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. SMITH & KANZLER COMPANY -
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L BYSLAWS G wh e s

" ARTICIE' I
. OFFICES

.Se¢tiog 1. The princiéal dfriééiéhall be at No. 15

Exchangé Place, Jersey éity,'New Jersey, Thé‘ageﬁt in charge
of said office, upgn.whom'process againsé tﬁe.corporétion may -

be served, is Thé:Corbbrétiod Trust Compégy; '

. _Secﬁioh 2. The corpqrhgioﬁ may also have oiffices at

such other places as the board of directors may from time ta

ftime determiﬁe or the business of tne corporation may require.

.o UARPICLE II° -+ .
 STOCKHOLDERS' MEETINGS

- TSécéioﬁ 1. All meetings of‘phe_stockholdérs shall be
held at the office of the corporation in’' the City of Chicago,
Illinois. |

‘ Section 2. An annual méetiné of stocknolders, com-
mencing with the year 1965, shall be held on the third Tuesday

- aof March’in each yeaf if not a legal holiday,'and if a legal
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holiday, then on the nexc secu ar day follow1n~ at 9: CO o c1

oc&
A. M., when thej shall 818Cu by a plural? ty vote by bal Va

board of directors, and transac. Sucn other business as maj

c‘,.,

~orooer1y be brought before the neeting.

Section 3r, Written not;ce of the annual meetint

- shall be served upon or” mailed to .each stoc&holder entitled ta”

vote thereat at such address as apoears on the. stock booAs ot

,,.the corporation at least ten days prior to the meetinc

: Section 4 At least ten days before every eIection
of'directors the secretary snall make a complete list of’ the

stackholders entitled to vote at the ensuing electilon, arrangeJ

.in alphabetical order with the post otfice address, and the

number of shares held by each, yhich-list shall at all'tines

during the usual hours for business, be kept at the. prlncioal

- office, open to the examinatlon of any stockholder Tne bo rd

-of directors shall produce at- the time and place of eacn elec -

tion the transfer books and stoc& books of the corporation and
said 1list of stockholders which snall remain there during the.

elect;on. ‘ ) | _
o Section 5“' Special*meetings of the stockholders for

any purpose or purposes other thnn those prescrioed by statute

darr et e aan s et 2 e e

or by the certificate of incorporation, may be called by the

- president and shall be called by the president or secretary at

the request in writing of a mAJority of the board of directors,
or at.the request in writing by stockhoiders owning a majority

in amount of the entire capital stock of the corporation issued
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and outstanding and entitled-towvote, Such regquest snall stZa-=
the purpose or purposes of'the crooosed-meeting. o

Section 6 wrftten notice of a soecial meeting o:j'
stockholders stating the tim° and place and ‘object’ thereor 4'
shall be served upon or mailed to eacn stockholder entitled to.
vote thereat, at suc¢h address as appears on the books of the
corporation at least five’ days before such meeting.\

Section 7 Business transacted at- all Special meetin
'shall be confined to the objects stated in the call.

Section 8. The holders of a ma.Jority‘ of the stock
issued and outstanding and entitled to vote thereat, present “in
person or represented by proxy, shall be requisite and -shall cor
. stitute a quorum at all meetings oi the stockholders for the
. transaction of" business exeept as otherwxse provided by statute
by the certificate-of incorporation or by these by-laws. If,
howeéer, a quorum Shallvnot be present or represented.at any
meeting of the stockholders, the stockholders entitled-tc vote
thereat present in person or represented by proxy, shall have
power to adJourn the meeting fram time to time, without notice
_other than announcement at the meetin° ‘until a quorum shzll obe

present or represented. At sSuch adjourned meeting at which a

'quorum shall be pPresent or represented, any business mzy be

transacted which might have been transacted at the meeting as

.originally notified.

Section 9. VWhen a quorum 1is present or represented
at any meeting, the viote of the holders of a majority of the

stock having voting power present in person or represented by
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proxy shall decide any question araought before sﬁcn meeting,

unless. the.question is one upon which by express provis_on 45

-

- the statutes or o: the certiPicate of incorporation or of tnesa'
il by laws a different vote is reouired in: which case such exnrese

-;provision shall govern and control tne decision ‘of . such quest

Section lo At any meeting of the stockholders eve"y

‘istockholder having the right to vote shall be entitled to vote

in person or . by proxy appointed by an instrument in wpitine sug
scribed by - such stockholder or by his duly authorized attornef

and bearing a date not more than three years prior to said

meeting. Each proxy shall be delivered to the secretary of the

. corporation prior to the holding of the meeting. The attendance

at any meeting of a stockholder who may theretofore have glven ¢

proxy shall not have the effect of revoking tne proxy unless the

‘SEQCkholderlso ‘attending shall, in writing, So notliy the sec--

retary_at any time prior to.the voting of)tne'proxy.. Each stock
holder shall have one vote. for each share of Stock having votins
power registered in his name at the time of the closing of the
transfer books or_on~the date fixed as a record date for said
meeting. In case the transfer books of the corporntion shall"

not'have been closed and no date shall have been fixed as a

record date for the determination of the, stockholders ent*tled

_ to vote, no ‘share of stock shall be voted on at any election

of directors after the first election of directors which has
been transferred on the books of the corporation within twenty

days next preceding such election.
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ARTICIZ IIT -
DIRECTORS
éeﬂtion L. The hunbe"‘o direc ns'wh*cﬁighall cons
strtute Che whole board shall be three Each diroctop shall
at the time- of his election and while he holds the office of .
director be a holder of stoc& af this corporation or. OL 2 cor-
poration holding twenty—five per centum or more OL the tot_l‘
'stock of this- corporation The directors shall be elected by
the stockholder° at the annual meeting ot stockholders and‘
each director shall be elected .to serve until his successor’
shall be eiecte&_and shall qualify. |
Section 2. The directors may hold their meetinés and
keep the boo&o oi the corporﬂb;on except the stocic book and |
the transfer’book outside ot New Jer ey, at ouCh places as . the'
- ‘may from:time to time determine.
’ Section 3. If tae oifice of any direcror or director:
becomes vacant for any reason, the directors in ofr'ice, althougt
less than a quorum, may by a major*ty vote choose a successor
or successors who shall hold office fior the unexprred term in

-respect. to which such vacanCJ occurred or until the naxt e7ec—

tion of directors, ‘or anj such vacancies in the board of dlrec-

tors may be filled oy the stockholders at any duly convened
meeting. - ‘ . o
Section 4. The property and business of tne corpo-
ration shall be mauagéd by its board of directors wno may ex-
ercise all such powers of the corporation and do ali such law-

ful acts and things as are not by statute or by the certificate
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of incorporation or by these by - laws dir cted or re uired'co ze

exercised or done by the s,oc&nolders_

MEETINGS OF- THE BOARD . S

) - Section S The flrst meeting of each newly elected

) board shall be held at such time and place elther wlthin or
without the State of New Jersey as shail be fixedfb§ the vote

Lof the stockholders entitled to vote at the ennuﬂl meetlné,

'and no notice of such meeting shall be: necessary to the newly
‘elected directors in’ order legally t6 constitute the meeting,:

l provided a majority of the whole board shall be present, or
they may meet at such place and time as shall be fixed by the
consent in writing of all such directors.

Section-6. Regular meetings of _the board may be held
withont notice at such time and place, elther-within or without
‘the étate of Nen Jersey as shall from time to time be determinad
by the board. ' o ‘ _‘

~ Section 7. _Special.meetings of the board may be

‘called by. the president on twoldays{ notice to eacn director,
elther personally or bypmail or by telegram; spgecial meetingzgs

shall be called by the president or secretary in like nanner

-—and—on like-notice on ‘the written request of two directors.

Section 8. At all meetings of tae board the presence
of two directors shall be necessary and.sufficienc to consti-
tute a quorum foT -the transaction of business, and the act of a
majority of the directors present at any meecing at which there

is a quorum shall be the act of the board of directors, except
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as may be o“herw*se specifically proviied ay stztuceé or By tas -
certlficate ol 1ncoroora Lon or. uy these Cj laws, -If'a-quorum
sha1l not be present at- anj meet-na o direct rs‘che direcco»

- present thereat may adjourn the meeting Lrom time to time .
without. fotice- other then announcement ab the meet;ng, untll.f\:

a g quorum shall be presenc

EXECUTIVE COMMITTEL
. " - Section 9 The board ol directors mny apooLnt am ex-
ecutive committee - to consigt of two or more oL the dLPECCQPa,'
which to the extenc prodeed in sald reqolution Snall have ana
may exercise the powers ol the boerd of darectors in tne mdnagef
ment of the business, afrairs,'and broperty of the corporuation -
during the intervals between the meetihgszor the direcuors, and
may have power to auchorizeAtme seal of the carporation to be
arfixed to all papers which may -require.it. - Vacuncies in the
membership of the commiEtee smeil be ftlied by the board.of’
directors-at a regulaereetimg'Eﬁereof ar at a speciai meeting
called for that purpose The executive committee shall keeo |

regular minutes of 1tq proceedlng ,na repor; ch: seme to tne

board when required.

" COMPENSATION OF DIRECTORS
Section 10. Direccors;.as sucn, shull noo receive
any stated salary for their services, but, by resolution of
the board, a fixed sum and expenses oi' attendznce, i any,

may be allowed for attendance at each regular or epecial'
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shall be construed to precluds any d**ecto"'ffom serving tre
corporation 1n any other caoac-t; and recelving comoens;t-cn_
' therefor. Memoers of the executive committee maf be alloaed '

like compensation for attending committee meetings

" ARTICLE IV

) NOTICES
.'Section}lte Wheneye;‘undef the provisions o} the "
statutes‘orfof’thé~cettif1cate-or 1nco;poration or of these
‘By-lgws;'nobiqe is required to be given to anyldirector or
stockholder, 1t sﬁa}l not be constnqed to-mean'personel notice
but such notice may be given in writing; by mail,'addfessed ta
such-di;ector.or staockholder at such addreéess as appears on the
bookes of the corporation and such notice shall be deemed to be
given at the time when the same Shall be thus’ mailed
. Section 2 When eny'actiqn‘is authori;ed to be takel
jefter,notice to thepstocknolders, or after the lapse of a
pfeecribeo period’of'tine,_such action may be taken without
notice ano without the lapse of any period‘of time, 1if such

action is authorized or approved and such requirements are

waived in’ writinu, by every stocmholder entlitled to such
notice or by his attorney thereunto authorized. ! Any notice
required to be_given under these oy lawslto any director may
oe waived_by attendance or all directors at the meetins or oy

written waiver or waivers signed by all the directors.
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ARTICILE V .
OF“‘ZZ.
Sectioh l“ The offi ce"s ot the corooratlon shsll be
s a president Tal vice-president a secreta y and ‘a treasurer
 Any. twa of the aforesaid offices except those ox pre 1dent aﬁd";
vice-president may be held: by the same person
Section 2. The board of directors at its rirst .
'meetinb after ea ch annual meetin* of’ stockholders sha1l e’ecrif
president frou 1ts membera, and the ‘board shall also annuall}
choose a vice-president a secretary and a. trea urer, none'oi
whom need .be members of the. board. ‘
-Section 3.7 The board mny aopoxnt cddLC1onal vice-
presidento and assistant secretaries and as ;stant treasurers
and such other otficers and agento as 1t shall deem negesv_r;,
who shall have such authoritj and shall perform such’ ducies as
from time to time shall be prescribed by ‘the board. .
Section i, The salaries of all officers and agents.>
.ol the corporation shall be fixed by the board of directors
. i*Sect;on 5. The ox:icers oi the corporction shall

hold office‘unpil their successors are chosen and qwsli;y in

their stead. égy oificer elected or apgoinﬁed_by the baard

of directors may'oe removed at any time by the aifirmative vote
of a majority of the whole.board aof directorst If the office
of any ‘officer becomes vacant for any reason, che'vacancy shall

be filled by the board of directors
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TEZ PRESIDENT -

Section'6 ‘The pr°s:dent,sﬂal1 be the chlef ' e‘e::;
- tive onpicer of ‘the corporation he shall pr=side at all ree:i.;
;:-of the stoczholders and directors, shall be ‘ex Olflcio a memoery
of the executive committee sha’l ‘have general and active m.n.ﬂe
"ment of the ousiness of the corporation and shall see thact ;‘l
‘orders and resolutions of the board are carried into e'Lect . He
shall execute bonds mortgages and other contracts requizm° a f
seal under the seal of the corporation, except where reouiaen-;
- Qr permitted by . law to be otherwise signed and etccuted and ex-
cept where the signing and execution thereoL shall be exprefslf

delegated by the board of directors to some other OlflCEP or age

of the corporation.

THE VICE-PRESIDENT
Section 7; The vice-president shall, in the .absence o
disaﬁiiity'of~the president; perform the doties and_exercise the
powers of the presddent,:and5shall perform such other duties as

the board of directors shall prescribe.

THE SECRETARY

Section-8 The secretary‘shall attend all sessions of

the board and all meetings of the stockholdcru, and record z2ll
votes and the minutes ‘of all proceedings in a boox to be kept
for that purpose, and shall perform like doties for the execu-
tive committee when reqdired: ‘He shall give, or cause to be

given, notice oi all meetings of the stockholders and specizl
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‘meetiggs of téé board of di:eccé:s,.and shall performﬂsuch
,other duties.as'may e prescribei'oy thefboero of~di:e3:or:

or president' under wnose superv s*on ne sna1l be. He snai:?'
,keeo 1n safe’ custody the seal or the cornoration nd when ??%f
_-authorized by the board affix the seal to any 1nstrument |
reouiring it, and, when so af’ixed it shall be attested by

his signature or by the signature o; the tre'surer or: an as-
sgstant secretery. _He_shal; be’ worn to the faLthtul dischzrve

: of his duty.

| THE TREASURER

Sectioo 9; The:treasgref_shall have tﬁe custody of
the_coroorate‘runds and“seour;ties and shall keep tull éod ac-,
curate aocounts of receipts and -disbursewents in booxs'be}ons-
ing to the corpoedtion, oﬁd shall deposit all moneys and other
~valuable effects in the nome-and to the credxt of” the corpora -~
:tion, in such depositories as miy be designated by the board of
directors. o ‘ ‘ -_ . ‘ '

Sectioﬁ 10. He shall disburse the funds of the cor-
poration as may be ordered by the board taking proper voucners

for such disborsements! and shall render to the president and

drreotors ‘at-the-regular meetings o the boerd or wheqeve“ the
may require 1t, an account of ll his tran5ect10n3 as treasurer
and of the financial condltlon of the cozporacion

Section 11. He shall give the corporation a bond
in 2 sum, and with such surety or surecies as shall be satis-

féctory to the board, for the faithiul performance of the
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dutiles of his office,.and for the restoraﬁion to the corpora--
'tion,‘in case of. is death, resignationz re,_-e@ed;'or removai
‘from office of all” oooks papers, voucaers money.ana otne"- ,
property of whatever kind in ‘his possession or under his con;ﬂ

f‘trol belonging to the corporaLion.

ARTICuE VI ’

CEHTIFICATLb OF STOC&
,nsf «,:‘_Se°t19nnl . The certixicates of sLock of the corpora-
cion shall oe ﬁcmcered and entereq in the books oz.thercorpora-
tion as they are issued Thej Shall exﬁicic che holder's aame
and the number of shares “owned by him in the corporation and
' shall be signed by the president or v1ce-presideut and treasure
or assistant ‘treasurer or the secretary or assistant secrecary.
If any certificate'is'signed by a tranSQer agent or an assistan
transfer agent or by a transter clerm on behalf of the corpaora-
'tion -and a- registrar, the signature of any such officer may be

facsimile.

"L0ST CERTIFICATES"
Section 2. - The board of dibeétors*may direcc a new

certificate or certificates to be 1ssued in place of any. cer-

tificate or certiiicates theretofore issued by the corporacion,
-alleged to have been lost or desctroyed, upon the maklno of an
affidavit of that fact by the person claiminb the certi;icate
of stock to be lost or destroyed. Wnen authorizing such. issué

of a new certificate or certitricates, the board of directors

may, in 1its discretion and as a condition precedent-to the
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-advertise the same in such'manner as it shail requine n~/oQ

issuance thereof, require the owner ol Such lost or descrsyes

-

certificate or certificates, or ais legzl regresentative,,tc

-

tgive the corporation a bond in such sum: and with sucn suretfjxﬁ

'or sureties as it may direct as indemnity against any claim

that may be made against the corporation with respect to the

_certiiicate alleged to have been lost aor destroyed

S TRANSFERS OF srrocx\

Section 3 Upon surrender to the corporation or :

transfer agent of the corporation-of a certi:icate of stock -

dulyfendorsed'or &ccompanied_by proper evidence of succession,

assignment'or authority‘to transter, it shall be the duty of the

. corporation to issue a new certificate to the peraon entitled

thereto cancel the old certificate and record the transaction

upon its books.

CLOSING OF TRANSFER BOOKS
. " Section 4. ‘The'board-of directors may close the stock
transfer books of. the corporation in its*diecretion Tor a period
not exceeding fifty days preceding the date oi' any meeting,

annual or specidl, of the stociholders, or the date for payment

of anyfdiéidend;”or the date for the allotment of rights or the
date when any change or converEion or exchange of'capital staock
shall go.into effect; In lieu of closing the stock transrer -
books, the board of directors may fix; i1 advance, a date not

exceeding fifty days preceding the date of any meeting, annual

DFA 054035



-or sgecial of stockholders or the date £or the pajment of cn,
dlvidend, or the date for allotnent of r‘gncs, or the de.e
when any chanfe or convers_on or ettnanqe ol capita l stocx sha
:go into effect as a record date for tne dete"mination of tne
stoc&nolders entitled to notice of and to vote at any soch 3
; meeting, or entitled to receive payment or any such dLVLdend

or any such allotment orf rignts, or to’ exercise the ri*n“" in ]
respect to’ any sucn chanue conversion or excnangc ol capltal
'stoc&, and in such ca"e only stockholders of record on’ the date
so fixed shall be entitled co_such notice or, and to vote at,
such meeting ar to receive_oa&ment of such dividend or allotren
of'rights,.or exercise such'righte, as the case may be, notwlith
standing any tranefer ol any stock on_the books or the corporu-

tion after such record date fixed as aforesaid..

REGISTERED STOLKHOLDERS
Section 5. The corporaLion shcll be entitled to
treat tne holder of record of any share or shares of 'stock
as the holder-ianact thereof and -accordinzly shall not be
bound;tg recognize an} eqoitabie:or otner clalm to or interest.

in such share on the part of any other ‘person- whether or not

--————— —4t-shall have express or other notice thereof except as ex-

pressly provided by the laws or New Jersey
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ARTICLE VII . -

GEMERAL PRovzszoNé-

_ DIVIDENDS o _ ‘
‘Section'l Dividends upon the caoital stoca on'the‘.
corporation, subJect to the provisions of the’ certificate of
incorporation, it any,_may be declared by the board of director
at any regular ar special meeting pursuant to law Dividequ
may be- declared in. cash in property or in capital stoc&
Section 2. Before payment of any div1dend ' there

may be set aside out of the funds of the corporation available’

for dividends such sum or sums as the directors from time to -

time, in their ahsolute discretion think.proper as a reserve

fund to meet contingencies or for equali"inb dividenda, or-
for repairing or maintaining any property of the corporetion,

or for such other purpose as the directors ‘'shall think conduciy

.to the interests of the corporation,=and the directors may mad {

or abolish any ‘such reserve in “the manner in which it was creat

CHECKS
Section 3. ALL checks or demands for money and notes

of the corporation shall be signed by such officer or otTicers

-or—3uch otner,peréon or persons as’ the board of directore may -

from time to time designate.

FISCAL YEAR
Section 4. . The fiscal year shall end on the Sunday

nearest December 31st of each year,
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) o SEAL .
SectionTS "Thé'corpo 2te seal shall have 1nscribed
thereon the name of the corpor=tion ‘the year of its. orgeniza-f

tion and the words "Corporate Seal New- Jersey .:‘ﬁ‘

- ARTICI;&: vir
‘AMENDNE.‘NTS )

Section 1 These by-laws may-be altered or amended
at any regular meeting ot the stockholders or at any soec1ﬂl..‘
meeting of the stockholders at which a quorum is present orvu
represented if notice of ‘the proposed alteration or amendment |
be contained in. thé notioe of such’ special meeting, by the at-
flrmative.vote of a:majoritgfdf the stock entitled to vote .at.
such meeting_and present ar represented thereat, or.by the aff
firmatlve vote of a majority of “the board‘of directors at any._:
regular meeting of the board or at. any special meeting of the
board ir notice of the proposed alteration or amendment be

contained in the notice of such.special meet;ng.
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| i S b gaNZIER ComPANY
'ARTI'dl.E'l -
_ , omcss w
’ Section 1 The principal office shall be at No, 151
’Exchange Elace Jersey City, ‘New Jer°ey. _The agenc ‘in charge
=jof sald. office upon whom process againsc the corporation may
be - served is The Corporation Truat Company..ﬂ ' :
‘ Section 2 The corporation may also have ozfices at
such other places as the board of. direcuors may rrom time to
-‘time determine or the business of the corporation may require
ARTICLE II
S’l’OCKHOIDERS’ MEETINGS
’ o Section l All meetings oi the stockholders shall be
s held at the oi‘fice of ‘the corporation In the City of: Chicago,

' Iiltnots. ~~ | o oL _,;f-‘*-"z‘“'

Section"é An annual meeting ol stockholders com- '

mencing with the year 1965, shall be held on the third Tuesday
of March in each year 1if not a. legal holiday, and ir a legal



P

‘:'and outstanding and entitled‘to’vote Such request shall state -
"V:the purpese or purposes or the proposed meeting. ;

.'”i Section b. written notice of a Special meeting of

: 'iﬁﬂstocknolders stating the time’ and place and object thereof

deshall be served upon or mailed to each stockholder entitled t° SRR

“-vote thereat at such address as appears on the books of the

:*{corporation at least five days before such meeting. {f

:ﬁﬁshall be confined to the objects stated in the call ‘
| _ ‘ Section 8 | The holders. of a maJority of the stock
"issued and outstandiné and entitled to vote thereat, present-in
Aperson or represented by proxy, shall be’ requisite and shall con-
Estitute a quorum at all meetings of the stockholders for ‘the f
,:;transaction oi business except as otherwise provided by statute
..by the certiricate of incorporation or by these by laws. If,{
',however a quorum shall not be present or represented at any A
fmeeting of the stockholders the stockholders entitled to votef
'Vi thereat present in person or represented by proxy, shall have
‘;power to adJourn the meeting from time’ to time without notice
~giother than announcement at the meeting, until a quorum shall be
present or. represented At such adjourned meeting at which a
‘ K‘;iquorum shall he present or represented any business may be
~ o transacted which might have been transacted at the meeting as’ '
| -Loriginally notified \ -
Section 9 - When a quornm is‘present or represented,

at any meeting, the voté of the holders of a majority of the

-

" stock having voting power present in person'or represented by

Section 7 Business transacted at all Special meetings,in




Sen s’

'proxy shall decide any question brought before such meet.ng,_
_'unless the question is one upon which by express provision of

; ﬁ:the statutes or of the certiricate of incorporation er of these

ﬂby-laws a different V°te 15 rGQuired in which case such express X

' aprovision shall govern and control the decision of such quescion )

Section 10 At any meetins of the stockholders every

. stockholder-having the right to vote shall be entitled to vote

. :?:in person o by proxy appointed by an instrument in writing sub~'ih?i
.scribed by such stockholder or by his duly authorized attorney |

and bearing a date not more than three years prior to said

: meeting. Each proxy shall be delivered to the secretary of the

corporation prior to the holding of. the meeting . The attendance

at any meeting or a stockholder who may theretofore have given ‘a

.proxy shall not have the effect of revoking the proxy unless the

stockholder so attending shall in writing, so- notiiy the sec- ;A

retary at any time prior to "the voting of the prcxy. .Each stock-i{;
‘holder shall have one vote for each. share of stock: having voting o
: power registered in his name at the time of the closing of the ’
: transfer books or on the date fixed as a record date for said ‘
,“meeting. In case the transfer books of the corporation shall

' not have been closed and no date shall have been fixed as a’.

record date for the determination of- the stockholders entitled

to vote, no share of stock shall be voted on at any election

.of directors after the first election of directors which has
“been transferred on the books of the corporation within tuenty

_days next preceding such election.




ARTICLE IIT
DIRE'CTORS“'
PO Section l.. The. number of. directors which shell con;;?g;‘
.m:‘stitute.the whole board shall’ be three V Each director shall l
'at the time or his election and while he holds the ’ office or

'director, be a holder of stock of this corporation or Ol a cor;-

..;3r_poration holding twenty-five per centum or more of the totcl

-iuxstock of this corporation. The directors shall be elected by ~3%“"

-the stockholders at the ennual meeting of stockholders and
'each director shall be elected ‘to serve until nis successor
”shall be elected and shall qualify ' ' )
Sectlon 2 The directors may hold their meetings and
keep the - boo&s oi the corporatlon, except the stocic book and -
the transfer book outside oi New Jersey, at auch places 2s they.
may. from - time to ‘time determine " S ' . |
Section 3. If tne oxfice of any director or directorsé
becomes vacant for any reason, the directors in oftice althougni
'1ess than a quorum, may by a maJor*ty vote choose a suc"essor
uor successors who - shall hold office for the unexpired term in
reSpect to which such vacancy occurred or until the next elec- ;”L
tion orl. directors or-any such vacancies in the board of direc--_-~
tors may be filled by the stockholders at any duly convened
meeting. ’ ‘ ‘ - o
Section 4, -The property and business of tne corpo-
_.ration shall be managed by 1ts board of directors who may ex- .

ercise all such powers of the corporation and do all such lan-

ful acts and things as are not by statute or by the certificate



"+ cof incorporation or by these hy laws directed or required to be ﬁffi-

iexercised or done by the stockholders

ej;{;ﬂfffE?gtgf‘Ar;iﬁrtlivj" HEETINGS oF. E soaan , S

- .‘V 4-. . Section 5 The rirst meeting °f each’ newly elected;.

. .board shall be held at such ‘time ‘and place, either within or. :
:xwithout the State of New Jersey as shall be rixed by the Votexfflgt;nk

iﬂjil?or the: stockholders entitled to vote;at the annual meeting,__flf;;dﬁb

- }and no notice of" such meeting shall be necessary to the newl}ﬂf:
1elected directors in order legally to constitute the meeting, ‘-‘:~.
provided a majority of the whole board shall be present or ; |

' they may meet at .such place and time .as shall be rixed by the

consent in writing of all such directors ) . o

o Section 6 Regular meetings of . the board may be held“

without notice at 'such time and plnce either withln or without

-the State or Neu Jersey as shall from time to time be determined

4Eby the board.: _ ‘ " _' _ - :

) "' Section 7. Special meetings oz the board may be :“

.‘called by the president on two days' notice to each director, '

| eithcr personally or by mail or by teleﬁram, soecial meetings”“h
shall be called by the president or secretary in like manner
and on like notice on. the written request of two directors _

. Section 8. At all meetings of ‘the board the presence
of two directors shall be necessary and sufficient to consti-
tute a quorum for the ‘trans action of business and the act of a
majority of the directors present at-any meeting at wnich there

is a quorum shall be the act of the board of directors except




'::ffpresent thereat mcy adJourn the meeting irom timé to thne

as .may be otherwise Specirically provided by st tdte ar by the
'certificate ol incorporation or by these by—laws II a quorum

:.shall not be present at any meeting oL d*rectors.che diﬂectons 1;;;_’

1

.;without notice other than announcement ‘at the meeting, until

‘-f”a quorum shall be present '

fj EXECU”IVE COMMITTEE

Section 9 The board or directors m:y appoint an ex-;,ﬁ'
ecutive committee, to- consist of two or more of the directors,_iit"
' 5which to the extent provided in said resolution sndll have and‘

'may exercise the powers oi the board ox directors in- the manuge-:~

. ment of the business efrairs, and property oi the corporition E

»

during the intervals between the meetings of the directors, and“:
may have power to authoriee the seal oy the corporation to be |
‘arfixed to all pdper°"which may require it Vacdncies in the
,membership of the committee shall be iilled by the boerd of ‘
-directors at a regular meeting thereof or at a speciel meeting .,.?77
.called for that purpose The executive committee shall keep j” “
regular minutes ol its proceeding° and- report thc same to the

_:gooard when required

COMPENSATION OF DIRECTORS ) |
‘ " Section 10. Directors es‘sucn; shall not receive
- any stated salary for their services but by resolution ol
the board, a fixed sum and expenses ot attendance ii any, .

may be allowed for attendance at each regular or §pecia1_ I




meeting of the board, provided that nothing herein contained
'shall be construed to preclude any director from serving the

-‘;&?corporation in any other capacity and receiving compensation,-i*

Ifﬁ;_gf3"]*" fltherefor. Members oz the executive committee may be allowed

R 1ike compensation ror attending committee meetings

ARTICLE IV

NOTICES

.,,._

Section l Whenever under the provisions oi the

'statutes or of the oertiiicate of incorporetion or of’ these‘l
by-laws, notice s required to. be given to -any director or”
stockholder it shall not be construed to mean personal notice,;,”\:
but such notice may - be given in writinc, by mail addressed to j"!'
such director or stockholder at such address as appears on the~,5
’z books of" the corporation and such notice shall be deemed to be :11'
given at the time when the same shall ‘be thus mailed _
' | Section 2. When any ‘action: 1s authorized to be taken S
"yafter notice to the stockholders, or; after the lapse of a
o prescribed period of time such aczion may be taken without ‘{tA
' lnotice and without the lapse of any’ period of time if. such L
action is authorized .oF approved 2nd ‘such requirements are.
ived in writing, by every stockholder entitled to such
" notice or by his attorney thereunto authorized . Any notice d
required to be given under these by laus to anj director may
be walved by attendance ol all oirectors at the meetin* or by ’

written waiver or waivers signed by all the directors




o ARTiCI..E v
OFFICERS

Section 1 The officers of the corporation shall be';géﬁig

- 'a president a vice-president a secretary and a tre urer.'

. 5Any two of the aforesaid offices except those of president and SRR

"svice-president may be held by the same person.-‘“,*‘

Section 2 The board of directors at its 1irs

fgi'meeting after each annual meeting of stockhoiders shall elect '

"a president from its members, and the board shall also annually-i
‘.choose a vioe-president a secretary and a treasurer none or ‘
whom'- need be members of the board . ‘ . _

. Section 3 The board may anpoint additional vice-

'presidents and assistant secretaries and .as istant treasurers u &

P
-

and such other officers and agents as it shall deem necessary, .
who shall have such authority and shall perform such duties as
.from time to time shall be prescribed by the board _

T Section b, ‘The salaries of all officers and agents R
-of the corporation shall be fixed by the board o: directors 3
Section 5 The oizicers of. the corporotion sball
\ hold . office until their successors are chosen ‘and oualiry 1n
their stead Any officer elected. or appointed by the board i_
of directors may be removed at any time by the axfirm tive vote:*,
of a maJority oi the whole board of directors If the office
of any officer becomes vacant for any reason, tbe va cancy snall

be filled by the board of directors




‘?ffsha11 execute bonds mortsases and °th°r °°ntr°°:s requirin; a“.

'..THEfPRESIDENf

Section 6 The presidenc shall ‘be tne chief EXecu_'.’ L

::f'ttive o’ficer oP tne corporation,_he shall preside at al1 meet*ng°‘“

,:..of the stockholders and directors, shall be ex ozricio a. memoer
7fof the executive committee, shall have general and active manage-i

"”_ment of the business oz the corporation, and shall see that ll

' Ja'orders and resolutions or the board are carried into efiect He£7;ﬁ

seal under the seal ox the corporation,"except wheze requireo o

1or permitted by law to be otherwise signed and echuted and en-

cept where the signing and execution thereoi shall be exbressly
delegated by the board or directors to some other ol'flcer or agent . o

of the corporation._ L T ' o : B

THE VICL-PRBSIDENT ’
Section 7 The vice-president shall, in the absence or
disability or the president, perform the duties and etercise the
povers of the president and shall oerform such: other duties aS'd

the board of directors shall prescribe o

Tﬁs'ssé RETARY - S V"itz =

Section'B‘ The secretar; shall attend all sessions of

'the board and all meetings of the stocaholders and record 21l

. votes and the minutes of all proceedings in a book to’ ‘be 1 ep£~:_

fo* that purpose and 'shall perfcrm like dutiles xor the execu-

. tive committee vwhen required. He snall give or couse to be

given notice of all meetings of the stocnnolders and speci 21

¢



rmeetings of . tbe board or directors, and shall perform such
__otner duties 2s - may be prescribed by the board ox di.ectcrs

:4f°r president under whose supervasion he snall be He shall‘ B

”‘keeo in sare custody the seal or the corporation nd wnen
.?authorized by the board arrix the seal to any inst“ument
'A;reouiring 1t and when so arrixed it shall be attested by

“ffffghis signature or by the signature of the treasurer or as-;kuf';i
“ﬁgasistant secretary He shall be sworn to the faithful discharge kﬁifﬂ
of his duty e ' ‘ ' '

L ma'mmsmn |
\ 'éection 9. | The treasurer shall bave tne custody or :
_.the corporate 1unds and securities and shall keep full and aé-. -
'curate accounts of receipts &nd disbursements in books be‘ong;:od
..ing to the corporation, and shall deposit all moneys and other ‘
: valuable efrects in the ‘name and to tbe credit of tbe corpora-
"tion, in such depositories as nay be. designated by the: board 01
”_directors : L ': R o '
Section 10, He shall disburse tne funds of the: cor-
' {_poration as ‘may be ordered by the board taking proper voucbers:
tor.such disbursements and shall render to tne president ana
-directors‘ at the regular meetings of the~bo rd or whenever they.
S ﬁ”vf‘-may require it an account of all his transactions as treasurer
| and of the financial condition of the corporation. i
| 'Section 11. He shall glve the corporation a bond
in a sun,'and with such surety or sureties as snall-be satis-

factory to the board, for the faithtul performance of the



: ";from of;ice of all books, papers vouchers money and otner'

 ‘dutles of his orxice and for the restoration to the corpora-:*“;.'7

‘tion, in case of his death resignation, retirement or removal

"P?property of whatever kind in his possession or- under his con-f:::f i

-:trol belonging to the corporation. 317'7?

ARTICLE VI
CERTIFICATLb OF STOC&

‘ tion shall be numbered and ente ed in the books of the corpora-
tion as they are issued They shall ethibit the holder s’ name

and the number of shares owned by him in the corporation, and

Section l The certizicates of stock of the corpora-ff o

shall be signed by the president or vice-president and treﬂsurer“f

" or assistant treasurer or the secretary or assistant secrec ry.‘

If any certiricate is signed by a. transier agent or an assistant'

transrer agent or by a. transler clerk on’ behalf or the corpora-. -

'tion and a registrar,.the signature of any such officer may be 2"5:

-'facsimile.
LOST CERTIFICATES- '~~~ . °
'-Section~2 The board of directo"s‘may-direct a#new

certificate or certificates to be " issued in place of any cer-

tiricate or certificates theretofore iSSued by the corporation,-_J”i

alleged to have been lost or descroyed upon the’ making of'an
affidavit of that ract by the person claiming the certixicate
of stock to be lost or destroyed. Vhen authoriainc such issue

of a new certificate or certiiicates, the board of directors -

may, in its discretion and as a condition precedent to the



'_ advertise the same in such manner as it shali require nd/or;

issuance thereof require the owner o: sucn lost or destroyed

' certificate or certificates, or his legal representative tohjﬂk"’

"'Jéﬁgive the corporation a bond in such sum and with sdch surety%jzdﬁ“”ufg
4:or sureties as it may direct as indemnity against any elaim

x'that may be made against tne corporation with respect to thel?ﬁkc-i~

"certificate alleged to have been 1ost or destroyed ;?f-f

i TRANSFERS ore s'roca | .
Section 3 Upon surrender to the corporation or

transfer agent of the corporation of a certiiicate of stock

\duly endorsed or: accompanied by proper evidence of suocession,
‘assignment or authority to transier, it shall be the duty of. thef‘*

-corporation to issue a new certiiicate to the’ person entit’ea =

thereto, cancel the . old certific te and record the transaction

upon its books L ) _ . L-g

CLOSING OF TRANSFER BOOKS

Section 4 . The board of directors may -close the stockf ‘

transrer books of the corporat on in its discretion for- a period~;‘:

not exceeding fifty days preceding the date of any meeting,

annual or special,vof_the stockholders, ‘or the ‘date for payment‘i

or any dividend- or'the date for the = llotment of rights or the ﬂ

date when any change or conversion or exchange of capital stock:;F o

shall go into erfect In lieu or closing the stock trans:er
books, the board of directors_may zix,.in advance, a date notc

exceeding fifty days preceding the date:of any meeting, annial
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”:,or soecial or stockholders or the date for the payment 01 any
L dividend or the date ror allotment o’ rights or the. date -

wnen any cnange or conversion or etchange of capital stock shall

:golinto effect as a. record date for the determination of tne 1\_3%.y,
.-_\.i'stockholders entitled to notice of and to vote at any such

‘-'--‘f:-'meeting, or entitled to receive payment or any such dividend

L’r any such allotment oz rights or to exercise the ribhts 1n ‘vﬁﬁfiaw

t:ﬁ?reSpect to an; such chanue, conversion or eich n5e of capit l
"stoca, and in such ca e only stockholders of record ‘onthe: dete

3'so rixed sh_ll be entitled to such notice ox, and to vote at

j such meeting or to receive payment of such dividend or allotment .

e e e

of rights or exercise such rights as the case may be notwith- ‘

- '~standing any transler or any stock on the books ol the corsora~ -

-

'lftion azter such record date iixed ‘as aioresa d

. REGISTEHED STOCKHOLDERS :
‘ ‘ Section 5 The corporation shall be entitled to -
) ‘.treat the holder or record of any share or. shares of stock
. nas the holder-in~fact thereof and accordingly shall not be-
bound to recognize any cquitable or other claim to. .or interest
in such share on the part of any other person ‘whether or notc
it shall have express or other ‘notice thereox, except 23 ex-~

;;,pressly provided by the 1aws of New Jersey,

-t



corporation, subJect to the provisions of the certiiicate ox

(}:Z;igéiat an; regular or special meeting pursuant to 1aw. Dividenos

‘-'-=':_*-may be declared in cash in’ pr0perty or-n: capital Stock

_ AR'I‘ICLE VII o
RO GENEM Pnovzs:covs, -
: DIVIDENDS

Section 1 Dividends upon the caoital stock or the

Cfu'incorporation, if any, may be decla"ed by the board of directors

Section 2 Before payment of ‘any dividend there -

L may ‘be set aside out of the funds of the corporation ava ilaole .;:

for dividends such sum or sums as the directo s rrom time to
time in their absolute discretion, think proper as a:reserve

fund to meet contingencies, or for equal ing dividends, or’ -

~for repairing or maintaining any property of the corpor=tion,

or for such other purpose as the directors shall think conduc*ve

" to the interests of the corporation, and the directors may mooixy .

A or abolish any. such reserve in the manner in which ic was created

CHECKS

. Section 3 All checks or demands -for- money and notes

rof the corporation shall be signed by such officer or oiiicers

or such other person ‘o persons as the ‘board or directors nay

' from time to time designate.

" FISCAL YEAR
- Section 4.. The fiscal year shall end on ‘the Sun_ay

nearest December 31st of each year.




__ SBAL'- B
Section 5. The corporate seal snall bave inscribed

U‘thereon the name or the corporation, the year or 1tu organiva--'jA

f%ﬁtion and the words "Corporate Seal New Jersey",."_fgae:»»aw RN

ARTICLL VIII

Section l These by-laws may be altered or amended
-'at any regular meeting of the stockholders or at any soec*ﬂl

- meeting of the stockholders at which a quorum is present or”
represented ir notice of the proposed alteration or amendment
be contained in the notice of ‘such Special meeting, by the. ar
Arirmative vote of a majority or tne stock entitled to vote )
sucn meeting and present or represented thereat or by the ai-*.
firmative vote of a major*ty of the board of d irectors at anj
regular meeting of tne board or at any soecial meeting oi ‘the

‘board if notice of tne proposed alteration or amendment be

contained in ‘the notice of sucn Special meeting




