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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Office of the Secretary of State
Corporations Division

100 North Main Street == n
Providence, Rhode Island 02903-1335 = gn
o BER
ARTICLES OF MERGER OR CONSOLIDATION INTO Co 'C:
{To Be Filed In Duplicate Original) —_ . N
Jarvis Trans., Inc. - {11
{Insert full name of surviving or new entity on this fine.) = e
SECTION|: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES s

Pursuant to the applicable provisions of the Rhode Isiand Generai Laws. 1956, as amended, the undersigned enlities submit the

following Articles of Merger_or D Consolidation {check one box only) {or the purpose of merging or ¢consalidating them into cne
entity.

a. The name and type {for example, business corporation, non-profit corporation, limited liability company, limited partnership, etc.) of
each of the merging or consolidating entities and the states under which each is organized are:

. State under which

Name of entity Type of entity entity is organized
ADSNE Delivery Systems of New England, Inc. Corporation MA
Jarvis Trans. Inc. 230010 Corporation RI

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

¢. The full name of the surviving or new entity is Jarvis Trans. Inc.

which is to be govemed by the laws of the stateof  Rhode Islapd

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

e. If the surviving entity's name has been amended via the merger, please state the new name:
N/A

f. 1f the surviving or new entity is to be govemned by the laws of a state other than Rhade Island, and such surviving or new entity is
not qualified to conduct business in the state of Rhode Island, the entity agrees that: it may be served with process in Rhode Island
in any proceeding for the enforcement of any obligation of any domaestic antity which is a party to the merger gr cansolidation; it
irrevocably appoints the Secretary of State as ils agent to accept service of process in any action, suit, or proceeding; and the
address to which a copy of such process of service shall be mailed to it by the Secretary of Stats is:

N/A

g. The future effective date {which shall be a date or time certain no mare than thirty (30) days after the filing of the Articles of Merger
or, in the case of a subsidiary merger, on or after the 30th day after the mailing of a copy of the agreement of merger to the
shareholders of the subsidiary corporation) of the merger or consalidation is (if upon filing, so state) upon filing.

[ I B N I IS N I NI R R N R R R R R I B R I R R Y R B R R R A R N R R R N R B R BN R RN B N RN B B N B LI I N R

SECTIONI: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS

A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.1 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. If one or mare of the merging or consolidating entities is a business corporation (except one whose shareholders are not required
to approve the agreement under Section 7-1.1-67, or does not require sharshalder approval pursuant to the laws of the state
under which tha corporation is organized, in which event that fact shall be set forth}, state below as o each business corporation,
the total number of shares outstanding entitled to vote on the Plan of Merger or Consolidation, respecﬁﬂ EFB shares
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b.

c.

c.

of any class are entitled to vote on the plan as a class, .siate below the designation and number of outstanding shares of each

clasa:
‘ Entitled to Vote as a Class
- Total Number of Designation Number of
Name of Business Carporalion Shares Quistanding of Class Shares
Jarvis Trans. lLnc. 3

ADSNE Delivery Systems of New England, Inc. 1,000

If one or more of the merging or consolidating entities is a business corporation (except one whose shareholders are not required
to approve the agreement under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state
under which the caorporation is organized, in which event that fact shall be set forth), state below as to each business corporation,
ihe total number of shares voted for and against such plan, respectively, and as 1o each class entitled to vote thereon as a class,
state the number of shares of each class voted for and against the pian, respectively.

Entitled ‘o Vote as a Class

Total Total
Name of Business Corporation Voted For Voled Against Class Voted For Voted Against
Jarvis Trans. Inc. 3 0
ADSNE Delivery Systems
of New England, Inc. 1,000 0

If the surviving or new entity is to be governed by the faws of a state ather than Rhode Island, such surviving or new entity hereby
agrees that it will promptly pay to the dissenting shareholders of any domestic entity the amcunt, if any, to which they shall be
entitled under the provisions of Titte 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect {0
dissenting shareholders.

Complete the following subparagraphs ii, and iii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i)
i)

The name of the subsidiary corporationis  ADSNE Delivery Systems of New England, Inc.

State below the number of outstanding shares of each class of the subsidiary corporation and the number of the shares of
each class of the subsidiary corporation owned by the sunaving corporation.

Numbar of Shares Number of Shares of

Qutstanding of the Designation Subsidiary Corporation Owned Designation

Subsidiary Corporation of Class by Surviving Corporation of Class
1,000 1,000

iii) A copy of the plan of merger was mailed to shareholders of the subsidiary corporationon  February 23 22003
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SECTION ll:  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS

£

A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

If the members of any merging or consolidating non-profit corporation are entitled to vote therecn, attach a statement for each
such naon-profit corporation which sets forth the date of the meeling of members al which the Plan of Merger or Consolidation was
adopled, that a quorum was present at the meeting, and that the plan received al ieast a majority of the votes which members
present at the meeting or represented by proxy were enlitled to cast; OR altach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members enlitied to vote with respect therelo.

If any merging or consalidating corparation has no members, or no members enlitled to vote thereon, then as to gach such non-
profit carporation attach a statement which states the date of the meeting of the board of directors at which the plan was adopled,
and a statement of the fact that the plan received the vote of a majority of the directors in office.
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SECTION IV: 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




a. The agreement of merger or consolidation is on file at the place of business of the surviving or resulling domestic limited
partnership or other business entity and the address thereof is:

b. A copy of the agreement of merger or consalidation will be furnished by the surviving or resulling domestic limited partnership or
other business entity, on request and without cost, to any partner of any domestic limited partnership or any person holding an
interest in any other business entity which is to merge or consolidate.

T EEEEEERENEENENRNE N NI I NI I I R BN B R B RN R R NN R N R R N I I B BN B L B BN B I B R B A BN

SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Jarvis Tran

J Print Entity Name
By: M. { President

Nin\? of persqn s,ghing Peter E. Lawless Title of person signing
By: \/UUU _ -Clerk
:jne of petc—iysignmg Peter E. Lawless Title of person signing
STATE OF
COUNTY OF _Suffolk
In__ Boston, MA . on this a 8 dayof _February "~~~ . 2003 .before me personally
appeared Peter E. Lawless who, being duly swom, deciared that he/she-is the
President of the above-named entity and that he/ahe-signed the foregoing document as such

authorized agent, and that the statements herein contained are true.

O Coer-

ublic
My@mlsislon Expires: /U ~/2—D '

an]andv lnc

Print Entity Name
By: | President
7‘713 of jon sugnlng Richard G, Lawless Title of person signing
By: i C Len
Yﬂame ofp rson sugning Peter E. Lawless Title of person signing
\
STATEOF __|MA
COUNTY OF __Suffolk
In Boston, MA .onthis 7 ! 3 dayof _February . _2003__. before me personally
appeared Peter F, Lawless who, being duly swarn, declared that hedshe is the

of the above-named entity and that he/ehe-sighed the foregoing document as such

authorized agent, and that the statements herein contained are true.
Q0050 8. Capon

Public -
My mmission Expires;_/ 0 ~— /¢ O3B




Agreement of Merger

Plan and agreement of merger (hereinafter called “‘agreement”) dated the _ 2 R day
of February 2003, by and between ADSNE Delivery Systems of New England, Inc., a
corporation organized and existing under the laws of the State of Massachusetts (hereinafter
sometimes referred to as “subsidiary”) and Jarvis Trans. Inc., a corporation organized and
existing under the laws of the State of Rhode Island (hereinafter sometimes referred to as
“‘company”).

Recitals

All of the outstanding shares of common stock of subsidiary are owned by Jarvis Trans.
Inc., a corporation organized and existing under the laws of the State of Rhode Island
(hereinafter sometimes referred to as “purchaser”). The boards of directors of purchaser and
subsidiary have determined that it is advisable and generally to the advantage and welfare of
subsidiary, its stockholders and the shareholders of purchaser, and the board of directors of
company has determined that it is advisable and generally to the advantage and weifare of
company and its sharcholders, that subsidiary may be merged into company on the terms herein
set forth. The respective boards of directors of subsidiary and company, by resolutions duly
adopted, have approved and adopted this agreement and directed that it be submitted to the
sharcholders of company and the stockholder of subsidiary, respectively, for approval. The sole
stockholder of subsidiary and the shareholders of company have unanimously approved this
agreement.

Now, therefore, subsidiary and company, in consideration of the premises and of the
mutual provisions, agreements and covenants herein contained and 1n accordance with the
applicable statutes of Massachusetts and Rhode Island, hereby agree as follows:

Article |
Corporate Existence of the Surviving Corporation

At the effective time of the merger, subsidiary shall be merged with and into company
which shall be the surviving corporation (such merger being hereinafter sometimes referred to as
the “merger”). The corporate identity, existence, purposes, powers, franchises, nghts and
immunities of company (hereinafter sometimes referred to as the “surviving corporation”) shall
continue unaffected and unimpaired by the merger and the corporate identity, existence, purpose,
powers, franchises, rights and immunities of subsidiary shall be merged into the surviving
corporation; and the surviving corporation shall be fully vested therewith. The separate
existence of subsidiary, except insofar as otherwise specifically provided by law, shall cease at
the effective time of the merger whereupon subsidiary and the surviving corporation shall be and
become one single corporation.



Article Il
Certificate of Incorporation of Surviving Corporation
The certificate of incorporation of company, as in effect immediately prior ot the
effective time of the merger, shall continue in full force and effect as the certificate of
incorporation of the surviving corporation.
Article 11

Bylaws of Surviving Corporation

The bylaws of company as in effect immediately prior to the cffective time of the merger
shall continue in full force and cffect as the bylaws of the surviving corporation until amended in
accordance with the law.

Article IV
Directors and Officers of Surviving Corporation

The duly qualified and acting dircctors and officcrs of company imumediately prior to the
cffective time of the merger shall be the directors and officers of the surviving corporation each
such director or officer to hold officc until the term for which he has previously been elected
shall expire and until his successor has been clected and qualified.

Article V
Conversion and Exchange of Shares

A. The manner of converting and exchanging the shares of each company and
subsidiary shall be as follows:

1. At the cffective time of the merger, the common stock subsidiary, being one
hundred percent of the outstanding stock of the company shall be cancelled.

Article VI
Earned Surplus of Surviving Corporation

The eamned surplus of the surviving corporation shall equal the aggregate of the carned
surpluscs of subsidiary and company immediately prior to the effective time of the merger. The
eamned surplus determined as above provided shall continue to be available for payment of
dividends by the surviving corporation.



Article VII

Effective Time of Mcrger

The “cffective time” of the merger shall be upon the filing of the Articles of Merger with
their respective Secretaries of State. Prior to such effective time this agreement of merger shall
be filed and recorded as required by the Massachusetts and Rhode Istand corporation law, and a
certificate of merger shall be filed and recorded as required by the Rhode Island and
Massachusctts corporation law.

In witness whereof, the parties hereto have caused this agrcement of merger to be signed
by their respective officers thereunto duly authorized and their respective corporate seals to be
hereunto affixed and attested in accordance with the requirements of the Massachusetts Chap,
156B, Scction 79 and Rhode Island Section 7 of the corporation law, all as of February 2.8

, 2003

[Corporgte seal]

Attest: l(/Ua w

Teler }j}awless

[Corporatg seatl]

Attest:

eteq' E. Lawless

Jarvis Trans, Inc.
Company

, Sceretary By: , President

ADSNE Declivery Systems of New England, [nc.

Subsidiary
;Q\\D\ g,«.au/ , President

Richard G. Lawless

, Secretary
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