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~ Office of the Secretary of State
Corporations Division -Z
. 100 North Main Streel
Providence, Rhode Island 02§03-1335

' STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS % 00

BUSINESS CORPORATION

ARTICLES OF MERGER OR CONSOLIDATION INTO

Cooley, Incorporated
{insert full pame of surviving or naw corporation)

Pumiani ta the provisions of Title 7, Chapter 1.1 of the Generai Laws, 1956, as amended, the undersigned corporations submi the
follewing Asticles of f{] MERGER or [ CONSOLIDATION (check one box only) for the purpose of merging or consalidating them
into one corporation. . ‘

. 1. The names of the undersignad corporations and tha states under the laws of which théy are respectively organized are:

. Name of Corporation ) : - tate
E\%b 0\ Cooley, Incorporated * Rhode Island
b\‘m Cooley Engineered Membranes, Inc. _ ‘ Rhode Island
Cooley Sign Systems, Inc. Rhode Island

ng 40

2 The laws of the State undar which sach corporation is organized permit such merger or consalidation,

3. The full namae of the surviving or hew carporation s Cooley, Jgcorporated

which is to be governed by the laws of the State 0! _Rhode Island

4. The.attached Plan af Merger or Consolidation was approved by each corperation in the manner prescribed h}'the laws cof the
State under which each corparation is organized.

(Attach Plan of Merger or Consolidation}

S Ifthe surviving _corpérauon"s name has been amendad via the merger, please state the new name:

N/A

6. As to each of the'merging or consolidating corparations (except vne whose shareholders are nat required to approve the
-Aagreement under Section 7-1.1-67, in which event that fact shall be set forth) state below the total number of shares outstanding
entitied to vote on the Plan, respectively, and If the shares of any class are entitled to vote on the Plan as a class, stale below the

designation and number of outstanding shares of each class:’

Entitled to Vole as a Class

. Number of Uesignatian - Numger of
Name of Corporation _Shares Qutstanding of Class . Shares
Cooley, Incorporated . " 291 760 Class A Common 4,270
4 Class B Common 38,430
‘ Preferred 249,150
Cooley Engineered Merbranes, Inc. pyrn 2 PPN Commea 10
W EREI ! -
51350 .|l Pig%:—r_\fc%" ) 900

Cooley 5ign Systems, Inc. 1,000
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7. Asto each of the merging or consolidating corporations, stata balow the total number of shares voled for or agamst such Plan,
respectively, and as to each class entitled to vole thereon as a class, stale the number of shares of each class voled for and
against the Plan, respectively {except one whose shareholgers are not required to approve the agreement under Section 7.1.1.
67, in which event that fact shall be-set forth): :

Enttled to Vote as a Class

Total Total -
Name of Corporation Voled For Voted Aqainst Class Vated For Voted Against
Cooley, Incorporated 291,760 0 Class A Cormnon 4,270 0
: ! . Class B Common 3&.°d430" 0
’ ' Preferrad 249,150 0
Cooley Engincered Membranes 930 - 0] Common 30 Q
: Preferred 900 0
Cooley Sign Systems, Inc. 1,000 0
"~ 8. Wi the surviving or new corporation |s to be governad by the laws of a state cther than Rhode Island, such surviving or new

corporaticn hereby. (a) agrees that it may be served with process in the State of Rhode Island In any proceeding for the
entorcement of any obligation of any domestic corparation which is a party to the merger or consolidation and In any proceeding
for the enforcement of the rights of 8 dissenting shareholder of any domestic corporation against the surviving or hew
cerporation; (b) imevocably appaints the secrelary of state of the State of Rhode Island as its agent to accept service of process
in any proceeding: and (c) agrees that # will promptly pay to the dissenting shareholders of any domestic carperation the
-amount, If any, to which they shall be entitled undar the provisions of Title 7, Chapter 1.1 of the General Laws, 1858, as
amended, with respact to the fights of dissenting shareholders. : -
) . ' the dace of the filing of these Articles of

9.  Datewhen merger or consolidation shall become effective _Marger or Consolidation

. : (no:mmmmman:rmeﬂmofmxﬁmgmwmww)

A

Cocley, Incorporated - Cooley Engineered Merhranes, Inc.

CorporatpName Carparateyr.k
3 : By, AW R o
Presife

By i L2 s
S mrjy nt or [J Vice-President 4%? ? Pragident or [ Vice-Prasident
and M (#¥2 CCele Cov and (e Mca

Signature of (] Secretary or ] Assistant Secretary . Signature of ] Secretary or [ Assistant Secretary

Dated //l ) j?? Dated /’/’ ?_/‘77

swrcor Kfrde bt | ‘
COUNTY OF _ , o

In m ,onthis _ /ft4 dayof Jaruary 4972 before me. personally 2ppeared

George M, Fay , Who being by me first duly. swom, declared that hefshe is the
Presjdent ol Coglev, Incorporated
and that he/she signed the foregoing document as such president of the corporation, 'and that the staterments

- therein contained are true, ‘
o , o ' : 7 Notary Public . ;

‘ My Commission Expires; 2/-2 7/150 {
STATE OF ‘Z;‘M

COUNTY OF ) .
in TAwdive 42/ on this _/FL4 dayof__Jaruary 1999  belore me personally appeated
George M. Fay who being by me first duly sworn, declared that ha/she fs the
President of Cooley Engineered Membranes, Inc.
and that he/she signed the foregoing dacument as such president of the corporation, and that the statemen:s

tharein contained are true. . ]

Notary Public 4
My Commission Expires: Y/J 7/&0 /




Cooley Sign Systems, Inc. ,

By /Lxﬂy »# 4
Sigfature of President

Signature of Secretary

Dated__+/19/49

STATE OF Q‘«u 4@/;.1.

COUNTY OF TRrucdemer

In M on this /9LA. day of January, 1999, before me personally
appeared George M. Fay, who being by me first duly sworn, declared that he is the
President of Cooley Sign Systems, Inc. and that he signed the foregoing document as
such president of the corporation, and that the statements therein contained are true,

Notary Public
My Commission Expires:_£/27/d0p 1
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E™S

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan”) is made and exccuted as of
January 19, 1999 by and among Coolcy, Incorporated, a Rhode Island corporation (“Cooley™),
Cooley Sign Systems, Inc., a Rhade Island corporation ("Sign Systems™), and Cooley Engineered
Membranes, Inc., a Rhode Island corporation (“Engineered Membranes™).

.- Capital Structurg and Ownership.

Cooley has a total authorized capital stock consisting of 4,270 shares of Class A common
stock, $10.00 par value, of which 4,270 shares ar¢ issued and outstanding on the date hereof,
38,430 shares of Class B common stock, $10.00 par value, of which 38,340 is outstanding on the
date hereof, and 390,000 shares of preferred stock, $1 .00 par value, of which 249,150 are issued
and outstanding on the date hereof,

Engincered Membranes has a total authorized capital stock consisting of 7,000 shares of
common stack (non-voting), $1.00 par value, of which 30 arc outstanding, and 1,000 shares of
preferred (voting) stock, $10.00 par value, of which 900 are issued and outstanding on the date
hereof,

"Sign Systems has a total authorized capital stock consisting of 1,000 shares 6f common
stack, ne par value, of which 1000 shares are issued and outstanding on the date hereof

2. Memger

At the Effective Time (as hereinafier defined), each of Engincered Membranes and Sign
Systems shall, pursuant to Section 7-1.1-65 of the Rhode Island General Laws, be merged with
and into Cooley, which shall be the surviving corporation and sheli continue in existence, on the
terms and conditions hereinafter set forth. At the Effective Time, the separate existence of each
of Engincered Membranes and Sign Systems shall cease and th effect of the merger shall
otherwise be as provided under Section 7-1.1-69 of the Rhode Island General Laws.

The effective time of the merger provided for herein shall be upon filing of the Articles of
Merger with the Rhode Island Secretary of State (the "Effective Time™).

4, Conversion of Shares,

At the Effective Time of the merger of Cooley and Engineered Membranes and Cooley
and Sign Systems with and into Cooley, each share of common and preferred stock of each of
- Engincered Membranes and Sign Systems outstanding immediately prior to the effective date of
the merger shall be converted into shares in Cooley cqual to the value of such shareholder’s
canceled shares in Enginecred Membranes or Sign Systems, as the casc may be, based on a

268645



valiation of Cooley and Engineercd Membranes or Sign Systems, as the case may be, before the
merger.

5. The Surviving Corporatioy.

a. From and afier the Effective Time until thereafler amended as provided by law, the
Articles of Incorporation and Bylaws of Cooley as in effect immediately prior to the merger shall
be and continue to be the Articles of Incorporation and Bylaws of Cooley.

b. The persons who are directors and officers of Cooley immediately prior to the
merger shall, until otherwise changed in the manner provided by law, continue as the directors and
officers of Cooley following the merger, and shall hold office as provided in the Articles of
Incorporation and Bylaws of Cooley, and in the votes or consents appointing such persons to
such dircctorships or offices.

6. Waiver of Mailing.

The shareholders of Cooley, Engineered Membranes and Sign Systems hereby waive
mailing of a copy of the Plan and hereby agree that the Plan, the articles of merger and any other
certificates or other instruments required by law 10 be recorded with respect to the merger may be
recorded in the appropriate offices in the State of Rhode Island at any time following the adoption
of the Plan,

COOLEY, INCORPORATED, a Rhode Island
corporation

Title: Ctor 1inctan

COOLEY ENGINEERED MEMBRANES, INC,, a
Rhode Island corporation

oy b dirs .
(lcainrstey

Title:

COOLEY SIGN SYSTEMS, INC. (a Rhode Island
corporation)

Titte_ CAlanrtaet
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Depantment of Administration
DIVISION OF TAXATION
Onc Capiol Hill

Providence, 181 Q208 5800

December 28, 1998
TO WHOM IT MAY CONCERN:

Re: COOLEY ENGINEERED MEMBRANES, INC.

It appears from our records that the above named
corporation has filed all of the required Business Corporation
Tax Returns due to be filed and paid all taxes indicated thereon
and is in good standing with this Division as of this date
regarding any 1liability under the Rhode Island Business
Corporation Tax Law.

This letter is issued pursuant to the reguest of the
above named corporation for the purpose of:

A MERGER - CORPORATION I8 THE NONSURVIVOR

truly Eours,

R. Gary Clark
Tax Administrator

fﬂumwﬂ(fﬁm;”%.

FEdward J. Flanagan, Jr.
Chie{ Revenue Agent
Corporations

TDD (401) 222.6287 (Telecommumeation Device fue the Dean



Departiment of Administration
DIVISION OF TAXATION
Oac Capitol HWI

Prowidence, R 02908-$800

December 30, 1998

TO WHOM IT MAY CONCERN:

Re: COOLEY EIGN BYBTEMS, INC.

It appears from our records that the above named
corporation has filed all of the required Business Corporatiocon
Tax Returns due to be filed and paid all taxes indicated thereon
and is in good standing with this Division as of this date
regarding any liability wunder the Rhode Island Business
Corporation Tax Law.

This letter is issued pursuant to the request of the
above named corporation for the purpose of:

A MERGER - CORPORATION IS THE NONSURVIVOR

t ulyizours,

R. Gary Clark
Tax Administrator

Etie msl om0 g

Edward J. Flanagan, “Jr.
Chief Revenue Agent
Corporations

-

TDD(401) 2226287 (Telecenunumication Device tor the [eal}



