of KING NJ into shares of KING FL are as follows:

a The outstanding shares of no par value of KING FL shall not be affected
by the merger with KING NJ.
b. On the effective date of the merger, each common share of no par value of
KING NJ which shall be issued and outstanding and not owned by KING
NJ or by KING FL shall be converted into ONE (1) common share of
KING FL of no par value. KING FL shall not be required to issue any
! fraction of a share of its coramon shares, but shall issue and deliver scrip
! certificates representing such fractional shares or provide such other
| substitute for the issuance of fractional shares as the Board of Directors of
i KING FL may determine. After the effective date of the merger, each
‘ holder of an outstanding certificate or certificates theretofore representing
common shares of KING NJ may surrender the same to KING FL and
such holder shall be entitled upon such surrender to receive a certificate or
certificates representing the number of fuil common shares of KING FL
into which the common shares of KING NJ theretofore represented by
such certificates shall have been converted. Until so surendered, each
outstanding certificate which, prior to the effective date of the merger,
represented common shares of KING NJ shall be deemed for all corporate
purposes, other than payment of dividends, to evidence ownership of the
common shares of KING FL into which such shares shall have been
" converted. No dividend payable to the holders of record of common
shares of KING FL as of any date subsequent to the effective date of the
| merger shall be paid to the holder of any outstanding certificate
| representing common shares of KING NJ until such certificates shall be so
| surrendered; but upon such surrender of any such outstanding certificate,
| there shall be paid to the record holder of the certificate or certificates for
common shares of KING FL jssued upon such surrender the amount of the
dividends which theretofore becatne payable with respect to such common
shares of KING FL.
c. On the effective date of the merger, each common share of no par value of
KING FL, if any, which shall be owned by KING NIJ shall be cancelled
and all rights in respect thereof shall cease.

6. CONVENANTS OF PARTIES. At or prior to the effective date of the merger:
a. KING NJ will not (1) engage in any activity or transaction otherwise then in the
ordinary course of business without first obtaining the approval of KING FL; (2)
make any change in its respective authorized shares; (3) issue or sell, or issue
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options to purchase or rights to subsctibe to, any of its respective shares; and
KING NJ will not declare any dividend on any of its respective shares.

b. KING FL will not make any change in its authorized shares; and

c. KING FL will not declare any dividend on any of its common shares which is
payable in common shates.

CONDITIONS TO MERGER. Anything herein or elsewhere to the contrary
notwithstanding, the mergers shall not be made effective if prior to the effective date

of the merger:

a. The respective Boards of Directors of KING NJ and KING FL elect that the
merger shall not be made effective, or

b. The holders of a sufficiently large number of common shares of KING NJ shall
have objected to the merger and demanded payment for their shares pursuant to
the Laws of the State of New Jersey so as to render it inadvisable, in the opinion
of the Board of Directors of KING NI to proceed with the merger, or

c. If any material litigation shall be pending or threatened against or affecting KING
NI or KING FL, or any of their respective assets, or the mergers, which in the
judgment of the respective Boards of Directors of any of KING NJ or KING FL
renders it inadvisable to proceed with the merger. If the Board of Directors of
any of KING NJ or KING FL elects that the merger shall not be made effective as
provided in this paragraph 7, notice shall be given to the other Merger Party’s
Board of Directors, and thereupon, or upon the election of both such Boards of
Directors involved that the merger shall not be made effective, this agreement
with respect to that particular merger, shall become wholly void and of no effect
and there shall be no liability to any Merger Party on the part of any of KING NI
or KING FL or their respective Boards of Directors or sharcholders.

d. Each Merger Party (by its shareholders and Board of Directors) acknowledges -
that it is the intention of the Merger Parties herein that KING FL will be the
surviving corporation after the merger of KING NJ into KING FL, and each
Merger Party agrees to such a merger in KING FL, and that such a merger among
the Merger Partics shall be simultaneous, and without the need for an accounting
upon ot before these mergers.

DISTRIBUTION OF NEW SHARES. If the merger becomes effective, KING NI
authorizes KING FL to take or cause to be taken such steps as KING FL may deem
necessary or advisable in order to effect the distribution, on the basis and terms
specified herein of the KING FL shares certificates which holders of the KING NI
shares shall be entitled to receive under the terms of the merger.

SURVIVING CORPORATION. On the effective date of the merger, all the estate,
property, nghts, privileges, powers, franchises, and interest of each of the constituent
corporations and all of their property, real, personal, mixed and all the debts due on
whatever account of either of ther, as well as all share subscriptions and other choses
in action belonging to either of theg, shall be vested in KING FL as the surviving
corporation, without further act or deed; and all claims, demands, property, and every
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10.

11.

other interest shall be as effectnally the property of KING FL as the surviving
corporation as they were of the constituent corporations, and the title to all real estate
vested in either of the constituent cotporations shall not be deemed to revert or to be
in any way impaired by reason of the merger but shall be vested in KING FL as the
surviving corporation. ‘

EFFECTIVE DATE. The merger shall be effective the later of August 1, 2013and
the actual date of the filing of the certificate of merger in the state of New Jersey and
the state of Florida

FURTHER DOCUMENTS. To the extent permitted by law, from time to time, as and
when requested by KING FL or by its successors or assigns, KING NIJ shall execute
and deliver, or cause to be executed and delivered, all such deeds and instruments,
and to take, or cause to be taken, such further or other action as KING FL may deem
necessary or desirable, in.order to vest in and confirm to KING FL title to, and
possession of , any property of KING NJ acquired by reason of or as a result of the
merger herein provided for, and otherwise to carry out the intent and purposes hereof;
and the proper officers and directors of KING FL and the proper officers and
directors of KING NT are fully authorized, in the name of KING FL or otherwise, to
take apy and all such action.

In witness whereof KING NJ and KING FL have caused this agreement to be executed by their

duly authorized officers.
(Seal) G PAPER LTD. . (New Jersey)
» \ _
By, i v .
Melvin Miller, President

;?/m b

Linda McGuffie, Secretary

(Seal)

Attest:

Melvin Miller, President

o 2. 24

Linds McGuffie, S&retary
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(Certificate of Merger of King Paper Ltd. Corp. of New Jersey)
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UMC-2 11/03
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New Jersey Division of Revenue
Certificate of Merger/Consolidation
(Prefir Corporatians)

This fortn fay be taed to record the marger or consolidation of a corporation with or info snather business entity or mtities, pursuant
o NJSA 14A. Applicanss mugt ingure strict caomplingos with the requircroents of Stare Inw and lnwre thay all fling requirements are
met. This form is intended 1o simphify filing with the State Treasurer, Applicapis sz edvized to seek out private legat advice baforn
submitting {lings to the Departmegt of the Treasury, Division of Revenuc's office.

1. Type of Filing {check one): X Merger [ Consolidation
2. Name of Surviving Business Entity: KING PAPER LIMITED CORP.
3. Nawe(s¥Jurindictian(s) of All Participating Business Entjties including Swviving Eatity:

identification & Assigned by
Nume Jurisdiction Treagurer (if applicable)
KING PAPER LTD. CORP. NJ 2047510000
KING PAPER LIMITED CORP. FL N/A
4. Dutc Mergar/Consolidation adopted: Tuly 31, 2013
5. Voting: (all comporations [nvolved; atack additionsl sheets [f necessary) .
4 Corp. Name Kin¥ Paper Ltd. Corp. Outsading Sbarer 8()
fapplicable, wat forth the number aod desigoation of any class ot sstica of sharos catitied o vote,
Voting For _ Voling Againvt ; OR
Merger/oquaotidation plan was adopeed by the unanimons writtsu copscat of the shareholders without a meeting (eheck) [T
%+ Cop.Nape King Paper Limited Corp. Cutstanding Shaes 80

If mpplicable, s¢i forth the pumber and designation of any chass o satiey of sparcs entitled to vote,

Vaoting Ror VoingAgugst_______ ;OR
Mesgedfeonsolidation plan vwas adopted by the nosgimous writtan oopaent of ths shavebolders without a macting (ebeei)i X
- Corp, Nams Outstanding Sharey .
1 mpplicable, eet forth the mmmber and detignation of aay cisss or peries of shares entitled to vote,
Voting For Voting Against ; OR
Me;wgerleonsoumuan plan was sdopted by the nganimous writts coiseat of the sharehold=rs without  mesting (cheak)[ 1.

&. Service of Prosess Address (For use if the surviving business entity is not authorizedt or registered by the Seae
Treasurer;

¢/o Goldfinger & Lassar LLP, 750 Third Ave., 11th Floor, New York, NY 10017
The surviving business entity agrees that it-may be served witk: process in this State in any action, suit or procesding
for the enforeement of any obligation of any domestic ar foreign corparation, previously amenabie to suit in this
State, which i » party to this merger/consolidation, and in any proceeding for the eaforcement of the rights of »
dissenting sharebolder of snch domestic corparation agatnest the surviving earporation.

The Treasurer iv hereby appointed as agent to accept service of process in any such action, suit, or proceeding which
shall be forwacdnd to the surviving business entity at the Service of Process address stated above.

The Surviving Business Entity also agrees that it will promptly pey to the dissenting shar¢holders of any such
domestic corporation the amount, if any, to which they may be entitled under the provigions of Title 14A.

12
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Certificate of Metger/Consolidation
umMc2 ¢
Page 2
7. Effecuve Date (3¢5 wst.):
Signswme Nama Tite Daws
Melvin Milier President
Malvin Miller President

*oRemember to attach: 1) the plan of merger or consolidation; and 2) if the surviving or resulting business Is not & registered or
authorized domestie: or foreign corporation, a Tax Cleeramce Certificate for each participatiog corporstion.

NI Division of Revenus, PO Box 308, Trenton NJ (85648
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Exhibit B

(Certificate of Merger of King Paper Limited Corp. of Florida)
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of raerger ave submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the gurviving corporation:

" Name Turisdiction Document Number
(f known/ applicable}
KING PAPER LIMITED CORP. FLORIDA P13000000289

Second: The name and jurisdiction of each megging corporation:

Name Turisdicti Document Number
ame (If knows/ rpplicabls)
KING PAPER L.TD, CORP. NEW JERSEY N/A )

Third: The Plan of Merget is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR, / / {Enter a specific date. NOTE: An effective dats cannot be priqr to the date of filing or more
thag 90 days after merger filo date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Mesger was adopted by the shareholders of the surviving corporation on ___July 31 2013

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on,July 31,2013 .

The Plan of Merger was adopted by the board of directors of the merging cotparation(s) on
and shareholder approval was not required.

{dntach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Cotporation Signature of an Officer or, Typed or Printed Name of Individual & Title
Director
King Paper Lid. Corp. Melvin Miller, President

King Paper Limited Corp. Melvin Miller, President L
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PLAN OF MERGER

(Noa Subsidlaries)

The following plan of mesger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporatior.

First: The name end jurisdiction of the gurviving corporation:

Name Jurisdiction
P

KING PAPER LIMITE CORP. FLORIDA
71

Second: The name and jurisdiction of each merging corporation:

Name Turisdioti
KING PAPER LTD. CORP. NEW JERSEY

Third: The terms and conditions of the merger are as follows;

See Attached "Merger Agreement”

Fourth: The maaner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporatjon or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,

into cash or other property are as follows:
See Attached "Merger Agreement”

(Attach additional sheets if necessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE;

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

None

OR
Restated articles are attached:

None
Other provisions relating 1o the merger are as follows:

See Attached "Merger Agreoment"
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Exhibit C

(By-Laws of King Paper Limited Corp.)
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BY = LAWS"
OF

"'KING PAPER CORP.

(A New Jersey Corporation)

ARTICLE I

SHAREHOLDERS

1. CERTIFICATES REPRESENTING SHARES. Certificates
. representing shares shall set forth thereon the statements pre-
scribed by Section 14A:7-11, and, where applicable, by Sections
14A:5-21 apd 14A:12-5, of the New Jersey Business Corporation
Act and by any other applicable provision of law and shall be
signed by the Chairman or Vice-Chairman of the Board of Direc-
tors, if any, or by the President or a Vice~President and by
the Secretary or an Assistant Secretary or the Treasurar or an
Assistant Treasurer and may be sealed with the corporate seal
or a facsimile thereof. If the certificate is countersigned
by a transfer agent or reglstrar, who is not an officer or em-
ployee of the corparatiom, any and all other signatures may be
facsimiles. In case any officer, transfer agent, or registrar
who has signed or whose facsimile signature has been placed
upon such 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 as if
he were such officer, transfer agent, or registrar at the date
of its issue.

A card which is punched, magnetically coded or otherwise
treated 'so’as to facilitate machine or automatic processing,
may be used as a share certificate if it otherwise complies with
the foregoing provisicons.

No certificate shall be issuad for any share until
such share is fully paid except as provided in Sections 14A:6-1l
end l4A:8-3 of the New Jersey Business Corporation Act.

The ¢orxrporation may issue a new certificate for shares
in place of any certificate theretofore issued by it, alleged
‘to have been ldst or destroyed, and the Board of Directors may
require the owner of any lost or destroyed cartificate, or his
legal representative, to give the corporation a bond sufficient
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to indemnify the corporation against. any claim that may be made
against it on account of the alleged loss or destruction of any
such certificate or the issuance of any such new certificate.

2. FRACTIONAL SHARE INTERESTS. Unless otherwise
provided in its certificate of Incorporation, the corporation
may, but shall not be obliged to, issue fractions of a share
and certificates therefor. By action of the Board, the corpora-
tion may, in lieu of issuing fractional shares, pay ‘cash equal
to the value of such fractional share or issue scrip in regis-
tered or bearer form which shall entitle the holder to recelve
a certificate for a full share upon the surrender of such scxip
aggregating & full share. A certificate for a fractional share
ghall entitle the holder to exercise voting rights, to receive
dividends thereon, and to participate in any distribution of
assets of the corporation in the event of liguidation, but
gcrip shall not entitle the holdar to exercise such voting
rights, receive dividends or participate in any such. distribu-
tien of assets wnless such scrip shall so provide. All scrip
shall be lssued subiject to the eaondition that it shall bacome
void if not exchanged for certificates represepnting full
.8hares befora a gpecified date.

. 3. SHARE TRANSFERS. Upon compliance with provisions
restricting the transferability of shares, if any, transfars of
shares of the corporation shall be made only on the share rec-
ord of the corporation by the registered holder thereof, or by
his attorney thereunto authorized by power of attorney duly
executed and filed with the Secretary of the corperation or
with a transfer agent or a registrar, if any, and on surrender
of the cartificate or certificates for such shares properly
endorsad and the payment of all taxes due thereon, if any.

4, RECORD DATE FOR SHARGEHOLDERS. The Board of
Dirvectors may Fix, in advance, a date as the record date for
determining: the shareholders with regard te any corporate ac-
tion or evant and, in particular, for determining the share=-
holders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereaf; to give a written
consent to any action without a meeting;-or te receive payment
of any dividend or allotment of any right. Any such recerd
date shall in no case be more than sixty days prior to the
shareholders' meeting or other corporate action or event to
which it relates. Any such rec¢cord date for a shareholders’
meeting shall not be less than ten days before the date of
the meeting. Any such record date to determine shareholders
entitled to give a written consent shall not he more than

-2~
.\
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sixty days before the date fixed for tabulation of the con-
sents or, 1f no date has been fixed for tabulation, more
than sixty days before the last day cn which consents re-
ceived may be counted. . If mo such record date is fixed, the
racord date for a shareholders' meeting shall be the close
of business on the day next preceding tha day on which no-
tice is given, or, if no notice is given, the day next pre-
ceding on-which the meeting is held; and the record date

for determining shareholders for any other purpose shall be
at the clese of business on the day on which the resolution
of the Board of Directors relating thereto is adopted. When
a determination of shareholders of recoxd for a gharehalders'
meeting has been made as provided in this section, such de-
termination shall apply to any adjournment theraof, unless
the Board of Directors fixes a new record date under this
section for the adjourned meeting.

5. MEANING OF CERTAIN TERMS. As used herein in re-
spect of the right ta notice 6f a meeting of shareholders or
a waiver thereof or to participate or vote thereat or to con-
sent or dissent in writing in lieu of a meeting, as the case
may be, the term "share" or "shares" or "shareholder" or
"shareholdexs" refers to an outstanding share or shares and
to a holder or holders of record of outstanding shares when
the corporation is aunthorized to issue only one class of
shares, and said reference 1is alsc intended to include any
outstanding share or shares and any holder or holders of rec-
ord of outstanding shares of any class upon whick or upon
whom the Certificate of Incorporation confers such rights
where there are two or mora classes or series of shares or
upon which or upon whom the New Jersey Business Corporation
Act confers such rights notwithstanding that the Certificate
of Incorporation may provide far more than ene class or series
of shares, one or more of which are limited or denied such
rights theresunder.

6. SHAREHQOLDER MEETINGS.

: - TIME. Tha annual meeting shall be held at the time
fixed, from time to time, by the directors, provided, that thae
first- annual meeting shall be held on a date within thirteen
months after the organization of the corporation, and each suc-
cessive annhual meeting shall be held on a date within thirteen
months after the date of the preceding annual meeting. If, for
any reason, the directors shall fail to fix the time for an an-
nual meating, such meeting shall be held at noon on the first
Tuesday in April. A special meeting shall be held on the date
fixed by the directors. ‘
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- PLACE. Annual meetings and special meetings shall
be held at such place, within or without the State of New
Jarsey, as the directors may, from time to time, fix. When-
ever the direwtors shall fail to £fix such place, the meeting

shall be held at the regilstered office of the corporation in
the State of New Jersey.

‘- CALL. Annual meetings may be called by the direc-
tors or by the President or by any officer instructed by the
directors to call the meeting. Special meetings may be called
in like manner.

- NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER OR NOTICE.
Written notice of every meeting shall be given, stating the
time, place, and purpose or purposes of the meeting. If any
action is proposed to be taken which would, if taken, entitle
.ghareholdars to dissent and to receive payment for their shares,
the notice shall include a statement of that purposa and to that
effect. Tha notice of evary meeting shall be glven, personally
or by mail, and, except as otherwise provided by the New Jersey
Business Corporation Act, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of
the prescribed period of time .shall have been waived before or
after the 'taking of any action, to each shareholder at his re-
cord address or- at such other addrass which he may have fur-
nighed by request in writing to the Secretary of the corpora-
tion. Notice by mail shall be daamed to be given when depos-
ited; with postage thereon prepaid, in a post office or offi-
cial depository under the exclusive care and custody of the
United States post office department. When a meeting is ad-
journed to another time or place, it shall not be necassary,
to give notice of the adjourned meeting if the time and place
to which the meeting is adjourned are announced at the meet-
ing at which the adjournment is taken and at the adjourned
meeting only such business is transacted as might have been
transacted’at the original meeting., However, 1f after the
adjournment the directors fix a new record date for the ad-
journed meeting, a notice of the adjourned meeting shall he
given to each shareholder on the new record date. Notice of
a meeting need not be given to any shareholder who submits
a signed waiver of notice befora or after the meeting. The
attendance of a shareholder at a meeting without protesting
prior to the conclusion of the meeting the lack of notice of
such meeting shall constitute a waiver of notice by him.

~

- VOTING LIST. The officer or agent hHaving charge
of the stock transfer books for shares of the corporation

-



hug, 20, 2013 3:30PM . | No. 9205 P 24

shall make and certify a complete list of the shareholders
entitled to vote at the shareholders' meeting or any adjourn-
ment thereof. Any such list may consist of cards arranged
alphabetically. Such list shall be arranged alphabetically
within each class, series, if any, or group of shareholders
maintained by the corporation for convenience of reference,
with the address of, and the number of shares held by, each
shareholder; he produced at the time and place of the meet-
ing; be subject to the inspection of any shareholder during
the whole time of the meeting; and he prima facle evidence
as to who are the shareholders entitled to examine such list
or to vote at such meeting.

CONDUCT OF MEETING. Meetings of the shareholders
shall be preslded over by one of the following officars in the
order of seniority and if present and acting - the Chairman
of the Board, 1f any, the Vice-Chairman of the Board, if any,
the President, a Vice-pPresident, or, if none of the. foregoing
is in office and present and acting, by a chairman to be chosen
by the shareholders. The Secretary of the corporation, 0r in
his absence, an Assistant Secretary, shall act as secretary of
avery meetlng, but if neither the Secratary nor an Assistant
Secretary is present the Chairman of the meeting shall appoint
a secretary of the meeting.

~ 'PROXY REPRESENTATION. Every shareholder may au-
t+horize another person or persons to' act for him by proxy in
all matters in which a shareholder 1s entitled to participate,
whether by waiving notice of or tha lapse of the prescribed
period of -time before any meeting, voting or participating at
a meeting, or expresasing conseat without a meeting. Every
proxXy must be signed by the shareholder or his agent, except
that a proxy may be given by a shareholder or his agent by
telegram or cable or 1ts eguivalent. WNo proxy shall be
valid for more than eleven months unless a longer time is
expressly provided therein, but in no event shall a proxy
be valid after three years from the date of execution. Un-—
less it is coupled with an interest, a proxy shall be re-
vocahle at will. A proxy shall not be revoked by the death
or 1ncapac1ty of the shareholder, but such proxy shall con-
tinue. in force until revoked by the personal representative
or guardian of the shareholder. The presence at any meet-
ing of any shareholder who has given a proxy shall not re-
voke such proxy unless the shareholder shall file written
notice of such revocation with the Secretary of the meeting
prior to the voting of such proxy. A person named in a
proxy as the attorney or agent of a shareholder may, if
the proxy so provlides, substitute another person to act
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in his place, including any other person named as an at-
tocrney or agent in the same proxy. The subst’tut10n shall
not be effective until an instrument effecting i+ is filed
with the Secretary ¢f the corporation.

INSPECTORS - APPOINTMENT. The directors, in ad-
vance of any meeting, or of the tabulation of written con-
sents of shareholders without a meeting may, but need not,
appoint one ox more inspectors to act at the meeting or any
adjournment thereof or to tabulate such consents and make
a written report thereof. TIf an inspector or inspectors
to act at any meeting of shareholders are not so appointed
by the directors or shall fail to qualify, if appointed,
the person presiding at the shareholders' meeting may, and
on the request of any shareholder entitled to vote thereat,
shall, make such appointment. JIn case any person appointed
as inspector fails to appear or act, the vacancy may be
filled by'app01ntment made by the directora in advance of
the meeting or at the meeting by the person presiding at
the meeting. Each inspector appointed, if any, before en-
tering upon the discharge of his duties, shall take and =ign
an oath faithfully to execute the duties of inspector with
strict impartiality and according to the best of his ability.
No person shall be glected a director in an election for which
he has served as an inspectar. The lnspectors, if any, shall
determine the number of shares outstanding and the voting
power of each, the shares represented. at the meeting, the
existence of a guorum, the validity and effect of proxies,
ané shall receive votes or consents, hear and determine all
challenges and questions arising in connection with the
right to vote, count and tabulate all votes or consents,
determine the result, and €o such acts as are proper to
conduct the elaction or vote with falrness to all sharehold-
ers. If there are three or more inspectors, the act of a
majority shall govern. On request of the person presiding
at thé meeting or any shareholder entitled to wvote thereat,
the inspectors shall make a report in writing of any chal=-
lenge, gquestion or mattar determined by them. Any report
made by them shall be prima facie evidence of the facts
therein stated, and such report shall be filed with the
minutes ¢f the meeting.

- QUORUM. Except for meetlngs ordared by the Su-
perior Court to be called and held pursuant to Sectlons 14A:5-2
and 14A:5-3 of the New Jersey Business Corporation Act, the
holders of the shares entitled to cast at least a majority
of the votes at a meeting shall constitute a guorum at the
meeting of shareholderxs for the transaction of buslness.
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The sharsheolders present may continue to do business until
adjournment, notwithstanding the withdrawal of enough share-
holders to leave less than a querum. Less than a quorum may
adjourn. » .

- VOTING. Each share shall entitle the holder there-
of to one vote. In the election of directors, a plurality of
the votes gast shall elect, and no election need be by ballot
unless @ shareholder demands the same before the voting begins.
Any other astion shall be authorized by a majority of the votes
cast except where the New Jersey Business Corporation Act pre-
gcribes a different proportion of wvotes.

7. SHAREHOLDER ACTION WITHOUT MEETINGS. Subject to
any limitetions prescribed by the provisions of Section 14A:5-6
of the New Jersey Business Corporation Act and upon compliance
with said provisions, any action required or permitted to be
taken at a meeting of shareholders by the 'provisions cf said
hot or by the Certlficate of Incorperation or these By-Laws may
be taken without a meeting if all of the shareholders entitled
to vote thereon consent therete in writing and (except for the
annual election of directors) may also be taken by lass than
all of the shareholders who would have been entitled to cast

. the minimum number of votes which would be necessary to au-

thorize any such action at a meating at which all shareholders
entitled to vote thercon were present and voting. Whenever
any action is taken pursuant to the foregoing provisions, the
written consents of the shareholders consenting thereto or the
written report of inspectors appointed to -kabulate such con-
sents shall be filed with the minutes of proceedings of share-
holders.

ARTICLE 1T

GOVERNING BOARD

1. PUNCTIONS, DEFINITIONS AND COMPENSATION. The
business and affairs of the corporation shall be managed and
conducted by a governing board, which is herein referred to
as the “Board of Directors" or "directors” notwithstanding
that the members thereof may otherwise bear the titles of
trustees, managers, Or governors or any other designated ti-
tle, and notwithstanding that only one director legally con-
stitutes the Board. The word "director"” or "dlrectors” like-
wise herein refers to a membar or to members of the governing
board notwithstanding the designation of a different official
title or titles. The ude of the phrage "entire board" herein
refers to the total number of diractors which the corperation
would have 1f there were no vacancies. The Board of Direg~
tors, by the affirmative vote of a majority of directors 1in
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office and irrespective of any personal interest of any of
them, shall have authority to estabklish reasonable compen-
sation of directors for services to the corporation as di-
rectors, officers, or otherwise.

2. QUALIFICATIQONS AND NUMBER. Each director
shall be at least elghteen years of age. A director need not
be a sharefolder, a citizen of the United States, or a res-
ident of the State of New Jersey, The number of directors
of the corporation shall be not lesas than one nor more than
eight. The first Board and subsequent Boards shall con-
sist of four direectors until changed as hereinafter pro-
vided. The directors shall have power from time to time,
in the interim between annual and special meetings of the
shareholders, to increase or decrease their number within
the minimum and meximum number hereinbefore prescribed.

3, ELECTION AND TERM, The first Board of Directors
shall hold office until the f£irst annual meeting of sharehold-
ars and until their succesgors have been elected and quallfled.
Theraafter, directars who are elected at an annual meeting of
sharaholders, and directors who are elected in the interim to
£il11 vacancies and newly created directorships, shall hold
office until the next succeeding annual meeting of sharehold-
ers and until their successors have heen elected and gualified.
In the interim between annual meetings of shareholders cr of
gspecial meetings ¢of shareholdars called for the election of
directors, newly created directorships and any existing va-
cancies in the Board of Diractors, including vacanclies ra-
sulting from the removal of directors for cause or without
causa, may be filled by the affirmative vote of the remain-
ing directors, although less than a guorum exists or by the
sole remaining director. A director may resign by written
notice to the corporation. The resignation shall be effec-
tive upon receipt thereof by the corporation or at such sub-
segquant time as shall be specified in the notice of resigna-
tion. When one or more directors shall resign from the
Board of Directors effective at a future date, a majority of
the directors then in office, incliuding those who have S0
resigned, shall have power to f£ill such vacancy or vacancies,
the vote thereon to take effect when such resignation or res-
ignations shall become effective.

4. REMOVAL OF DIRECTORS. One or more or all the
directors of the corporatIoh may be removed for cause or with-
out cause by the shareholders. The Board of Directors shall
have the power to remove directors for causes and to suspend
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directors pending a final determination that cause exlsts
for removal. :

5., MEETINGS.

~ TIME. Meetings shall be held at such time as -
the Board shall fix, except that the first meeting of a
newly elected Board shall he held ag scon after its elec=-
tion as the directors may conveniently assemble.

-~ PLACE. Meetings shall be held at such place
within or without the State of New Jersey as shall be fixed
by the Board.

- CALL. No call shall be reqguired for regular
meetings for which the time and place have been fixed.
Special meetings may be called by or at the direction of the
Chairman of the Board, if any, of the President, or of a ma-
jority of the directors in office,

— NOTICE OR ACTUAL CR CONSTRUCTIVE WAIVER. No
notice shall be reguired for regular meetings for which tha
+ime and place have been fixed. Written, oral, or any cther
mode of notice of the time and place shall be given for spe-
clal meetings in sufficlent time for the convenlent assembly
of the directors thereat, The notice of any meeting need
not specify the business to be transacted at, or the purpose
of, the meeting. Any requirement of furnishing a notlce
shall be waived by any director who signs a walver of notice
before or after the meeting, or who attends the meeting with-
out protesting, prior to the conclusion of the meeting, the
lack of notice to him. Notice of an adjourned meeting need
not be given if the time and place are fixed at the meeting
adjourning, and 1f the periocd of adjournment does not ex-
ceed ten days in any one adjournment.

- QUORUM AND ACTION. A majority of the entire
Board shall constitute a quorum except when a vacancy orx
vacancles prevent such majority, whereupon a majority of
the directors in office shall constitute a guorum, provided
that such majority shall constitute not less than the greater
of at least two persons or at least one-third of the entire
Board, and provided further that a guorum may consist of 2
different proportion if and as reguired or permitted by any
specific provision of the MNew Jersey Business Corpoxation
Act. A majority of the directors present, whether or not
a quorum -18 present, may adjourn a meeting to another time
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and place. Except as herein otherwise provided, and except
as may otharwise be required by any provision of the New
Jersey Business Corporation Act, the act of the RBoard shall
be the act, at a meeting duly assembled, by vote of a ma-
jority of the directors present at the time of the vote,

a quorum being present at such time.

- CHAIRMAN.QE THE MEETING. The Chairman of tha
Board, 1f any and if present, shall preside at all meetings.
Otherwise, the President, if present, or any other directorx
chosen by the Board, shall praside.

6. COMMITTEES. The Board of Directors, by xeso-
lution adopted by a majority of the entire Board of Directors,
may appoint from among its members one or more directoxs to
constitute an Executive Committae and one or more other com-
nittees, each of which, to the extent provided in the resolu-
tion appointing it, shall have and may exercise all of tha
authority of the Board of Diractors with the aexception of
any authority the delegation of which is prohibited by Sec-
tion 14A:6-9 of the New Jersey Business Corporation Act.
Actions taken at a meeting of any such committee shall. be
raported to the Board of Directors at its next meeting fol-
lowing such committee meeting; except that, when the meeting
of the Board is held within two days after:the committee meet-
ing, such report shall, if not made at the first meeting, be
made to the Board at its second meeting following such com-
mittee meeting. A majority of the entire Executive Committee
or of any other committee shall constitute a quorum whenaver
the number of membexs thereof is three or more, except where
a vacancy ar vacancies prevent such majority., whereypon a
majority of the members in office shall gonstitute a guorum,
provided such majority shall constitute not less than the
greater of at least two persons or at least ene-third of the
entire committesa.

¥

7. INFORMAL ACTION. Any action required or permit-
ted to be taken pursuant to authorization voted at a meeting
of the Board of Directors or any comnittee thersof may ke
taken without a meeting, if, prior or subseguent to such ac-
tion,- all members of the Board of Directors or of such com-~
mittee, as the case may be, consent thereto in writing and
guch writien censents are f£iled with the minutes of the pro-
ceedings of the Board of Directors or committee. Such con-
sent shall have the same effect as a unanimous vote of the
Board of Directors or committee for all purposes and may be
stated as such.in any certificate or other document filed
with the Becretary of State of the State of New Jersey-
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Any or all directors may participate in 2 meeting .
of the Board or a committee of the Board by means of con-~
ference telephone or any means of communication by which

all persons participating in the meeting are able to hear
aach other.

ARTICLE IIT

QFFICERS

The directors ghall elect a President, a Secretary,
and a Treasurer, and may elect a Chairmarn of the Board, =a
Vice Chairman of the Board, one or mora Vice-Presidents, As-

‘aistant Vice~Presidents, Assistant Secretaries, and Assis-

tant Treasurers, and such other officers and agents as they
shall determine., The President may but need not be a direc-
tor. Any two or more offices may be held by the same person
but no officer shall execute, acknowledge,' or verify any in-
strument in more than one capacity if such instrument is re-
guired by law te be executed, -acknowledged, or verified by
two or more officers.

Unless otherwise provided in the resolution of elec-
tion, each officer shall hold office until the meeting of the
Board of Diractors following the next annual meeting of share-
holders and until his successor has been elected and gualified.

Officers shall have the powers and duties defined
in the resolutions appointing them.

The Board of Directors may remove any officer for
cause Or without cause. BAn officer way resign by written
notice to the corporation. The resignation shall be effec-
tive upon receipt thereof by the corporation or at such sub-
sequent time as shall be specified in the notice of resigna-
tion. © - *

ARTICLE IV

STATUTORY NOTICES TO SHAREHOLDERS

The directors may appoint the Treasurer or other
fiscal officer and/or the Secretary or any other officer to
cause to bs prepared and furnished to sharehalders entitled
thereto any special notice which may be required by any
provision of law, and which, more specifically, may be re-
quired by Section 1l4A:7-17 of the New Jersey Business Cor-
poration Act. .
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