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ARTICLES OF MERGER
OF DOMESTIC CORPORATIONS
INTO

The Industrial Plating Company

Pursuant to the provisions of Chapter 7-1.1 of the General Laws, 1956, as amended,
the undersigned corporations adopt the following Articles of Merger for the purpose of
merging them into one of such corporations:

FIRST: The following Plan of Merger was approved by the shareholders of each of
the undersigned corporations in the manner prescribed by said Chapter 7-1.1:

(Insert Plan of Merger)

[See Plan of tMerger attached]
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SECOND: As to each of the undersigned corporations, (except one whose sharcholders
are not required to approve the agreement under § 7-1.1-67, in which event that faet
shall he set forth), the number of shares outstanding, and the designation and number
of outstanding shares of each class entitled to vote as a class on such Plan, are as follows:

Number of
Shares
Qutstanding

Name of Corporation -

The Industrial

Plating Company -~ 100

Induplate In-

corporated - 100

\R54A>

Lntitled to Vote as a Class

Designation Number of
JofUiass Shares

Common

~o Par Value 140

Common

do Par Value 1G9

THIRD: As to each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such Plan, respectively,

are as follows:

Number of Shares

¥.ntitled to Vote as a Class

Total
Vgt,:d ¥oted Voted
Name of Corporation Far Clags For Against
The Industrial Cormrmon,
Plating Company - 100 No Par Value 103 0
Induplate In- Common,
cornorated - 103 wo Par Value 190 a
FOURTH: Time merger to become effective (§ 7-1.1-69):  12.01 A.%\. , July 1,
1274,
Tne Industrial Plating Company

Dated June 26 1974

By M%/?

Its President
and . l&—vv= G n

Its. . . Secretary
Ind te Incorporated

Uw{’a@

(f its .. PreSIdent

Its ﬁ\; {'" Secretary
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COUNTY OF DPROVIDENCE

At lNorth Rrovidsnce | in said County on the 26 /Z\ day of

Jung 1974, before me personally appeared = Zverett i.

Ternald, Ir. _ » who being by me first duly sworn, declared that he is

the .. Prosident . o of- The Inquatrlal Pla..lr‘g Corwanv oy

that he ng-ned the foregoing document as such .. President. .. .. . of the
corporation, and that the statements therein contaiped are |

(NOTARIAL SEAL)
STATE OF RHODE IsAND
Sc

COUNTY OF DROVIDLICE }

At Horth Provideace in said county on the . 26 /{ . day of

June. 1974 before me personally appeared D'Wl" B

Lippy . : . who being by me first duly sworn, declared that he is
the - President R _of Induplate (ncorporated ,
that he signed the foregomg document as such. . President .. of the

corporation, and that the statements therein containedare true.

(NOTARIAL SEAL)
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PLAN OF MERGER OF
INDUPLATE I.ICORPORATLD WITil AND IiTO
THE INDUSTRIAL PLATILIG COWPANY
PURSUAIIT TO SCZCTION 65 OF Tl
RHODE ISLAND BUSTILESS CORPORATION ACT.

1. The namc of the corporation proposing to merge is Induplate
Incorporated, a Rhode Island corporation ("Induplate").

2. The name of the corporation into which such corporation
proposes to merqge, and which shall be the surviving corporation, is
The Industrial Plating Company, a Rhode Island corporation (the
“surviving corporation"}.

3. The terms and conditions of the proposed meryer are as
follows:

{a) - The effective date of the merger saall be 12:01 A.H.,
July 1, 1974.

{b) on the effective date of the merger, Induplate shall
be merged with and into the surviving corporation, and the separate
existonce of Induplate shall cease.

{c) The articles of association of the surviving corpora-
tion, as in effect immediately prior to the effective date of the
merger, shall constitute the ,articles of incorporation of tae surviv-
ing corporation following thaz mercer until the same shall be amended
in the manner provided by the thode Island business corporation act,
provided, that Article SCVTUT taereof shall be deleted and that
Articles SECQIN, TiiIRD and FIFTI taerzof shall be amended as of the
cffective date of thne merger to rcecad as follows, respectively:

"SECZOID. The name of the corporation is 'Induplate
Incorporated', a close corporation pursuant to §57-1.1-51 of
the Ceneral Laws of Rhode Island, as amended.”

"TUHIRD, The purpose or purposcs for wiicn the Corpora-
tion is organilzed ara the transactioa of any or all lawful
business for which corporations may be incorporated under
Chapter 1.1 of the Rhode Islancd business corporation act,”

"FIFTIL, The agaregate nuwmer of saares which the Corn-
poration shall have authoritv to issue is three thousand
{3,009) shares, of which two tiuousand (2,097) snares shall
consist of and .. designated '3C.99 ilon-Cunwlative Preferred
Stock', having a par value of $1.90 per shnare (the 'Preferrecd
Stock '), and one thousand (1,000) shares sihall consist of and
be desicnated ‘Comnon Stock', having a par value of 51.00 per
share (tae 'Common Stocit'}.

"o following is a statement of the preferences, limitations and
rights pertailninyg to tihe Preferred Stocx:



5 3

Section 5.1, Dividends, The holders of Preferred Stock,
in nreference to tae dolders of Coamen Stock, shall e eatitled
to receive out of any funds legally available, but only wiaen and
as declarzd by the sharenolders, dividends in cash at the
rate of $8.00 per share per annum, and no nore, payable quarterly
on the last days of March, June, Septcmber and Decermber of each
year. Such dividends shall not be cumulative.

Section 5.2, Divideads on Common Stock. In no event, so
long as any Preferred Stock shall be outstanding, shall any
dividends, except a dividend payable in Common Stock or other
shares ranking junior to the Preferred Stock, be paid or declared
or any distribution be made on the Common Stock or any other
shares ranking junior to the Preferred Stock, nor shall any
Common Stock or any other shares ranking junior to the Preferred
Stock be purchased, retired or otherwise acquired by the Corpora-
tion (except out of the proceeds of the sale of Common Stock or
other shares ranking junior to the Preferred Stock):

(a) Unless dividends for the four full quarterly divi-
dend periods prior to the date of such proposed dividend, pur-
chase, retirement or acquisition shall have heen declared and
paid, or a sum sifficient for payment thereof set apart; or,

(b} Unless the consent in writing to such proposed
dividend, purchase, retirement or acquisition shall have been
obtained from the holders of record of all issued and outstanding
shares of Preferred Stock.

Section 5,3. Redemption, The Corporation may at any time,
and from time to time, at its option, redeem all or any part of
the Preferred Stock at the time outstanding, at the price of
One Hundred Dollars ($100.00) per share.

Notice of every such redemption shall be mailed, postage pre-
paid, to the holders of record of the Preferred Stock at their
respective addresses then appearing on the books of the Corpora-
tion, not less than thirty (30) days nor more than sixty (£0)

days prior to the date fixed for such redemption. At any time
before or after notice has been given as above provided, the
Corporation may deposit the aggregate redemption price of the
shares of Preferred Stock to be redeemed with any bank or trust
company nared in such notice, directed to be paid to the
respective holders of the shares of Preferred Stock so to be
redeemed, in amounts equal to the redemption price of all shares
of Preferred Stock so to be redeemed, on surrender of the stock
certificate or certificates held by such holders; and upon the
making of such deposit, such holders shall ceasc to be share-
holders with respect to such shares, and aftcr such notice
shall have been given and such deposit shall have been made,
such holders shall have no interest in, or claim against, the
Corporation with respect to such shares, except only to receive
such money from such bank or trust company, without interest.

(i1)
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In case less than all of the ocutstanding shares of Preferred
Stock are to be redeemed, the Corporation shall select by lot
the shares so to be redeemed, in such manner as shall be pre-
scribed by the sharcholders.

Any shares of Preferred Stock which are redeemed by the
Corporation pursuant to the provisions of this Section 5.3
shall be canceclled and not reissued. Any shares of Preferred
Stock otherwise acquired by the Corporation shall assume the
status of authorized and unissued shares of Preferred Stock.

Section 5.4, Liguidation. The holders of Preferred Stock
shall, in case of any liquidation, dissolution or winding up
of the affairs of the Corporation, be entitled to receive in
full out of the assets of the Corporation, including its capital,
before any amount shall be paid or distributed among the holders
of the Common Stock or any other shares ranking junior to the
Preferred Stock, the amcunt of Jne Hundred Dollars ($1950.00) per
share. In case the net assets of the Corporation legally available
therefor are insufficient to permit the payment upon all outstand-
ing shares of Prcferred Stock of the full amount of One Hundred
Dollars ($102.00) per share, then suci net assets shall be distridbu-
ted ratably upon outstanding shares of Preferred Stock. After pay-
ment to holders of Preferred Stocz of the full amount ¢f One lundread
Dollars ($100.70) ner share, holders of Preferrcd Stock as such
shall have no right or clairm to any of the remaining asscts of the
Corooration,

The merger or consolidation of the Corporation into or with
any other corporation, or the merger of any other corporation
into it, or the sale, lease or conveyance of all or substantially
all the property or business of the Corporation, shall not be
decmed to be a dissolution, liquidation or winding up of the
affairs of the Corporation for the purposes of this Section 5.4,

Section 5.5. Voting. The holders of Preferrod Stock shall
not be entitled to vote upon any matters presented to the share-
holders.

Section 5.6. Preemptive Rights. The holders of Preferred
Stock shall have no preemptive right to purchase, or have offered

to them for pur~hase, any shares of capital stock or other
securities of tue Corporation, whether now or hercafter
authorized.

"The following is a statement of the rights of the Common Stock
and of the limitations thereon:

Section 5.7. Voting. Fach outstanding share of Common Stock
shall e entitled to onge vote on each rmatter sudmitted to a vote
at a meeting of shareholders of the Cornoration.

(iii)
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Section 5.8. Liquidation. The holders of Comrmon Stock
shall, in case of any liquidation, dissolution or winding up
of the affairs of the Corporation, and after the payment upon
all outstanding shares of Preferred Stock of the full preferen-
tial amount to which they are entitled, share ratably in the
net assets of the Corporation then remaining.

Section 5.9. Preemptive Rights, The holders of Common
Stock shall have no preemptive right to purchase, or have
offercd to them for purchase, any shares of capital stock or
other securities of the Corporation, whether now or hercafter
authorized."

(d) The bylaws of the surviving corporation in effeect
immediately prior to the effective date of the merger shall continue
to be the bylaws of the surviving corporation until altered or re-
pealed in the manner provided by such bylaws and the Rhode Island
business corporation act.

4. {a) All of the shares of common stock of Induplate which
are outstanding on the effective datc of the merger shall he con-
vertible into, 1n the aggregate, aine hundred (900) shares of Common
Stock and two thousand (29530) shares of Preferred Stock of tiie surviv-
ing corporation, such conversion to oe effected in such pronortions
with raspect to each nolder of such common stock of Induplate as may
be agreed upon by all of such holders prior to the effective date of
the merqger.

(b) The one hundred (190) shares of common stock without
par value of the surviving corporation issued and outstandirg at the
effective date of the merner shall be convertible into one aundred
(100) shares of Common Stock of the surviving corporation.

{iv)



