900463544 08/23/2018
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM487301
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Correcting error in corporate name to USA Payrolls Inc. as shown in
attached certified articles of incorporation dated June 27,2018

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
USA Payrolls, Incorporated 06/27/2018 Corporation: NEW YORK

RECEIVING PARTY DATA

Name: USA Payroll Inc.

Street Address: 2601 Lac De Ville Blvd
City: Rochester
State/Country: NEW YORK

Postal Code: 14618

Entity Type: Corporation: NEW YORK

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |3846895 USA PAYROLL
Registration Number: |3745712 USA PAYROLL
n

CORRESPONDENCE DATA 4
Fax Number: 6126723777 g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent ©
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 6126723765 8
Email: pcurran@messerlikramer.com Aid
Correspondent Name: Pamela A. Curran %
Address Line 1: 100 South Fifth Street, Suite 1400
Address Line 4: Minneapolis, MINNESOTA 55402

NAME OF SUBMITTER: Pamela A. Curran, Attorney of Record

SIGNATURE: /pamela a. curran/

DATE SIGNED: 08/23/2018

Total Attachments: 23

source=Certified Articles of Incorporation USA Payrolls Inc#page1 .tif
source=Certified Articles of Incorporation USA Payrolls Inc#page?2.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page3.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page4.tif

TRADEMARK
900463544 REEL: 006421 FRAME: 0882



source=Certified Articles of Incorporation USA Payrolls Inc#page5.tif

source=Certified Articles of Incorporation USA Payrolls Inc#page6.tif

source=Certified Articles of Incorporation USA Payrolls Inc#page? tif

source=Certified Articles of Incorporation USA Payrolls Inc#page8.tif

source=Certified Articles of Incorporation USA Payrolls Inc#page9.tif

source=Certified Articles of Incorporation USA Payrolls Inc#page10.tif
source=Certified Articles of Incorporation USA Payrolls Inc#pagei1.tif
source=Certified Articles of Incorporation USA Payrolls Inc#pagei2.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page13.tif
source=Certified Articles of Incorporation USA Payrolls Inc#pagei4.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page15.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page16.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page17.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page18.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page19.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page20.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page?21.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page?22.tif
source=Certified Articles of Incorporation USA Payrolls Inc#page23.tif
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the

original document in the custody of the Secretary of State and that the same
is a true copy of said original. ' '

WITNESS my hand and official seal of the

- Department of State, at the City of Albany, on
- June 27, 2018.

S & v
cwm/f. “ —
. * D
.. E ‘Q : . - L-—’-d/
' '..%O .,'. Brendan Fitzgerald

- Executive Deputy Secretary of State

®ersneee’®

Rev. 09/16
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| CERTIFICATE OF m_conpwndﬂ
- ’ - ‘ > | )
e - . - OF
o 7 USAPAYROLLS INC.
- Pursuant to_SwmmdwmsCuwm Law
I, the unders.gned ana:uaipor*mdmtoasnamtd-go for the purpose
mlmmawwmmmm';r;mdmmcwmdﬁn
. StmeofNowYornrwrQchondy '
FIRST - Tmntrmofmca'pormionm
T | | 'uunvnou.amc e
— -SECONO‘_ ,-Thepwposedﬁ’i“ooﬁ)ératmutouwmmylm&waaam-“""
e T fammmmmmwmmwmneumss

K - CorporstronLaw ewmmmm:omwmmyadaaam

: . , - mmmmmwwmmdmmmwmm

S mamwmmmwawwm
obiamod . .

1= oo State of New York

o
= b [

7 FOURTH mmmem'dmmmmm'mwmh
_ wmomymmmTWOHUNDRED oachdufnd\jwlbooo:mm
: uocﬁwttnmpa:vam T o

- haed

CFIFTH WSwmdSmocswuwdmwm

- R . whOm process agsinst it may be served. The post office - 8ddress to which
L wamd&neMmﬂlmpydmmmme
—— S . e mm ’
n AN " . LEAST MAN STREEY
: L eyt ' mg&mﬂmwm —
. ROCHESTER, NY 14804
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SIXTH No director of Ihe corporstion shall have persongi lisbily to the
wwm@atomﬂwﬂdonludmhuﬁm'dwym
.mmmwmmmmmum«
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Teemen T &muCerwmmLawdﬂwSmdNewYomor

(b) mlzwtnydawmfamaaammtomw
.nmmxonofmsmm n ) -

IN WITNESS WHEREOF this wtrﬁcatodmporﬂmhmboonmwm
mwwnmm mmmmmmmmmm
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'STATE OF NEW YORK

DEPARTMENT OF STATE

* 1 hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
June 27, 2018.

A N : |
¢ 9 . : e
 + " ot =,
".%o '." : Brendan Fitzgerald
";. » . Executive Deputy Secretary of State

‘Rev. 09/16,
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FROM : ACCELERATED INFO AND DOCLMENT FQ 70 3 100 00

RioF-74

f

RESTATED CERTIFICATE OF INCORPORATION
of S
USA PAYROLLS INC. |
|

Under Section 807 of the Business Corporation Law of the!State of New York
' ;

The undersigned, being the Preeident and the Sacretary oJ USA Payrolls Inc. (the

*Corporation®), do hereby oertify-

1. Thae name of the Gorpomtlon ls USA Paymolls Inc. :

2. mcwﬂoataoflnoorpuaﬂonofmc«pomﬂonmﬁlﬁbym Depamnent
of State on November 16, 1994,

3. ' The Certfioats of Incorporation of the Corparation I8 hareby amended I the
following respects: | !
(a) Paragraph Fourth I8 hareby amandasd to ilfacmaso the aggregate
number of shares which the Corparation mmmmmmmm

shares without par value to 280 comman shares Mmmnparvalue.f Two hundred (200) of

the presantly euthorized common shares without par yalue are cuirently lesusd and none
are cumenty unissued. After such changs, 200 common shares wihout par vaive shall be
lssued, and 60 common shares without par value shal be unissugd.

- (b)  Paragraph Fifth Is amended to change the address t which the

Secrotary of State shall mall a copy of any process against the c'omoraﬂon served upon
him; . :

{(¢)  The current paragraph Sixth mgardlng the Bmltlt!on of Hability of the
directors of the Corporation le deleted;

(d} A naw paragraph 6 i» added regarding the donlal of prasmptve rights

to shareholders;

(8) A new paragraph 7 Is added limiting the fiability of directors of the

Corporation; and
(f  Anew paragraph 8 is added providing for a grdater than majorfty voting

requirement for.certain eharehoidsr actions. :
' |
i

BATIOANNATIIE YIOL LOGPGSTAT.0 - , -

TRADEMARK
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' . . MAR.18.1997 9:27AM P 3
. FROM : "ACCELERATED INFO AND DOCUMENT ) ‘PHOME NO. : 518 434 3641

S o®

q. The Rostated Certificate of incorporation, Mmﬂ\oammmmada
herein, mwﬂmﬂxodbyﬂnmﬂmnom%daﬂhemkdhmdbymmn

conaent of all of the shareholders of the Corporation. ’
8. Themnofmocofpomﬂm‘scetmmdmwmﬁnhhmmw

andrastatod&omadasloﬂown

shPRECRORERS

o

. . !
|
| i
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’ T OMAR.1@.1997  9:27AM £ a
« *FROM : ACCELERATED INFO AND DOCUMENT ' : PHONE NO. @ S18 434 3641

CERTIFICATE OF INCORPORATION
- OF
USA PAYROLLS INC,

1. ¥he name of the Corporation is USA Payrolls Inc.

2. The purpoae of the Corporation is 10 engage in any lawful act or aotivity for
which corporations may be organized under Article IV of the Business Corporation Law.
excopt that it ks not formed 10 engage in any act or actvity requiring tr{e consent or approval
of any State official, dopartment, board, agency or other body wﬂhout such consent or

appmval firat being obtalned.
3 The office of tha Corporation is 10 be locatad in the Cqunty of Monroe, State

of New York
, 4. The aggregate number of shares which the Corporauon shall have authority
to Issus la TWO HUNDRED FIFTY (260) shares, all of which are tL be Cortmon Shares
_without par value. ¢
_ 5 TheBwataryofStatelsdeﬂgnamduaguﬂofmeCorpomﬂonuponwhom
‘process In any action or proceeding agalnat it may be'served. The post office addrass to
which the Secretary of State shall mall a copy of any such procass Is ¢/o the Corporation,
14 Franidin Street, Sulte 1221, Rochester, New York 14804.

8. “‘No Shareholder of the Corporation shall have any preomptlvo or pfefefmnal
right of subscription to anysharaa of any class of the Corporation thb‘m now or hereatter
authorized, or to any obilgations canvertible into sharaes of any oln'm of the Corporation,
Issued or sold, nor any right of ilaubscdptlon to any thereof other than!suoh right, if eny, and
at such price as the Board of Directors may In ts disoretion datemlﬂna. and the Board of

. Directors maly issue shares of the Comoration of obiigations oonverﬂlbio Into shares without
affering such issue eithar In whola or in part to the Shareholders ol'the Corporation.

7. Ths personal fiabllity of the directors of thia Corporaﬁon is heraby aumtnated

tf: the fullaat extent parmitted by the Business Corporation Law of the Swate of New York,

ar

T
QNURIAG ANNA TN A YROLURAZITA T 00! -
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. . MAR.10.1997 9:28AM P 5
. - FROMS : ACCELERATED INFO AND DOCUMENT PHONE NO, : 518 434 3641

f,.

2 the same may be amended of supplementad, inckuding, without iritation, Bection 402(b)
thereot, , 5

8. Al corporate acton which is to be taken by sta of thd sharehoiders shall be
authorized at a meeting of shareholders by & vote of the holders of a majortty of the sharea
heldbyheahareho!dmpmsmatmeumeofamHammmkmﬂatﬂmlﬁm
mmmmmmmmmmeappmdofmwmmem
of the outstanding shares of the Corporation:

(®) mmammu«wmmycwmmmm

Corporation; o

{b) Thomargarorommaﬂonofmocofporaﬂonmorlnm
another corporation;

¢ © mmm«mmmwmamm
: and |
@ mmmmwmuamm'auonorswmafm
 Corporation.

(e) Election of the DimutomofheOupomﬁonorromcmlof any
Director of the Corporation.

()  Nonjudicial disssiution of the c«poraubn

f ~

I F A XX LN X

IN WITNESS WHEREOF, the ummwmmwu-&-nm Certiflcatn

of incorporation on the 7th day of March, 1997, andlfﬂuhMﬂtatammoonwnadhaein
as true under the penaities of perjury. :

‘.}J:."

e GUATCASETEA FOLURTRSITAT I 'H :

- . —TRADEMARK
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e i - . d ' N ' + MAR.1@.1997 9:28AM P 6
_ . FROM: ACCELERATED INFO AND DOCUMENT PHONE ND. :-518 434 3641

o r970 31000039

RESTATED CERTIFICATE OF mm*m

} OF
& USA PAYROLLS INC.

[ = -

Lt E | A

;—'-’-' ; --mmwanm’dmwwﬁnzm
w7 | STATE OF NEW YORK
ISR WS DEPARTHENT OF STATE

2 60 . _ FILED MAR{10 1897

~ TS — '
BY:

o pue

UNDERZERG & KESSLER, LLP
. 1800 Chase Square
Rocheater, New York 14604
Attention: Beverly Cano

970310000400

" TRADEMARK
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-

STATE OF NEW YORK

" DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on

-'&‘b ~ June 27, 2018.
'. ‘C’ ’ ..o
) "
: YI°H
'.%o ?&-" Brendan Fitzgerald
", @ ' N0 Executive Deputy Secretary of State

‘Rev. 09/16

_ TRADEMARK
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RESTAIEU CERTIFICATE OF INCORPORATON

MDF-24 _— wurmosne. AIDF-24

“Under Section 807 of the -
Business Corporation Law of the State of New York

™,

-

The undersignad, being the President and the Secretary of USA Payrolls inc. (the
“Corporation”). do hereby cerlify: :

: 1. The name of the Corporation is USA Payrolls Inc,

— " 2. The Certifjcate of ,.Ineomoratior; “of the Corporation was fied by the .
Department of State On November 16, 1994 and emended In accordance with a2 Restated
Certificate filed on March 10, 1697. & .

. .3 Paragraph 4 of the Certificate qf'lncorporaﬂon of the Cdrporation is hereby
amended to create a new class of preferred sharee-without par value (the “Prefarred -
Stock”) and to change the currently authorized 250 common shares without par value (the
“Gommon Sho.ck”)l. afl 6f which are currently issued to 200 shares of Common Stock and
50 ghares of Proferred Stock, and to fix the designations, nghts, preferences and
limitations of the classes of shares. Fifty (50) shares of Common Stock ghall be changed
to 50 shares of Preferred Stock on a one {o one basis. The remaining 200 sharas of
Common Stock shall not be changed. After such change, 200 shares of Common Stock
.~ shall be issued and no shares of Common Stock ahau be unissued; 50 shares of Preforred
N -'Stock shall be issued and no shares of Preferred Stock shall be unissued.

4&; The Restated Certficate of incorporation, including the amendments made

. . horein, was authorized by the writton consent of ail the Directors, fellowad by the written

consent of all of the shareholders of the Corporation.
5. ‘The text of the Corporation's Certificate of incorporation is hereby amended

and restated to read as follows:

B
-

L3 K
UK AMAATEOPAYROLLM RPS TAZ CO1 % -
cU o LvYL vev Hlu STUTE I u.;ur HOovrao | ooy 1Y - DU MO £ e
oy
'_' " .-
, TRADEMARK
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CERTIFICATE OF INCORPORATION
OF
. » USAPAYROLLS INC.

1. ‘ The name of the Corporation is USA Payrclls Inc.

2. The purpoae of the Corporation is to engage in any lawful act or activi“ty for
which corporations may be organized under Article 1V of the Business Corporation Law;
excopt that it is not formed to engage in any act or activity requiring the consentor approval
of any State official, department, board, agency or. other body without such consent or
approval first being obtained.

3 The office of the Corporation is to be locategn the County of Monroe, State
of New York. | | |

4. (A) : o

The aggregate r:gber of shares which the Corporation shall have authority to issue
is TWONHUNQRED Fi (250) shares, of which TWO HUNDRED (200) are designated

as common shares, no par vaive (the *Common Stock”), and FIFTY (50) are designated

as preferred shares, no par value (the “Pruflerred Stock™).
(B)  Liquidation Rights.

The rights and pggferences of the Common Stagk and the Preferred Stuck shall be

the same, excapt that each holder of Preferred Stock shall be entitled to receive cash.

dividends in any fiscal yeasr, whecn, as and if declared by the Board of Directors of the

Corporation in preferance to dividends on Common Stock. Tha dividends on such shares

shali ba paid or distributed to Preferred Stock Shareholkders annually or otherwise as the

Board of Directors may from time to time determine. The right of Prefermed Stock

Shareholders to receive such dividends shall not be cumulative and no right shall accrue
to the Preferred Stock Sharehoiders by reason of the fact that dividends on §3id shares are
not declared in any prior year, nor shall any ungeclared or unpald dividend bear or accrue
interast. Dividends on Preferred Stock shall be payablo only out of funds lagally available

1. TN

therefor. . S & .
- i - _'2 K \
8 WAT\CANMA TR AYROLL WP REETAS COU
| 3% T ’ IvYt PhLYy w1y SULY M WU oAl wooYy IS - PO MG 1)
-n-“
TRADEMARK
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&

) The holderg of Common Stock and Preferred Stock‘shall have voting rights
for the etection of directors and for all other matters voted on by shareholdera, sach holder
of c::mmon Stock and Preferred Stock being entitied to one vate for aach share thereof
T “held of racord by such holder. except a3 otherwise fequired &Jlaw with the holders of
Common Stock and the holders of iPrefarrad Stock voting as a single class, except

otherwise required by laws . - -.
5.  The Secretary of State ie designated as agent of the Corporation upon whom

prooess in any action or procaading against it may be served. The post office address to
which the Secratary of State shall mail a copy of any such process l8’c/o the Corporation,

14 Frankiin Street, Suite 1221, Rochester, New York 14604.
8- No Shareholder of the Corporation ghall have any preemptive or preferentlal
right of subscriptionto any shares of any class of the Carporation whether now or hereafter
authorized, of fo any obligations convartible into shares of any class of the Corporation,
ifSued or sold, nor any right of subacriptionto:any thareof other than such right, if any, and
. at such-FFice as the Board of Directors may In its discretion detarmine, and the Board,of -
Directors may issue shares of the Corporation of obupnuons convertibteinto shares without
" dffering such iskus either in whole or in part to the Shareholders of the Corporation.
N 7. The personal ﬂabillty of the direclors of this Corporation is hereby eliminated
to the fullest extent permnted by the Business Corporation Law of the Stato of New York,
as 1he same sy be amended or supplemented, including. without limitation, Section

402(b) thereof.

: '8. . Allcorporate sction which s to be taken by vote of the sharahokders shali be
authorized at a mesating of shareholdemby a vote of the hoiders of a majority of the shares
held by the shareholders present at the time of a vote, if a quorum is preeent at that time,
except that the following corporate actions shall require the approval of the holders of 81%

of the outstanding Common Stock and Preferred Stock of the Corporation:
(a)  The sale or transfer of all or substantinily al! of the assets of the

Corporation; et
(o) The merger or consolidation of the Corporation with or inlo

.

anather corpof.ntion',é
. bl

- » ’ - A
G UAOICAMMATROPAYROLLMFRISTAZCO! 3
v d LPYL LD Hil4Y DU W VU] PORYAO | DIOT daed s PO MO - L1 OO0
ﬂ» ’

4
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S
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(¢}  The authorizationor the issuance of new shares of any class,

and . .
(d) Amendment of the Certificate oflncorpomﬂor?m By-iaws of the

Carporation. _ o
' (@) Election of the Directors of the Carporation or removal of any

Director of the Corporation.
(0 - Nonjudicial dissolution of thé Corporation.

asseacas

_ INWITNESS WHEREOF, ?n e undersigned have executod this Restated Certificate
of incorporation on the __ day of December, 1988, and affirn tho stalements

contained herein a8 true under the penalties of perury.

LY
s -
'y
- . % | .
o . . : . .
AT A RO ‘
_ [} YROLLWIFAEDITAZ (O o -
- o \.
____"___;ud Ly9e vev Hild QDU U UJU ) O RTUB L BOIY dEN YU LA RV
e - . o
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RESTATED CERTIFICATE OF INCORPORATION

OF

USA PAYROLLS INC.

(981208000186

Under SBection 807 of the Business Corporation Law.

5

STATE OF NEW YORK
DEPARTMENT OF STATE -
+ILED "DEC 0 & 1998

-TAXS .
) BY:_ EE,

ﬂ

UNDERBERG & KESSLI:.R LLP

ETEE

o LYYt PED, HLY

. -~
- —

) Q . 1800 Chase Square
Rochestea New York 14604 Al F- 24

ssizes0n0ide BILLED

Sou oy s P°6F¢°toaavaaes-vu G- L0 - 2OU

—
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STATE OF NEW YORK

DEPARTMENT OF STATE .

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a_true copy of said original.

WITNESS my hand and official seal of the

Department of State, at the City of Albany, on
June 27, 2018.

wd |

E*.

B2
~ Brendan Fitzgerald
* Executive Deputy Secretary of State

[

®eospner’

Rev. 09/16 ‘ '

TRADEMARK
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080904000156

08090409 !5\

RESTATED CERTIFICATE OF INCORPORATION

OF
USA PAYROLLS INC.

Under Section 807 of the
Business Corporation Law of the State of New York

The undersigned, being the President of USA Payrolls Inc. (the
“Corporation”), does hereby certify:

1.

" 2.

The name of the Corporation is USA Payrolls Inc.

The Certificate of Incorporation of the Corporation was filed by the
Department of State on November 16, 1994 and amended in
accordance with a Restated Certificate filed on March 10, 1997, and
further amended by a Restated Certificate filed on December 8, 1998.

Paragraph 4 of the Certificate of Incorporation of the Corporation is

hereby amended to increase the sggregate number of shares which the

Corporation shall have the authority to issue from 250 shares (200
shares of voting common stock and 50 shares of Preferred Stock) to
350 shares of stock, by creating a third class of shares called non-
voting common stock without par value. With the addition of this
third class of shares the Corporation shall have a total of three
different classifications of stock as follows:

a. 200 shares of voting common stock, all issued.
b. 50 shares of Preferred Stock, all issued; and
¢ 100 shares of non-voting common stock, not issued.

The Restated Certificate of Incorporation, including the amendments
made herein, was authorized by the written consent of all the
Directors, followed by the written consent of all the shareholders of
the Corporation. '

The text of the Corporation’s Certificate of Incorporation is hereby
amended and restated to read as follows:

" TRADEMARK

REEL: 006421 FRAME: 0902



CERTIFICATE OF INCORPORATION
OF
USA PAYROLLS INC.

1)  The name of the Corporation is USA Payrolls Inc.

2)  The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under Article IV of the Business
Corporation Law, except that it is not formed to engage in any act or activity
requiring the consent or approval of any State official department, board, agency or
other body without such consent or approval first being obtained.

3)  The office of the Corporstion is to be located in the County of Monroe,
State of New York.

4) (A)  Authorized Capital Stock

The aggregate number of shares which the Corporation shall have
authority to issue is THREE HUNDRED FIFTY (350) shares, of which TWO
HUNDRED (200) are designated as common shares, no par value (the “Voting
Common Stock”), and FIFTY (50) are designated as preferred shares, no par value
(the “Preferred Stock), and ONE HUNDRED (100) are designated as non-voting
common shares, no par value (the “Non-Voting Common Stock™).

(B) Dividend Rights; Voting Rights; Liquidation Rights

The rights and preferences of the Voting Common Stock and the
Preferred Stock shall be the same, except that each holder of Preferred Stock shall
be entitled to receive cash dividends in any fiscal year, when, as and if declared by
the Board of Directors of the Corporation in preference to dividends on Common
Stock. The dividends on such shares shall be paid or distributed to Preferred Stock
Shareholders annually or otherwise as the Board of Directors may from time to
time determine. The right of Preferred Stock Shareholders to receive such
dividends shall not be cumulative and no right shall accrue to the Preferred Stock
Shareholders by reason of the fact that dividends on said shares are not declared in
any prior year, nor shall any undeclared or unpaid dividend bear or accrue interest.
Dividends on Preferred Stock shall be payable only out of funds legally available
therefore.
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(¢) The authorization or the issuance of new shares of any class;
-(d)  Amendment of the Certificate of Incorporation or By-laws of the
Corporation,;
(¢)  Election of the Directors of the Corporation or removal of any
Director of the Corporation; and
(f)  Nonjudicial dissolution of the Corporation.

IN WITNESS WHEREOF, the undersigned bas executed this Restated
Certificate of Incorporation on the /3™ day of March, 2008, ard affirm the
Statements contained herein as true under the penalties of perjury.

WM"?}-'

Ralph Fornuto, President
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The holders of Voting Common Stock and Preferred Stock shall have
voting rights for the election of directors and for all other marters voted on by
shareholders, each holder of Voting Common Stock and Preferred Stock being
entitled to one vote for each share thereof held of record by such holder, except as
otherwise required by law, with the holders of Voting Common Stock and the
holders of Preferred Stock voting as a single class, except as otherwise required by
law. .

The holders of Non-Voting Common Stock shall not have voting rights
for those shares. |

5. The Secretary of State is designated as agent of the Corporation upon
whom process in any action or proceeding against it may be served. The post
office address to which the Secretary of State shall mail a copy of any such process
is ¢/o the Corporation, 1057 E. Henrietta Road, Rochester, NY 14623.

6. No Shareholder of the Corporation shall have any preemptive or
preferential right of subscription to any shares of any class of the Corporation
whether now or hereafter authorized, or to any obligations convertible into shares
of any class of the Corporation, issued or sold, nor any right of subscription to any
thereof other than such right, if any, and at such price as the Board of Directors
may in its discretion determine, and the Board of Directors may issue shares of the
Corporation or obligations convertible into shares without offering such issue
either in whole or in part to the Shareholders of the Corporetion.

7. The personal liability of the directors of this Corporation is hereby
eliminated to the fullest extent permitted by the Business Corporation Law of the
State of New York, as the same may be amended or supplemented, including,
without limitation, Section 402(b) thereof, .

8. All corporate action which is to be taken by vots of the shareholders shall
be authorized at a meeting of shareholders by a vote of the holders of a majority of
the shares held by the shareholders present at the time of a vote, if a quorum is
present at the time, except that the following corporate actions shall require the
approval of the holders of 81% of the outstanding Voting Common Stock and
Preferred Stock of the Corporation:

(8)  The sale or transfer of all or substantially all of the assets of the
Corporation;

(b)  The merger or consolidation of the Corporation with or into
another Corporation;
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