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{Insert full name of surviving or new entity on this line.)

SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1956, as amended, the undersigned entities submit the
following Articles of Merger_or D Consolidation (check one box only) for the purpose of merging or consolidating them into one
entity.

a. The name and type (for example, business corporation, non-profit corporation, limited liability company, limited partnership, ete.} of
each of the merging or consolidating entities and the state under which each is organized are:
State under which

Name of entity Type of entity entity is organized
BIRNS Agquamate LLC limited liability company Rhode Island
BIRNS AQUAMATE LLC limited liability company Massachusetts

b. The laws of the state under which each entity is organized permit such merger or consolidation.

¢. The full name of the surviving or new entity is  BIRNS Aquamate LLC

which is to be governed by the laws of the state of _Rhode Isiand

d. The attached Plan of Merger or Consclidation was duly authorized, approved, and executed by each entity in the manner prescribed
by the laws of the state under which each entity is organized. (Attach Plan of Merger or Consolidation)

e. Ifthe surviving entity's name has been amended via the merger, please state the new name:

f. If the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, and such surviving or new
entity is not qualified to conduct business in the state of Rhode Island, the entity agrees that it: (i) may be served with process in
Rhode Island in any proceeding for the enforcement of any obligation of any domestic entity which is a party to the merger or
consalidation; (i} irrevocably appoints the Secretary of State as its agent to accept service of process in any action, suit, or
proceeding; and (i} the address to which a copy of such process of service shall be mailed to it by the Secretary of State is:

g. These Articles of Merger or Consolidation shall be effective upon filing unless a specified date is provided which shall be no later
than the 90" day after the date of this filing March 1, 2008
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SECTIONII: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. If the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, such surviving or new
entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the amount, if any, to which
they shall be entitled under the provisions of Title 7, Chapter 1.2 of the General Laws of Rhode Istand, 1956, as amended, with
respect to dissenting shareholders. 00 0} W5 L2 4440l
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b Comgiete the foliowing subparagraphs | and W gnly «f the merging business catporation is a subsidiary corporation of tha surviving
corporation

;3 The name cf the subs«hiary COTporation s

iy A cony of the plan of merger was mailed t¢ snarehoiders of the subsaary comporation (such date shall not be less than 30
days from the date of fung)

£ Agregqured by Sesuon 1-1.2-1003 of the Genera! Laws, the corporation has paid ail fees ard franchise taxes.
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SECTION i  TO BE COMPLETED ONLY iF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER € OF THE RHODE {SLAND
GENERAL LAWS, AS AMENDED.

a3 Hthe members of any merging or consolidating non-profit corporation are enhited 0 vote therson attach a stamemant for egeh such
non-ptofit cormporation which sefs forth the date of the meeting of members at which the Plan of Merger or Consolitfation was
adopted, that 2 quorum was present gt the meeting. and that the plan recesved at leasl a magority of the voles which membears
present at the meeting or represented by proxy were entitied to cast; QR atach a statement for each such non-profit camporation
which states that the plan wes adopted by 2 consentin witing signed by ail members entities 1o vote with raspect thersto

v ¥ any merging or consolidating corporation has no members, of n¢c members entiied 10 vote thereon, then as to gach such nfon-
profit corporation atiach a statement winch states the date of the rmeeting of the toars of tiredtors at which the plan was adopied
and a statemen! of the fact that the plan recarved the vote of a majority of the Gimactors in office

L S N IS B BN B B R RN A B B RN B B AR L O LR N O B B L B B B B B RE BN R R N BN CEE BN UL Y R RN RE RS BN R R N N NI O )

SECTIONV: TO BE COMPLETED ONLY if ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

s The agreement of merger of consolidaton § on file at the place of business of the surviving of resulting gomestic imited
sartrership or oiher business entity and the address thareof is

A copy of the agreement of merger of consoiiaton will be furnished by the sunaving of resuiting domestc fimited pannership or
oner busingss entity, an request and without cost, 10 any pariner of any domestc limited partnership or any person hoiding an
mterastin any other business entity which is to menge or consolidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Uncer penalty of perjury, we declare and affirm that we have examingd these Articles of Merger or Consolidation,
including any accempanying attachments, and that all statements contained herein are true and correct

BIRMS Aguamate LLC
\ "\ Brint Ertity Name
By \;\ \V\ “”""1 LA S Authorized Porson
'B Y Hame o*ﬁérson signing Tille of person signing
!
By .
Name of person sighing Title of perscn signing
BIRNS AQUAIAATE LLC
; E \ Print Entity Name
By \ \_/\j ™ k_{{.)f Mumm Porson
ﬁ\ L Name of parsan signing Tite of persen signing
By.

Name of parson signing Titte of perscn sgning



Plan and Agreement of Merger

THIS PLAN AND AGREEMENT OF MERGER made and entered into this Z_Bﬂc}ay of
February, 2009, between BIRNS Aguamate LLC., a Rhode Island limited hability company
{("AQUAMATE - RI"), and BIRNS AQUAMATE LLC, a Massachusetts limited liability company
{"AQUAMATE - MA", together with AQUAMATE - R, sometimes referred to as the “merging
entities").

Recitals:

Fifty percent (50%) of the membership “Percentage Interests” as defined in AQUAMATE -
MA's Operating Agreement, dated as of May 18, 2008 {the “Operating Agreement”) in
AQUAMATE - MA is owned by Eliav Bar-Hai. Fifty percent (50%) of such Percentage Interests in
AQUAMATE - MA is owned by Jacquelynne Bar-Hai. AQUAMATE - Rl was organized by
AQUAMATE-MA for the purpose of changing its jurisdiction of domicile from Massachusetts to
Rhode Island. One hundred percent of the membership interests in AQUAMATE — Rl are owed
by AQUAMATE — MA The sole Member of AQUAMATE - Rl and the Members of AQUAMATE -
MA deem it advisable and generally to the advantage and welfare of the merging entities,
AQUAMATE - MA’s Members and the Member of AQUAMATE - Ri, that AQUAMATE - MA
merge with and into AQUAMATE - Rl under and pursuant to the provisions of Title 7, Chapter 16
of the General L.aws of Rhode Island, 1956 (the “Act”), as amended, and the provisions of

Chapter 156C of the Massachusetts General Laws.

Agreements:
NOW, THEREFORE, in consideration of the mutual agreements herein set forth and the
mutual benefits hereby provided, the parties agree as follows:

1. Merger. AQUAMATE - MA shall be and hereby is merged into AQUAMATE - RI
as of the Effective Date.

2. Effective Date. This Plan and Agreement of Merger shall become effective {the

time of such effectiveness, the “Effective Date") immediately upon the latest of the following: (a)
filing with the Secretary of State of the State of Rhode sland of Articles of Merger, (b) filing with
the Secretary of the Commonwealth of Massachusetts of a Certificate of Merger and Cancellation,
or (c) March 1, 2009.

3. Surviving Entity. AQUAMATE - RI shall survive the merger herein contemplated

and shall continue to be governed by the laws of the State of Rhode Island, but the separate
company existence of AQUAMATE - MA shall cease forthwith upon the Effective Date.



4. Conversion of Percentage interests Qutstanding. By virtue of the merger and the

retirement of membership interests of AQUAMATE - Rl cutstanding on the Effective Date as
hereinafter provided, the percentage of membership interests of each Member of AQUAMATE -
MA shall be converted into a like percentage of membership interests in AQUAMATE - Rl on the
Effective Date so that, unless and until the same shall be changed in accerdance with the
Operating Agreement or in accordance with the laws of the State of Rhode Island, the Percentage
Interests of Eliav Bar-Hai shall be Fifty percent (50%) and the Percentage Interests of
Jacquelynne Bar-Hai shall be Fifty percent (50%)

5. Articles of Organization. The Articles of Organization of AQUAMATE - Rl as in
effect prior to the Effective Date shall be the Articles of Organization of AQUAMATE - RI
immediately following the Effective Date, and shall be unchanged by virtue of the merger.

6. Operating Agreement. The Operating Agreement of AQUAMATE -MA as in
effect prior to the Effective Date shall be adopted as the Operating Agreement of AQUAMATE - RI
immediately following the Effective Date, amended as to the extent necessary to reflect that it is

governed by Rhode sland law and that the provisions of the Act shall apply from and after the
Effective Date. The Members may, but shall not be obligated to, cause to be prepared and
executed an amendment to the Operating Agreement to effect such changes.

7. Effect of the Merger. Upon the Effective Date and subsequently, AQUAMATE -
RI shall possess all the rights, privileges, immunities, and franchises, as well of a public as of a

private nature, of each of the merging entities; and all property, real, personal, and mixed, all
debts due on whatever account, including subscriptions to shares or other interests, all other
choses in action, and all and every other interest of or belonging to or due to each of the merging
entities, is taken and deemed to be transferred to and vested in the AQUAMATE - RI without
further act or deed; and the title to any real estate, or any interest in real estate, vested in either
merging entity will not revert or be in any way impaired because of the merger. AQUAMATE - Rl
shall be subsequently responsible and liable for all the liabilities and obligations of each of the
merging entities; and any claim existing or action or proceeding pending by or against either entity
merging hereunder may be prosecuted as if the merger had not taken place, or the surviving
company may be substituted in its place. Neither the rights of creditors nor any liens upon the
property of any merging entity is impaired by the merger.

8. Further Assurances. If at any time AQUAMATE - RI shall consider or be advised
that any acknowledgments or assurances in law or other similar actions are necessary or

desirable in order to acknowledge or confirm in and to AQUAMATE - Rl any right, title, or interest
of AQUAMATE - MA held immediately prior to the Effective Date, AQUAMATE - MA and its
proper officers, manager or Members shall and will execute and deliver all such acknowledgments
or assurances in law and do all things necessary or proper to acknowledge or confirm such right,
title or interest in AQUAMATE - RI as shall be necessary to carry out the purposes of this Plan
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9, Retirement of Membership Interests in AQUAMATE — MA.. Forthwith upon the

Effective Date, the membership interests in AQUAMATE - RI held by AQUAMATE - MA aon the
Effective Date shall be retired and no new interests or other rights shall he issued in respect
thereof.

10, Book Entries. The merger contemplated hereby shail be treated, on the books
and records of the merging entities, in such manner as, with the advice of the accountants for
AQUAMATE - R1, will be most advantageous to such entities and the Members of AQUAMATE -
RI.

11. Management; Officers. The Manager and officers, if any, of AQUAMATE — MA
immediately prior to the Effective Date shall become the Manager and officers of AQUAMATE - RI
immediately following the Effective Date, without change by virtue of the merger. Any such
Manager and officers shall hold office from the Effective Date until their successors shall be
appointed, in the manner provided in the Operating Agreement,

12, _ Termination. This Plan and Agreement of Merger may be terminated and
abandoned by action of the sole Member of AQUAMATE - RI or the Members of AQUAMATE - MA
at any time prior to the Effective Date.

IN WITNESS WHEREQF, each of the entities which are parties hereto, pursuant to
authority duly granted by its Members, has caused this Plan and Agreement to executed by its
authorized Member.

BIRNS Aquamate LLC
(Rhode 1sland limited liability company)

By BIRNS AQ§AMATE LLC, sole membel
i

(&QLL& )(’ -

Ehav Bar-Hai, Member
BIRS AQUAMATE LLC
(Massacb‘usetts limited liability company)

By EP.OJ\_QLU K .}M‘m

A

Eliav Bar-Hai, Member

BY . o Gag "
Jachelynne Bar-Hal Member




	FilingNum: RI SOS    Filing Number: 200943106450    Date: 02/27/2009 10:00 AM
	BatchNum: 31400-5-337635


