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. UNITED STATES BA UPTE\{OURT
N 3
i@“ﬂh §‘;0\6"hc‘t af ﬁ :
Name of Debtor (if individual, enter Last, First, Middle): v
rp & mm holding inc.

HRE

Name of Joint Debtor (Spouse) (Last, First, Middle):

S

All Other Names used by the Debtor in the last 8 years All Other Names used by the Joint Debtor in the last 8 years

(include married, maiden, and trade names): (include married, maiden, and trade names):

robert ¢ pastore

Last four digits of Soc. Sec. or Individual-Taxpayer L.D. (ITIN)/Complete EIN Last four digits of Soc. Sec. or Individual-Taxpayer 1.D. (ITIN)/Complete EIN
(if more than one, state ali): (if more than one, state all):

38-3905207

Street Address of Debtor (No. and Street, City, and State): Street Address of Joint Debtor (No. and Street, City, and State):

2047 boston post rd. larchmont, ny 10538

EIP CODE 10538 I ZIP CODE I

County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:

- |_westchester .
"} Mailing Address of Debtor (if different from street address): Mailing Address of Joint Debtor (if different from street address):

EIP CODE I

Location of Principal Assets of Business Debtor (if different from street address above):

EIP CODE X |

Type of Debtor - Nature of Business Chapter of Bankruptcy Code Under Which
(Form of Organization) (Check one box.) the Petition is Filed (Check one box.)
{Check one box.)
. [J Health Care Business 0 Chapter7 [0 Chapter 15 Petition for
[ Individual (includes Joint Debtors). [J  Single Asset Real Estate as definedin | [J  Chapter 9 Recoghnition of a Foreign
See Exhibit D on page 2 of this form. 11 US.C. § 101(51B) Chapter 11 Main Proceeding
Corporation (includes LLC and LLP) [ Railroad g Chapter 12 [J Chapter 15 Petition for
[ Partnership [ Stockbroker [0 Chapter 13 Recognition of a Foreign
[OJ Other (If debtor is not one of the above entities, check | L1 Commodity Broker Nonmain Proceeding
this box and state type of entity below.) {1 Clearing Bank
Other
Chapter 15 Debtors Tax-Exempt Entity Nature of Debts
} s P . (Check box, if applicable.) (Check one box.)
‘Country of debtor’s center of main interests: [] Debs are primarily consumer [Z] Debts are
. B [ Debtor is a tax-exempt organization debts, defined in 11 U.8.C. primarily
Each country in which a foreign proceeding by, regarding, or under title 26 of the United States § 101(8) as “incurred by an business debts.
against debtor is pending: Code (the Internal Revenue Code). individual primarily for a
personal, family, or
household purpose.”
Filing Fee (Check one box.) Chapter 11 Debtors

: Check one box: )

[} Full Filing Fee attached. [Z Debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).

[ Debtor is not a small business debtor as defined in 11 U.S.C. § 101(51D).
fA Filing Fee to be paid in installments (applicable to individuals only). Must attach
signed application for the court’s consideration certifying that the debtor is Check if:
unable to pay fee except in installments. Rule 1006(b). See Official Form 3A. [ Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,490,925 (@mount subject to adjustment
O] Filing Fee waiver requested (applicable to chapter 7 individuals only). Must on 4/01/16 and every three years thereafier).
attach signed application for the court’s consideration. See Official Form 3B. | ---c-comomm oo
Check all applicable boxes:
[0 A plan s being filed with this petition.
[  Acceptances of the plan were solicited prepetition from one or more classes
of creditors, in accordance with 11 U.S.C. § 1126(b).

Statistical/Administrative Information THIS SPACE IS FOR
) COURT USE ONLY.
3 Debtor estimates that funds will be available for distribution to unsecured creditors.
O Debtor estimates that, after any exempt property is excluded and administrative expenses paid, there will be no funds available for
distribution to unsecured creditors. )
Estimated Number of Creditors
(] ] O | (] O (] O
1-49 50-99 100-199 200-999 1,000 5,001- 10,001- 25,001- 50,001-
5,000 10,000 25,000 50,000 100,000
Estimated Assets
[A | 0O | | O O T
$0to $50,001 to  $100,001 to  $500,001  $1,000,001 $10,000,001  $50,000,001  $100,000,001  $500,000,001 More th,an
$50,000 $100,000 $500,000 to $1 to $10 to $50 to $100 to $500 to $1 billion
million million million million million
Estimated Liabilities }
O W) O O O O | O O
$0 to $50,001 to  $100,00tt0  $500,001  $1,000,001 $10,000,001  $50,000,001  $100,000,001  $500,000,001 More than
$50,000 $100,000 $500,000 to $1 to $10 to $50 to $100 to $500 to-$1 billion $1 billion
1 million million million million million

(s
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Voluntary Petition Namegf Debt?‘rg?: .. '
) (This page must be completed and filed in every case.) rp & mm holding inc.
) All Prior Bankruptcy Cases Filed Within Last 8 Years (If more thau two, attach additional sheet.)
Location Case Number: Date Filed:
Where Filed:
Location Case Number: Date Filed:
Where Filed:
Pending Bankruptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (If more than one, attach additional sheet.)
Name of Debtor: Case Number: Date Filed:
District: Relationship: Judge:
Exhibit A Exhibit B
(To be completed if debtor is required to file periodic reports (e.g., forms 10K and {To be completed if debtor is an individual
10Q) with the Securities and Exchange Commission pursuant to Section 13 or 15(d) whose debts are primarily consumer debts.)

of the Securities Exchange Act of 1934 and is requesting relief under chapter 11.)

1, the attorney for the petitioner named in the foregoing petition, declare that I have
informed the petitioner that [he or she] may proceed under chapter 7, 11, 12, or 13
of title 11, United States Code, and have explained the relief available under each
such chapter. I further certify that I have delivered to the debtor the notice required

by 11 US.C. § 342(b).
]  Exhibit A is attached and made a part of this petition.
X

Signature of Attorney for Debtor(s) __ (Date)

Exhibit C
Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?

[0 Yes, and Exhibit C is attached and made a part of this petition.

IZ] No.

Exhibit D
(To be completed by every individual debtor. Ifa joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

[J Exhibit D, completed and signed by the debtor, is attached and made a part of this petition.
If this is a joint petition:

[0 Exhibit D, also completed and signed by the joint debtor, is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any applicable box.)
O Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately
preceding the date of this petition or for a longer part of such 180 days than in any other District.

] There is a bankruptey case concerning debtor’s affiliate, general partner, or partnership pending in this District.
d Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in this District, or has

no principal place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court] in this
District, or the interests of the parties will be served in regard to the relief sought in this District.

Certification by 2 Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

(] Landlord has a judgment against the debtor for possession of debtor’s residence. (If box checked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)
O Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure the
entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and
O Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period after the filing
of the petition.
(] Debtor certifies that he/she has served the Land}ord with this certification. (11 U.S.C. § 362(1)).

N
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Page3

Voluntary Petition
‘ ‘ZEis page must be completed and filed in every case.)

Name of Debtor(s):
rp & mm holding inc.

Signature(s) of Debtor(s) (Individual/Joint)

I declare under penalty of perjury that the information provided in this petition is true
and correct.

[If petitioner is an individual whose debts are primarily consumer debts and has
chosen to file under chapter 7] I am aware that I may proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, understand the relief available under each such
chapter, and choose to proceed under chapter 7.

[If no attorney represents me and no bankruptcy petition preparer signs the petition] I
have obtained and read the notice required by 11 U.S.C. § 342(b).

1 request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

S_ignatures

" Signature of a Foreign Representative

I declare under penalty of perjury that the information provided in this petition is true
and correct, that I am the foreign representative of a debtor in a foreign proceeding,
and that I am authorized to file this petition.

(Check only one box.)

[} 1request relief in accordance with chapter 15 of title 11, United States Code.
Certified copies of the documents required by 11 U.S.C. § 1515 are aftached.

[1 Pursuantto 11 US.C. § 1511,1 request relief in accordance with the
chapter of title 11 specified in this petition. A certified copy of the
order granting recognition of the foreign main proceeding is attached.

Signature of Attorney for Debtor(s)

Printed Name of Attorney for Debtor(s)

Firm Name

Address

Telephone Number

Date

*In a case in which § 707(b)(4)(D) applies, this signature also constitutes a
certification that the attorney has no knowledge after an inquiry that the information
in the schedules is incorrect.

Signature of Debtor (Corporation/Partnership)

1 declare under penalty of perjury that the information provided in this petition is true
and correct, and that I have been authorized to file this petition on behalf of the
debtor. , 7

Sigﬁge of Au ori Indzﬁual S'{;d e
Printe N%Authp ﬁd Indwidual
Title of Authon? ﬁ f?.l#

Date

X X

Signature of Debtor (Signature of Foreign Representative)
X

Signature of Joint Debtor (Printed Name of Foreign Representative)

Telephone Number (if not represented by attorney)

Date
Date
Signature of Attorney* Signature of Non-Attorney Bankruptcy Petition Preparer

X I declare under penalty of perjury that: (1) I am a bankruptcy petition preparer as

defined in 11 U.S.C. § 110; (2) I prepared this document for compensation and have
provided the debtor with a copy of this document and the notices and information
required under 11 US.C. §§ 110(b), 110(h), and 342(b), and, (3)if rules or
guidelines have been promulgated pursuant to 11 U.S.C. § 110(h) setting a maximum
fee for services chargeable by bankruptcy petition preparers, I have given the debtor
notice of the maximum amount before preparing any document for filing for a debtor
or accepting any fee from the debtor, as required in that section. Official Form 19 is
attached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social-Security number (If the bankruptcy petition preparer is not an individual,
state the Social-Security number of the officer, principal, responsible person or
partner of the bankruptcy petition preparer.) (Required by 11 U.S.C. § 110.)

Address

Signature

Date

Signature of bankruptcy petition preparer or officer, principal, responsible person, or
partner whose Social-Security number is provided above.

Names and Social-Security numbers of all other individuals who prepared or assisted
in preparing this document unless the bankruptcy petition preparer is not an
individual.

If more than one person prepared this document, attach additional sheets conforming
to the appropriate official form for each person.

A bankruptcy petition preparer’s failure to comply with the provisions of title 11 and
the Federal Rules of Bankruptcy Procedure may result in fines or imprisonment or
both. 11 U.S.C. §110; 18 US.C_§ 156.

il 14
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LIST OF CREDITORS:

COMINAC CORPORATION
340 West 46™ Street
New York, NY 10036

Landlord: Marcel Denimal

Con Edison

315 Old Saw Mill River Rd.
Valhalla, New York 10532
Acvct #‘

718.502.9260
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. Corporate Bylaws and Resolutions

About this document

The bylaws and resolutions contain the rules and procedures that govern the
corporation’s business affairs, and establish the rights and responsibilities of the
corporation’s shareholders, officers, and directors.

Because these are some of the corporation’s most important documents, a copy of your
corporation’s current bylaws and resolutions should be kept with the core records of
your business.

About LegalZoom

LegalZoom, Inc. was founded in 2001 and is a registered and bonded legal document
assistant in Los Angeles County (LDA number 0104 expires December 2013). Our
location and phone number are: 101 N. Brand Blvd., 11th Floor, Glendale, CA 91203. If
you have any questions about this document, please contact us at (323) 962-8600 (Mon-
Fri 6 AM -7 PM PT).

I THIS PAGE IS FOR INFORMATIONAL PURPOSES ONLY
YOU CAN REMOVE AND DISCARD THIS PAGE AT ANY TIME
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ACTION BY WRITTEN CONSENT
OF THE SOLE INCORPORATOR
OF
RP & MM Holding, INC,

a New York Corporation,

June 27, 2013

The undersigned, acting as the sole incorporator of RP & MM Holding, INC, a
New York corporation (the “Corporation”), hereby approves and adopts the following
resolutions by this written consent without a meeting (this “Written Consent”) pursuant
to Section 404 of the New York Business Corporation Law, which shall be effective upon
the commencement of the corporation’s existence:

RESOLVED, that the bylaws regulating the conduct of the Corporation’s
business and affairs, in the form attached to this Written Consent, are hereby adopted as
the bylaws of the Corporation (“Bylaws”).

RESOLVED FURTHER, that the Secretary of the Corporation is hereby
authorized and directed to execute a certificate of the adoption of the Bylaws, to insert
the Bylaws as so certified and as may be amended from time to time, in the minute book
of the Corporation and to see that a copy of the Bylaws, similarly certified, is kept at the
principal executive office for the transaction of business of the Corporation, as required
by law.

RESOLVED FURTHER, that each person named below is hereby elected to serve
as a director of the Corporation until the first annual meeting of shareholders or such
time as his or her successor is duly elected and qualified:

Robert Pastore

RESOLVED FURTHER, that the officers of the Corporation are authorized and
directed to insert a copy of this Written Consent in the minute book of the Corporation.

RESOLVED FURTHER, that the undersigned, the sole incorporator of the
Corporation, hereby resigns as the incorporator of the Corporation, effective upon the
commencement of the corporation’s existence.
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. IN WITNESS WHEREOF, the undersigned executes this Written Consent as of

the date set forth above. M

Imelda Vasquez, Sole Incorporator

LegalZoom.com, Inc.

LDA #0104 in Los Angeles County (expires 12/2013)
101 N. Brand Blvd., 11th Floor, Glendale, CA 91203
(323) 962-8600




14-23669-rdd Doc 1 Filed 12/04/14 Entered 12/04/14 11:28:50 Main Document
Pg 8 of 25

EXHIBIT A
BYLAWS OF
RP & MM Holding, INC



14-23669-rdd Doc 1 Filed 12/04/14 Entered 12/04/14 11:28:50 Main Document
Pg 9 of 25

BYLAWS
of
RP & MM Holding, INC,
a New York Corporation

ARTICLEI
Shareholders

Section 1.1. Place of Meetings. Meetings of shareholders of RP & MM Holding,
INC (the “Corporation”) shall be held at such place, either within or without the state of
New York as shall be designated from time to time by the Board of Directors.

Section 1.2. Annual Meetings. Annual meetings of shareholders shall be held at
such time as shall be designated from time to time by the Board of Directors. At each
annual meeting, the shareholders shall elect a Board of Directors and transact such other
business as may properly be brought before the meeting.

Section 1.3. Special Meetings. Special meetings of the shareholders will be held at
such time as shall be designated from time to time by the Board of Directors.

Section 1.4. Notice of Meetings. Written or electronic (pursuant to the requirements
of Section 605 of the New York Business Corporation Law) notice of each meeting of the
shareholders stating the place, date and hour of the meeting shall be given by or at the
direction of the Board of Directors to each shareholder entitled to vote at the meeting at
least 10, but not more than 60, days prior to the meeting. Notice of any special meeting
shall state in general terms the purpose or purposes for which the meeting is called.

Section 1.5. Quorum; Adjournments of Meetings. Unless the Certificate of
Incorporation provides otherwise, the holders of a majority of the issued and
outstanding shares of the capital stock of the Corporation entitled to vote at a meeting,
present in person or represented by proxy, shall constitute a quorum for the transaction
of business at such meeting; but, if there be less than a quorum, the holders of a majority
of the shares so present or represented may adjourn the meeting to another time, or
place, from time to time until a quorum shall be present, whereupon the meeting may be
held, as adjourned, without further notice, except as required by law, and any business
may be transacted thereat which might have been transacted at the meeting as originally
called.
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Section 1.6. Voting; Proxies. At any meeting of the shareholders, every registered
owner of shares entitled to vote may vote in person or by proxy (pursuant to Section 609
of the New York Business Corporation Law) and, except as otherwise provided by the
New York Business Corporation Law, in the certificate of incorporation of the
Corporation as may be amended from time to time (”Certificate of Incorporation”) or the
bylaws of the Corporation as may be amended from time to time (the “Bylaws”), shall
have one vote for each such share standing in his or her name on the books of the
Corporation. Except as otherwise required by the New York Business Corporation Law,
the Certificate of Incorporation or the Bylaws, the directors shall be elected by a plurality
of the votes cast at a meeting of shareholders by the holders of shares entitled to vote. In
all other matters, unless otherwise provided by the New York Business Corporation
Law or by the Certificate of Incorporation or the Bylaws, the affirmative vote of the
holders of a majority of the shares entitled to vote on the subject matter at a meeting in
which a quorum is present shall be the act of the shareholders.

Section 1.7. Chairperson of Meetings. The Chairperson of the Board, oz, in his or
her absence, the President shall preside at all meetings of the shareholders. In their
absence, a chairperson may be appointed by a majority of shareholders present at the
meeting.

Section 1.8. Secretary of Meetings. The Secretary of the Corporation shall act as
secretary of all meetings of the shareholders. In the absence of the Secretary, the
chairperson of the meeting shall appoint any other person to act as secretary of the
meeting,.

Section 1.9. Shareholder Action Without Meeting. Whenever shareholders are
required or permitted to take any action by vote, such action may be taken without a
meeting by written consent, setting forth the action so taken, signed by the holders of all
shares outstanding and entitled to vote or, if the Certificate of Incorporation so permits,
signed by the holders of outstanding shares having not less than the minimum number
of votes that would be necessary to authorize or take such action at a meeting at which
all shares entitled to vote thereon were present and voted.
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. Section 1.10. Fixing Record Date. For the purpose of determining the shareholders
entitled to notice of or to vote at any meeting of shareholders or any adjournment
thereof, or to express consent to or dissent from any proposal without a meeting, or for
the purpose of determining shareholders entitled to receive payment of any dividend or
other distribution or the allotment of any rights, or for the purpose of any other action,
the Board of Directors may fix a record date for any such determination of shareholders,
which date shall be not more than 60 nor less than 10 days before the date of any such
meeting, nor more than 60 days prior to any other action; and in any such case, only
shareholders of record at the time so fixed shall be entitled to notice of and to vote at
such meeting or to express such consent or dissent, or to receive such dividend,
distribution or rights, or to be considered shareholders for the purposes of such other
action, as the case may be.

ARTICLEII
Board of Directors

Section 2.1. Number of Directors. The number of directors constituting the entire
Board of Directors shall be 1, until changed from time to time by action of the
shareholders or as designated by resolution of a majority of the entire Board of Directors
adopted prior to the election of directors at any annual meeting of shareholders. The
. "entire Board of Directors" as used herein shall mean the total number of directors which
the Corporation would have if there were no vacancies.

Section 2.2. Election, Term and Powers. Except as limited by the Certificate of
Incorporation, the Board of Directors shall have the management and control of the
affairs and business of the Corporation. The directors shall be elected by the
shareholders at each annual meeting of shareholders. Each such director shall serve until
his or her successor is elected or appointed and qualified, unless his or her directorship
is vacated by resignation, death, removal, or otherwise.

Section 2.3. Vacancies. Subject to the requirements of Section 705 of the New York
Business Corporation Law, whenever any vacancy occurs in the Board of Directors by
reason of death, resignation, increase in the number of directors or otherwise, it may be
filled by a majority of the directors then in office, although less than a quorum, or by the
sole remaining director, for the balance of the term, or, if the Board of Directors has not

" filled such vacancy or if there are no remaining directors, it may be filled by the
shareholders.

Section 2.4. Regular Meetings. Regular meetings of the Board of Directors may be
held without notice at such times and places as the Board of Directors may from time to
time determine.



14-23669-rdd Doc 1 Filed 12/04/14 Entered 12/04/14 11:28:50 Main Document

Pg 12 of 25

Section 2.5. Special Meetings. Special meetings of the Board of Directors may be
called by order of the Chairperson of the Board, the President or any two directors.
Written notice (including via e-mail) of the time and place of each special meeting shall
be given to each director by or at the direction of the person or persons calling the
meeting at least two days before the meeting. Except as otherwise specified in the notice
thereof, or as required by statute, the Certificate of Incorporation or the Bylaws, any and
all business may be transacted at any special meeting.

Section 2.6. Organization. Every meeting of the Board of Directors shall be presided
over by the Chairperson of the Board, or, in his or her absence, the President. In the
absence of the Chairperson of the Board and the President, a presiding officer shall be
chosen by a majority of the directors present. The Secretary of the Corporation shall act
as secretary of the meeting, but, in his or her absence, the presiding officer may appoint
any person to act as secretary of the meeting.

Section 2.7. Quorum; Vote. Unless the Certificate of Incorporation provides
otherwise, a majority of the directors then in office (but in no event less than one-third of
the total number of directors) shall constitute a quorum for the transaction of business,
but from time to time less than a quorum may adjourn any meeting to another time or
place until a quorum is present, whereupon the meeting may be held, as adjourned,
without further notice. Except as otherwise required by the New York Business
Corporation Law, the Certificate of Incorporation or the Bylaws, all matters coming
before any meeting of the Board of Directors shall be decided by the vote of a majority of
the directors present at the meeting, a quorum being present.

Section 2.8. Action Without Meeting. Any action required or permitted to be taken
by the Board of Directors may be taken without a meeting if all members of the Board of
Directors consent in writing to the adoption of a resolution or resolutions authorizing
the action, which resolution or resolutions, and the written consents thereto by the
members of the Board of Directors, shall be filed with the minutes of the proceedings of
the Board of Directors. Any one or more members of the Board of Directors may
participate in a meeting of such Board of Directors by means of a conference telephone
or similar communications equipment allowing all persons participating in the meeting
to hear each other at the same time. Participation by such means shall constitute
presence in person at a meeting.

Section 2.9. Committees. The Board of Directors, by resolution adopted by a
majority of the entire Board of Directors, may appoint an executive committee and other
committees, each consisting of one or more directors, which, to the extent provided in
the resolution appointing them, shall have all of the authority of the Board of Directors,
with the exception of any authority the delegation of which is prohibited by Section 712
of the New York Business Corporation Law. Each such committee shall serve at the
pleasure of the Board of Directors which may fill vacancies in, change the membership
of, or discharge any such committee at any time.
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Section 2.10. Removal. Subject to Section 706 of the New York Business Corporation
Law, the shareholders may remove any one or more of the directors with or without
cause.

ARTICLE II1
Officers

Section 3.1. General. The Board of Directors shall elect the officers of the
Corporation, which will include a President, a Secretary and a Treasurer and such other
or officers as the Board of Directors may designate which may include, without
limitation, a Chairperson of the Board of Directors, Vice Chairperson of the Board of
Directors, one or more Vice Presidents, Assistant Secretaries and Assistant Treasurers.

Section 3.2, Term of Office; Removal and Vacancy. Each Officer shall hold office
until the meeting of the Board of Directors following the next annual meeting of
shareholders and until his or her successor has been elected and qualified, or until his or
her earlier resignation or removal. Any officer shall be subject to removal with or
without cause at any time by the Board of Directors. Vacancies in any office, whether
occurring by death, resignation, removal or otherwise, may be filled by the Board of
Directors.

Section 3.3. Powers and Duties. Each of the officers of the Corporation shall, unless
otherwise ordered by the Board of Directors, have such powers and duties as generally
pertain to their respective offices, as well as such powers and duties as from time to time
may be conferred upon him or her by the Board of Directors. Unless otherwise ordered
by the Board of Directors after the adoption of the Bylaws, the Chairperson of the Board,
or, when the office of the Chairperson of the Board is vacant, the President shall be the
Chief Executive Officer of the Corporation.
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ARTICLE IV
Capital Stock

Section 4.1. Certificates of Stock. The interest of each shareholder of the
Corporation shall be evidenced by certificates for shares in such form not inconsistent
with the New York Business Corporation Law or the Certificate of Incorporation and
shall be signed by the Chairperson of the Board, a Vice Chairperson of the Board, the
President or a Vice President and also by the Treasurer or the Assistant Treasurer or the
Secretary or an Assistant Secretary. The signatures of the officers upon a certificate may
be facsimiles if the certificate is countersigned by a transfer agent or registered by a
registrar other than the Corporation itself or its employees, or if the shares are listed on a
registered national securities exchange. In case any officer who has signed or whose
facsimile signature has been placed upon a certificate ceases to be such officer before
such certificate is issued, it may be issued by the Corporation with the same effect as if
he or she were such officer at the date of its issue.

Section 4.2. Transfer of Stock. Shares of capital stock of the Corporation shall be
transferable on the books of the Corporation only by the holder of record thereof, in
person or by duly authorized attorney, upon surrender and cancellation of certificates
for a like number of shares, with an assignment or power of transfer endorsed thereon
or delivered therewith, duly executed, and with such proof of the authenticity of the
signature and of authority to transfer, and of payment of transfer taxes, as the
Corporation or its agents may require. The Board of Directors shall have power and
authority to make all such other rules and regulations as it may deem expedient
concerning the issue, transfer and registration of certificates for shares of the
Corporation. The existence of restrictions on the sale or transfer of shares or any other
matters required by law to be so disclosed upon the share certificates of the Corporation
shall be noted conspicuously on the face or back of every certificate for shares issued by
the Corporation.

Section 4.3. Ownership of Stock. The Corporation shall be entitled to treat the
holder of record of any share or shares of stock as the owner thereof in fact and shall not
be bound to recognize any equitable or other claim to or interest in such shares on the
part of any other person, whether or not expressly provided by law. The Corporation
may issue a new certificate for shares in place of any certificate theretofore issued by it,
alleged to have been lost or destroyed, and the Board of Directors may require the
owner of any lost or destroyed certificate, or his or her legal representative, to give the
Corporation a bond sufficient 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.
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ARTICLEV
Miscellaneous

Section 5.1. Corporate Seal. The seal of the Corporation shall be circular in form
and shall contain the name of the Corporation and the year and state of incorporation.

Section 5.2. Fiscal Year. The Board of Directors shall have power to fix, and from
time to time to change, the fiscal year of the Corporation.

Section 5.3. Dividends. Subject to applicable law, dividends may be declared and
paid out of earned surplus only, in such amounts, and at such time or times as the Board
of Directors may determine, so long as the Corporation is not insolvent when such
dividend is paid or rendered insolvent by the payment of such dividend. Before
payment of any dividend, there may be set aside out of the net profits of the corporation
available for dividends such sum or sums as the Board of Directors from time to time in
its absolute discretion deems proper as a reserve fund to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property of the corporation, or
for such other purpose as the Board of Directors shall think conductive to the interests of
the corporation, and the Board of Directors may modify or abolish any such reserve.

ARTICLE VI
Indemnification

The Corporation may indemnify any director, officer, employee or agent of the
Corporation to the fullest extent permitted by the New York Business Corporation Law
and other applicable law. '

ARTICLE VII
Books and Records

Section 7.1. Records. The Corporation shall keep correct and complete books and
records of account and shall keep minutes of the proceedings of the shareholders, of the
Board of Directors, and/or any committee which the directors may appoint, and shall
keep at the office of the Corporation in the state of New York or at the office of the
transfer agent or registrar, if any, a record containing the names and addresses of all
shareholders, the number and class of shares held by each, and the dates when they
respectively became the owners of record thereof. Any of the foregoing books, minutes,
or records may be in written form or in any other form capable of being converted into
written form within a reasonable time.
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ARTICLE VIII
Amendment

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws
of the Corporation by vote of a majority of the entire Board of Directors, subject to the
provisions of Section 602 of the New York Business Corporation Law and also subject to
the power of the shareholders to amend or repeal the Bylaws made or altered by the
Board of Directors.

[Remainder Intentionally Left Blank.]
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ADOPTION OF BYLAWS BY SOLE INCORPORATOR
OF
RP & MM Holding, INC
The undersigned, as sole incorporator of RP & MM Holding, INC, a New York
corporation (the “Corporation”), hereby adopts the attached bylaws as the bylaws of the

Corporation.

Executed as of June 27, 2013.

Imelda Vasquez, Sole Incorporator

LegalZoom.com, Inc.

LDA #0104 in Los Angeles County (expires 12/2013)
101 N. Brand Blvd., 11th Floor, Glendale, CA 91203
(323) 962-8600



14-23669-rdd Doc 1 Filed 12/04/14 Entered 12/04/14 11:28:50 Main Document
Pg 18 of 25

CERTIFICATE BY SECRETARY OF ADOPTION
OF BYLAWS BY SOLE INCORPORATOR

OF

RP & MM Holding, INC

The undersigned, Robert Pastore, as Secretary of RP & MM Holding, INC, a New
York corporation (the “Corporation”), hereby certifies the attached document is a true
and complete copy of the bylaws of the Corporation and that such bylaws were duly
adopted by the sole incorporator of the Corporation on the date set forth below.

IN WITNESS WHEREOF, the undersigned hag executed this certificate as of June
27,2013.

Robert fastéré ’
Secretary
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ACTION BY UNANIMOUS WRITTEN CONSENT IN
LIEU OF FIRST MEETING BY THE BOARD OF DIRECTORS
OF
RP & MM Holding, INC,
a New York Corporation

The undersigned, constituting all of the members of the board of directors (the
“Board”) of RP & MM Holding, INC, a New York corporation (the Corporation), in lieu
of holding a meeting of the Board, hereby consent to the taking of the actions set forth
herein, and the approval and adoption of the following resolutions by this unanimous
written consent (“Written Consent”) pursuant to Section Section 708 of the New York
Business Corporation Law and the Bylaws of the Corporation:

Certificate of Incorporation

RESOLVED, that the Certificate of Incorporation of the Corporation filed with
the New York Department of State and certified by the office of the New York Secretary
of State hereby is adopted, ratified and affirmed in all respects.

RESOLVED FURTHER, that the Secretary of the Corporation is authorized and
directed to insert a certified copy of the Certificate of Incorporation in the Corporation’s
minute book. '

Stock Issuance

RESOLVED, that the officers of the Corporation are hereby authorized to issue
and sell shares of common stock of the Corporation, $0.01 par value (the “Shares”),
which the Board hereby determines to be the fair market value of the Corporation’s
common stock as of the date hereof, to each person named below (the “Shareholder”), in
the amounts specified opposite each name in exchange for cash or contributed property

as follows:
Name of Shareholder Number of Shares Total Purchase Price($)
Robert Pastore 200 $30,000.00

RESOLVED FURTHER, that the Board hereby determines that the consideration
to be received for the above-mentioned Shares is adequate for the Corporation’s
purposes, and that the sale and issuance of the Shares to each of the above-named
persons shall be conditioned upon receipt by the Corporation of the purchase price of
said Shares and final copies of all appropriate documentation required by Corporation.
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RESOLVED FURTHER, that upon the issuance and sale in accordance with the
foregoing resolutions, such Shares shall be validly issued, fully paid and non-assessable
shares of common stock of the Corporation.

RESOLVED FURTHER, that the officers of the Corporation are hereby
authorized and directed, for and on behalf of the Corporation, (i) to take all actions
necessary to comply with applicable laws with respect to the sale and issuance of the
Shares, (ii) to thereafter execute and deliver on behalf of the Corporation, pursuant to
the authorization above, share certificates representing the Shares set forth above, and
(iii) to take any such other action as they may deem necessary or appropriate to carry
out the issuance of the Shares and intent of these resolutions.

Election of Officers

RESOLVED, that the following individuals are hereby elected to serve in the
offices of the Corporation set forth opposite their names until their successors are duly
elected and qualified, or their earlier death, resignation or removal:

President: Robert Pastore

Treasurer: Robert Pastore
Secretary: Robert Pastore

Corporate Records and Minute Book

RESOLVED, that the officers of the Corporation are hereby authorized and
directed to procure all corporate books, books of account and stock books that may be
required by the laws of New York or of any foreign jurisdiction in which the
Corporation may do business or which may be necessary or appropriate in connection
with the business of the Corporation.

RESOLVED FURTHER, that the officers of the Corporation are authorized and
directed to maintain a minute book containing the Certificate of Incorporation, as filed
with the New York Department of State and certified by the office of the New York
Secretary of State and as may be amended from time to time, its Bylaws and any

“amendments thereto, and the minutes of any and all meetings and actions of the Board,

Board committees and the Corporation’s shareholders, together with such other
documents, including this Written Consent, as the Corporation, the Board or the
Corporation’s shareholders shall from time to time direct and to ensure that an up to
date copy is also kept at the principal executive office of the Corporation (as designated
below).
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Corporate Seal

RESOLVED, that the Corporation shall have a corporate seal in the form of two
concentric circles with the name of the Corporation between the two circles and the year
of incorporation and “New York” within the inner circle.

Shares Certificates

RESOLVED, that the form of Shares certificate attached hereto has been
presented to the Board for review and is hereby approved and adopted as the form
Shares certificate of the Corporation and the Secretary of the Corporation is directed to
insert such form Shares certificate in the minute book of the Corporation.

Ratification of Actions by Incorporator

RESOLVED, that the Action by Written Consent of the Sole Incorporator dated
June 27, 2013 and all actions taken by the Corporation’s sole incorporator,
LegalZoom.com, Inc. and its agents, in connection with the formation of the Corporation
are hereby in all respects approved, ratified and affirmed for and on behalf of the
Corporation.

Annual Accounting Period

RESOLVED, that until otherwise determined by the Board the fiscal year of the
Corporation shall end on December 31.

Principal Executive Office

RESOLVED, that the principal executive office of the Corporation shall initially
be located at 2047 Boston Post Road, Larchmont, New York 10538.
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Bank Accounts

RESOLVED, that the officers of the Corporation are hereby authorized and
directed to establish, maintain and close one or more accounts in the name of the
Corporation for the funds of the Corporation with any federally insured bank or similar
depository; to cause to be deposited, from time to time, in such accounts, such funds of
the Corporation as such officer deems necessary or advisable, and to designate, change
or revoke the designation, from time to time, of the officer or officers or agent or agents
of the Corporation authorized to make such deposits and to sign or countersign checks,
drafts or other orders for the payment of money issued in the name of the Corporation
against any funds deposited in any of such accounts; and to make such rules and
regulations with respect to such accounts as such officers may deem necessary or
advisable, and to complete, execute and deliver any documents as banks and similar
financial institutions customarily require to establish any such account and to exercise
the authority granted by this resolution including, but not limited to, customary
signature card forms and form banking resolutions. '

RESOLVED FURTHER, that all form resolutions required by any such
depository, if any, are adopted in such form used by such depository by this Board , and
that the Secretary is authorized to certify such resolutions as having been adopted by the
Board and directed to insert a copy of any such form resolutions in the minute book of
the Corporation.

RESOLVED FURTHER, that any such depository to which a certified copy of
these resolutions has been delivered by the Secretary of the Corporation is entitled to
rely upon such resolutions for all purposes until it shall have received written notice of
the revocation or amendment of these resolutions, as adopted by the Board.

Qualification to do Business

RESOLVED, that the officers of the Corporation are hereby authorized and
directed for and on behalf of the Corporation to take such action as they may deem
necessary or advisable to effect the qualification of the Corporation to do business as a
foreign corporation in each state that the officers may determine to be necessary or
appropriate, or to withdraw from or terminate the Corporation’s qualification to do
business in any such state.

RESOLVED FURTHER, that any resolutions which in connection with the
foregoing shall be certified by the Secretary of the Corporation as having been adopted
by the Board pursuant to this Written Consent shall be deemed adopted pursuant to this
Written Consent with the same force and effect as if presented to the Board and adopted
thereby on the date of this Written Consent, and shall be included in the minute book of
the Corporation.
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Payment of Expenses

RESOLVED, that the officers of the Corporation are hereby authorized and
directed to pay all expenses of the incorporation and organization of the Corporation,
including reimbursing any person for such person’s verifiable expenses therefor.

Agent for Service of Process in New York

RESOLVED, that United States Corporation Agents, Inc. shall be appointed the
.Corporation’s agent for service of process in New York.

Subchapter S Election

RESOLVED, that the Corporation shall elect to be treated as a “small business
corporation” for income tax purposes under Subchapter S of Chapter 1 of the Internal
Revenue Code of 1986,and under the parallel provisions of the laws of the state of New
York and that the officers of the Corporation are hereby authorized and directed to
complete and file or cause to be filed an Election by a Small Business Corporation with
the Internal Revenue Service pursuant to Section 1362(a) of the Internal Revenue Code
and obtain the written consent of each shareholder of the Corporation to such
Subchapter S election and file such consent at the same time as the Election by a Small
Business Corporation, or within an extended period of time as may be granted by the
Internal Revenue Service.

Authorization of Further Actions

RESOLVED, that the officers of the Corporation are, and each of them hereby is,
authorized, empowered and directed, for and on behalf of the Corporation, to execute
all documents and to take all further actionas they may deem necessary, appropriate or
advisable to effect the purposes of each of the foregoing resolutions.
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RESOLVED, that any and all actions taken by any officer of the Corporation in
connection with the matters contemplated by the foregoing resolutions are hereby
approved, ratified and confirmed in all respects as fully as if such actions had been
presented to the Board for approval prior to such actions being taken.

IN WITNESS WHEREOF, each of the undersigned, being all the directors of the
Corporation,has executed this Written Consent as of the dage set fogth below.

Date: June 27, 2013 Directors;

Roké‘t Pastore
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EXHIBIT B
FORM OF SHARE CERTIFICATE



