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Pursuant to Section 14&.10-7 o! the Rew Jersozkgailyq!giiﬁf

Corpora:ion Act. the undersigned corporations exgcuts the follew-
- ing Certificate of Merger: S

"~ RIRST: The name of the survivxng corporation is prasently Lan
| Coaﬁi. The - name ot the forelgn corporatzon being merged into
LMJD CORP. is ?ranco uanufacturing Co., Inc. ("FMC"} .

:_ggggg -An Agraemenr and Plan ot uezger (a copy of which is
annoxed hezeto) was -approved by the shareholdozs and dizectors of

‘each of the undersigned corperaticns By unanimcus written conssnt
as of the 10 ' day of December, 1930.

THIRD: Aa to each corporation, the number of sharss -ntitled to
wote is as follows: ‘

._ N | ._ : :

Franco Manufacturing - |
Co., Inc. | ‘ - Common Shares 381
LMJD CORP. ~ voting
' Common : 3

: zgggxgr As ro ‘aach corporation, the total number of sharos vot-
-_'Lng for and against thc Aqrtnm.nt and Plan o: usrger aro as £o1—

 lows: ,
' Total Voted  Total Voted
3&@3.91.99:39:&&&93 _Juuaf : —Againss
* - France nanutacturing . S
Co., Ime. . = 1 > S
‘mapcorr. . 3 I

'gxzxﬂa Upon complianol with filing and rocordinq requiremants,
the applicable provzsions oi the ucw !ork Businesa Corperation
Law, undar vaich ruc was organizud, will have been coupliod with.
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§IZTH: Pursuant to Section 14A:10-4.1(2) of the Rew Jersey

Business Cozporaticn Act, the ‘merger is to come effactive on

Datad: December z_, 1990
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. Ag:sewant and Plan of uerqe: is madq and entared into
this 1*

Co;,'Inc., a corporatiqn organized and nxisting under the laws of

day of Decenbez, by and between Pranco Manufacturing

the State d:‘ New Ybrk (hereinafter “FMC"), and LMJD CORP., a
éo:po:ation,dtganizad and‘eziétinq uﬁdéz the lavs‘cf‘thé State of
New ngday.(hqraingttn: "LMJD") .

WITNESSETH THAT: - o
4 waznzas nain is a recently organized corporation aad has
authorized capital of Ten Thousand (10 000) shares consisting of
:hrae (3) sharea o! thxng c@mmon, wvithout par valus and Nina
Thnusand Nin' !und:ed ﬂinoty Seven (9%,53%7) ahaxti o£ Hon~Vcting
Coemmon, without par value; and ,

WHEREAS = FNC has authorized capital of Six Thousand Pive
HBundred Pifty Sizx (§, 555) sharas consia:ing of Six Thcusand One
Hundred sgvonty-?ive (6,175) sharos of 8% Cumulative Preferred,
 with paz valus of one Hundzad ($104. 00) Dollars, and Three
raund:ed and !thry-One (381) shaxus o£ COmmnn, without par value;
and‘ | ity o I

WHERBAS tha lea:d of Diractors oz aach co:po:ation deem
'1: advisabln and gtno:ally to the advantagu and velfaras of said
' ¢arpctations and their :sspoctivt shaxoholdozs that said corpora-
| tions merge 'into a singlu cozporation undnr and pu:suant to the
pzav:sxons of Chaptur 10 of thn Nov Jazaay Cerpozatlan Ast and
Articlt 9 of tha ntu Yozk Business CO:seration Lav: and
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WHEREAS the ptcvisionz of Chaptar 10 of the Naw Jersey
Cozperaticn Act and Articles 3 cf the New York BSusiness Cozpora~

txgn Lav each authorize the mexger of coz;orazxons organized

under the laws of their states in%c a corporation orqanzzad under
the said laws of the State of N§H Jersey; and |
' WH!RBAS ths Boazd of Dirsctors of sach co:pozatxons have
fapprovod this lqrocm-nt and Plan of uezgnr,
| ~ NOW, THIR!PORS, in conaldszation ot ths é;emisos_ aﬁd
mutual agxncmcnts, covonants, grants and provisions herein
' centasnod, it is hcznby cgzoed by and b-twoon the pacsties hegeto
that ruc shall be un:qod inte LMJD, and the terms and conditions
ot thc merger (the "Mergez") and the mode of eazzyzuq the same
into effect shall be as follcva:
W
FHC (somoiimoi zeto:iid to ii"wuzminatiag Cozporation™)
shall bgjand"hogqby 1§ merged inato tMJD, which shall survive the
‘Merger (scmetimes Teferred to as "Surviviag CGrpo:atibn") and
shall be gcvoznad by tho lavs of the State of Nou Jo:suy The
7nams of the Surveying Cszazatien shall be chanqod to FRANCO
" MANUYACTURING CO. INC. ‘
, , , S
!ho tatua and ‘conditions o! ths uazgo:. and the mwede of

.5

cazzying it iuto o!tnct. aze as follows:

1; Tho ubzgcz " shall become .ttoctivu the 18tk day of
' Doctmbo:. 1990. ' o -

_2, !acopt as hnroin othnzwiso spocxtically sot forth,

the corporate identity, existence, puzpasos, powers, franchises,

~2-
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oighta and lmmunities of LMJD shall continue  unaffected and

- unimpaized by the ¥erger, and the corporate ideatity, oxistcnoo,
.puéposoo, powers, franchises, rights and immunitieo qg PMC 55a1x .
be merged into LMJD, and LMJD shall be fully vested thezewith.
Tho separata co:pozato sxxstonca of FMC shall cease upen the  ef-
fective dato of the nozgo:. A

| 3. Tho By-Laws of LMJD shall :tmain and continue to be
the By-Laws of thn Suzviving coxporation until the same shall be
alt.ezed cr mndsd according to the p:ovisioms thnracf. |

4. As of the oftoctivu data of the ¥ezger, all rights,

p:ivileqoa, povers, !rancbiaos and intezests of FMC, both of a
public and private nature, all of oho gropotty, real, po:souol
and mixed of TMC, and all debts due on whatever aooooﬁt to FMC,
all things in action, or balonging to FMC, and all ana‘.f;zy
other interast of FNC shall be taken ind deemed to be transferred
to and vestad and shall vest and :ﬁma;n vested in the Surviving
Corporation, without tu:thor act or deed, as effectually as :hey

- wege voated 1n FHC; and all cloims, domands. proporty and eve:y
':aozha: intezast oz ruc shall be as o!!ootually tho proporty of the.
Surviving Cozpo:ation as thay were of FMC. The title to any raal
estato, vcstud 1n FHC by dood o onhorviso, shall not revert oOr
ps in any = vay impaixod by rsason of the Merger; all rights of
orodztors and all liens upon  the pzoporty of ¥HC shall ke

‘preserved uniupoi:nd, llmit-d in lien to tho pxopo:ty a:!ootod by
such liens immediately prior to the ozzootivo date. of the Merger
and shall be deemed to oontinuo in o:iatonco to the extent neces-
sa:y to presaTve same; and all debts, liabilities, rostzioticns

-3-
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- and duties of FMC snall 1thnnce!drth éttacn to the Su:viving
Corporaticn and may be enforced against it to the same extent . as-
.xf thoy had haon incuzrad or eontzactad by it. Any action or
prccaedxng pendinq by oz aqainst FMC may be prosecuted to judge

. mant, which shall hind LHJD. or LMJD may be proceeded againse or
'subsnitutod in placa of rnc

5._ Ii 3t any time a!tor th. e!tectivo date of the
ue:ge:, LMJD ‘shall considex or be advisad or have conszdnred or
been advised thac any furthar asaignmnnzs or assurances in law or
i'any other thinga aze necassary or desirable To vest oF to perfect
ur contizu, or :aco:d or otharwise, in L!JD the titlt to any'
propazty . or -prights of rnc a:qui:nd or to b. acquitad by raason
of, or as a result of, the nazqa:, FuC, and its proper officers
and di:nctors, shall exscuts and doltver all such proper deeds,
asaignments and assurances in law and do all things necessary or
proper to vast, porfact or confirm title tc such prcporty or
rights Ln LHJD and othorvisa to carry eut the purposas of this
Agreemeat and Plen of Maergez, and the proper officezs and direc-
'”f;tars o! LHJD aze £ully autho:i:nd in thn name of ruc or cthe:wise”"
£ takc any and ail such action. | |
N 5. The Su:viving chpo:atian h-znby aq:cns :hae it may
‘be sezved with p:ecoss 1n Nev York :ox any action oz special
' procending for the on!orcamont of any llability or obligation of
the ta:ninatinq cczpozatlen. -In- tu:tho:anco of tht foregoing,
the Suxviving Cazporation hnxnby dnsignataa the SchstCSY of
Stau»_ ot the Staes_n of New ?ork-‘ as its - agom: upon whom process

against the s@rfivianCorpo:a;iqn'may;bh sexved in the manner set
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torzh in the provzsxons cf the New Tork Business cozpozatxcn Law
in any action oT special pzocoedzng. The Secretary of State of
thu.s;atp ©of New Yerk shall mail a copy of any pzocess served
upen him a3 agent for the Suzviving Corporation to: |

Louis D. Franco -

President

Franco Manufacturing €o,, Inc..
555 Prospect Street

Metuychen, New Jersey 033840

ARTICLE 111 _
1. . A3 of the effective dats of the Merger, the number
~‘of directors of LAJD shall be three (3). The names of the dirsc-
tﬁ:s, vho shall hold office as. qt'tko'cftcctivb date of the
. Merger and uatil the annual moieinq of sharsholders of LMID next
, succicding thn dats of filing of the Merger and untii thoi: suc-
cessors are chosan end qualitied accoxding to 1aw and the By-Laws

-ot LHJD arwe as follows:

Napes of Dirsctors

Louis D. Pranco
Morzis D. Franco
‘Jack D. r:ance

2. As ot tao effective dato of the Merger, th. ottic-

'  ers. ot LMJD who shall coutiauo to hold office until :hoxr suc-
cesuo:a shall have b.on chosen oz appointnd aceord;nq to law or
tho ay-ncws of nuan. lhall te a3 followa:

Leuis D. France " president |
, . Merris D. Franco "~ Vice President
. Mozris D. france - Secretaty
Jack D. Prance o Treasurer
«Se
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3. 1If, on the effective date ef the Mezger, a vacancy
shall exist in the Board of Directors of the Surviving Corpora-
'tiqn or in any of the of:ices_abqva.specifiod, such vacancy shall
tharealter bo'tilled.in'tha manner provided by law and ia the Bf-
Laws of the Suzviving Cczporation. |

. _ .‘ . , v o
A3 of the Cf!ectivp'date d! the Hqggér the aythorized
capital steck of LHJB-shéil consist of th&ed (3) shazes of Vating
Commen vithout pa: value and Nine Thouzand Nina Hundrnd Minety
~Seven (9, 997) shazas of Non-VQtinq Common without par value.
S | : v,

1. dﬁon thi'ettéctivﬁ dﬁ:o of the Mexger, each of the
three (3) shazes of Voting Common of LAJD Corp. owned, im-
mediately pzior to the at!ectivc dato ef the uargar, and . all
rights in regpact th.znq: shall :qmain and shall become a share
of thing'Common'of the Survivihé CQéporation.

2. Thp ‘manner and basis of convarting shares ot the
ATerminating cOzpo:ation -inte shazas ct tha Suxviving cgzporation
.upon ‘the ettactivn dntn oz the nozgn: shall bo as tollcwsz

o (a) Tho 187 sha:cs o! CQnmou of ‘the T.rminatlng
Cerporaticn, ztprlsantod by Cozttiicata ‘Humber 1, held by Louis
D. Praaco shall ‘ozthwith on_tho ‘effective date of the Merges be -
exchanged for Pour Thousand One Hundred Minetasn (4119) shares of
Class B uon~VO;Lnglcdmnnn o£~thb.3uzviiing Corgperation. .

:  (b) The 127 'aha:o:. o£‘¢hmw9p of the Terminating
- Co:ﬁotqtiqn held by Merria D. ttaﬂéé.-£‘93050§t'd‘by Cartificate
'ﬁuhbor- 1, shall forthwith on the effective date of the Herger be
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exchanged for Three Thousand Thres EHundred Thirty Twe (3332

shazes of Class B Non-Voting Common of the Suzviving Corporation.
: (6) Tha 97 shares of Common of the Terminating
chporatlon, held by Jack D. rraaco, raprasuntod by Certificate
aumber 3, shall forthwith on the effactive data ¢f the Marger be
exchanged for Twe Thousand #ivu Hund:nd'ré:ty Six (2546) shaces
of CIaas B Non-Vo:ing Counon ef tha Surviving Cozporatxon.
' 'Tﬁg appropriato officers -of the Suzviving CQ:poza:ion
. aze haraby sﬁcciiically authorizad upon the cttoctivc date of the
'ne:gar to issue sharns of ths Su:viving c==pc=atien as sat forth
-abovo, ‘and such shares, wh.n issuod, shall ba fully pald and non-
, assosaabla. ' .
All corperats acts, plans, policles, approvals Qnd
Aanthori;égion;'oi'tuc, its sha:ehbldais, beard of directors, of-
- Sicers and' agents, which are valid and taactivo.imnndiatqu
prior to the’e!!nctivt date of the Merger shall be taken for all
- puxpcsos aa tha acts, plans, pclicins, npprevals and authoriza-
tiens oz ann and shall ba sfzactivc and binding thozuon a3 the
;samm vezre with :aspoct to 7MC. The employsas of FMC shall become
the cwployuus ot LUID and continue to be entitlid to the same
~ zights and b.mﬂ.tn uhich they enjoysd as employees of FC. |
_ ~ ARTICLE VI
Tﬁi follewing = provisions are included h!=!1§:~ &
:anltgd byvééctiqn.QOT cf the New !Q:k'snatnnss’C9=po:at1on'L4v=
q." 1. ﬁhn ngho ct oach'consti:t;ag ¢orporatldn is as fol-
 10ws: | | o |

w7- .
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(a) Franco Manufacturing Co., Inc., a New York

corpératxén.
: (b) - LMID CORP., a New Jezsey ca:poratlﬁn; |

2. The sﬁzéiving Cozporation ’shali‘ be  the -
afcrementicned Ncw Jersoy ccrporatian, pzovidcd, howeve:, thatv
upen the ofﬁactivu date of the merger the name of such Surviving
‘Cozperation shall be changed to Franco Manufacturing Co., Inc.

B P Any and all raferences in this Plan and Agzeement
of nczgo:';é »Surviving Corporation” and 5T§zmina€in§'.c=zpoxa-
_'iion?.shyil bo'geéméd.to rafer to *;onitiﬁudnt corporation®.’

| 4. With respect to the designation and numbez of
outstanding sharas of each class and type of capital s:ock of
‘each constituent corporation, please see the rslevant Recitals on
page 1 of this Aq:aen-ns and Plan of uaxgur, which Recitals are
‘hereby 1ncorpc=atad herein by :.tcronca.

5. all athur tarms and conditions required to be
included in this queenant and Plan of Mn:ger by Secticn 907 of
the New Yo:k ‘Business Corpo:ation Law aze covorod in c:he:"
'A:ticlns o£ thia Plaa and Aqro.mnnt ot auzgez

Thn Surviving Cszoration shall nave the right to amend,
alter or znpoal any pzovision con:ainnd in this quaounn: and
- Plan of HGIQOt which might be contained in an original oz amanded
Cartificate a! Inco:pozation, in thn maanlx now or hereafter
prnsc:ibed by the staeutcs of the State ot Nev Jersey, and all
rights contos:ad on thn steckhnldnrs o! tho Suzviving Cozporation
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herein ars granted_subjedt to this reservation.
. ‘ - | 0 :
‘ This.Agfuqucn: and Plan of Mezger na§ be abandoned by
either part?"hp:ata at.anyvtima prior':o‘:hn filing»tﬁareo! in
| the Offics of‘the SQc:atary etAS:Ste of New 'Ji:sey and at any
time prior to the tilinq of th. aforomontioned Certificata of
uargor by thn Dopaxtmdn: ot State c! th.—Stata of New York.
' :: is d&p;bsaly:agroedlihaﬁ this Agreement and Plan of
Mezger enbodies'_thn e#t;rt_agtaeunat7oz the parties in relation
 to the subject'ﬁattéé hersot #nd-that‘no undo:stindings or'ag:to-
.monts, ozral eor .writtan, Ln rolatlan therato oxi:ts batween the
partias . oxcapt as harain oxp:nssly sat forth.
IN EITH!SS WMBREQPF the paztios to this Agreement and
Plan of Merger have cauaed this Ag:oement and Plan of Merger to
be exacuted by tha :espuctivn ot!ieo:a of each ot tha corpora-
tions and causad tha corpoTata seals of the respectiva corpora-
tions ta. bo af!ixnd, by authority ot the dirnctors and sharehold-
"ers o! cach co:poraticn, as the :ospnctivo ag:ucm.nt o! each of

said co:poratiana, on thls '7ﬂ~ day aof. D.ccmbnz, 1990,
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