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- STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Oftice of the Secretary of State
Corporations Division
100 Nerth Main Street
Providence, Rhode Island 02903-1335

ARTICLES OF MERGER OR CONSOLIDATION INTO
(To Be Filed In Duplicate QOriginal)
Ross-Simons of Warwick, Inc.
{(Insert full name of surviving or new ertity on this line.)

SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the Rhode Island General Laws, 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, fimited 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 entiy entity is organized
Ross-S1i W k, I Business atio Rhode Island
Rggg—Sigggg gE A%i:éga, LEC 7) 07y ) Llil:?:irtlegsl.igggoi ngmpany Rﬁoge Island
Ross-Simons of Chestnut Hill, LLC &113$) Limited Liability Company Rhode Island
Ross-Simons of North Carolina, LLC K}l“' 04 Limited Liability Company  Rhode Island
Ross-Simons of Short Hills, LLC ;5 %/ Limited Liability Company Rhode Island

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

¢. The full name of the surviving or new entity is Ross-Simons of Warwick, Inc.

which is to be governed by the laws of the state of Rhode Island

d. The attached Plan of Merger or Consolidation was duly authorized, appraved, and executed by‘each antity in the manner
prescribed by the laws of the state under which each entity is organized. {Attach Plan of Merger or Consaclidation)

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

. 1f the surviving or new entity is to be governed by the laws of a state cther than 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 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 consolidation; it
irrevocably appoints the Secretary of State as its agent to accept service of process in any action, suit, or proceeding; and the
address to which a copy of such process of service shait be maiied to it by the Secretary of State is:

g. The future effective date (which shail be a date or time certain no more 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 consolidation is (if upon filing, so state) Upon Filiag These Articles

SECTION Il: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSCOLIDATING ENTITIES IS
A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.1 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. If one or more of the me, mg or consohdatmg tities is a business corporation (except one whose shareholders are not required
O
to approve the agreem ,udderaie on 1. , or does not require shareholder approval pursuant to the laws of the state
under which the corporat:on is organized, in which event that fact shali be set forth), state below as to each business corperation,
the total number of shares .oulstandingd Er&tiueq, to vote on the Plan of Merger or Consolidation, respectively, and, if the shares
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5. .
J‘u? any class are entitled to vote on the plan as a class, state below the designation and number of outstanding shares of each
class: '

N Entitled to Vote as a Class

: Total Number of Designation Number of
Name of Business Corparation Shares Qutstanding of Class Shares

Shareholder approval is not required
under Section 7-1.1-67

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

Entitled to Vote as a Class

Total Total
Name of Business Corporation Voted For Voted Against Class Voted For Voted Against

approval i
not required under
Section 7-1.1-67

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

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

i) The name of the subsidiary corporation is N/A

i) 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 surviving corporation.

Number of Shares Number of Shares of
Qutstanding of the Designation Subsidiary Corporation Owned Designation
Subsidiary Corporaticn of Class by Surviving Corporation of Class

iii} A copy of the plan of merger was mailed to shareholders of the subsidiary corporation on

..................O...I......I-.I.............I.......I......I.....

SECTION lll:  TO BE COMPLETED ONLY [F 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 entitied to vote thereon, attach a statement for each
such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation was
adopted, that a quorum was present at the meeting, and that the plan received at least a majority of the votes which members
present at the meeting or represented by proxy were entitled to cast; OR attach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entitled to vote with respect thereto.

If any merging or consolidating corporation has no members, or no members entitled to vote thereon, then as to each such non-
profit corporation attach a statement which states the date of the meeting of the board of directors at which the plan was adopted.
and a statement of the fact that the plan received the vole of a majonty of the directors in office.

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




o

v a. The agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic {imited
’ parinership or other business enlity and the address thereof is.

b. A copy of the agreement of merger ar consolidation will be furnished by the surviving or resulting domestic imited partnership or
cther business entity, on request and without cost, to any partner of any domestic limited partnership or any person halding an
interest in any other business entity which is 1o merge or consolidate.
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SECTIOM V: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Ross-Simons of Warwick, Inc.
Print Entity Name

.y .
By: // President

Name ofperson sigyng Title of person signing
By:
Name of person signing Title of person signing

state oF _ Ldadt. Silix A
COUNTY OF A i gt aie’

ln[ ‘}Qm-—(_/ conthis /L 5’“" day of /\L d%id(/b . 2447 . before me personally

e ‘f‘,u,{/j/ who, being duly swarn, declared that he/she is the

A,L/(M,,C ] \ of the above-named entity and that he/she signed the foregoing document as such
authorized agent, and that the statements herein contained are true,

Lriie N Ko reo

Notary Public ,
My Commission Expires: @A\jﬂ/&'/
/ s

Ross=-Simons of Atlanta, LLC

Print Entity Name
) M/ President
By [

“”Name of gerson signing Title of person signing

By:

Name of person signing Title of person signing

STATE OF “’Aé(m&/ QA//M—'A/
COUNTY OF __* >Figprtdspct.

In / , on this /jﬂ' day of /\‘[5///(4%/ . ‘,ZM before me personally

appe\a@ S aris 2l N - who, being duly sworn, declared that he/she is the
v A sat Ar g \ of the above-named entity and that he/she signed the foregoing document as such

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

Notary Publ:c

My Commission Expires: é]AZ?:/ o/

FILED
"DEC 2 9 2000
BYLIY 45615y
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- a.” The agreement of merger ¢r consolidahon is on file at ‘the place of business of the surviving or resulting domestic limited
" panrership or other business entity and tne adcress thereof 1s:

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

.I.........-....l....I.........I.I....Il'l....l.l..‘..........'l...

SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Ross-Simons of Chestnut Hill, LLC
Print &ntity Nama

By: m/ I President

Name of person signing Title of persan signing
By:

Name of persan sjgning Title of perscn signing
STATE OF : £
COUNTY OF RIPIIP

In( ?m—t/m . 0n this _/;,j’z'(- day of / (j/y//M . 247 before me persanally

appeare WJ ~F 4 who, being duly sworn, deciared that he/she is the
Vi Ajﬂ/ﬁdf/ ' ) of the above-named gntity and that he/she signed the foregoing documerit as such

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

Notary Public
My Commission Expires: (/;/7)5]/67 /

Ross-S5imons of Neorth Carolinag, LLC
Print Entity Name

.,,
By: // /} /// 4 President

Nami’'of gerson signing Title of persan signing

By:

Name of person sigping Title of person signing

STATE OF A st I

COUNTY OF ___od i dpacs)
n A , on this {j"l’(' day of . 277D | befare me persorally

appear who, being duly sworn, declared that he/she is the
A Ld At of the above-named entity and that he/she signed the foregoing document as such

authonzed agent, and that the statements herein contained are true.
Lo /T %éa >

Notary Public
My Commission Expires: 4/9\5////
s




EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER (the “Plan”) is made and cxecuted as of the _ day of
December, 2000, by Ross-Simons of Warwick, Inc., a Rhode Island corporation (the “Parent
Company”); and Ross-Simons of Atlanta, LLC, Ross-Simons of Chestnut Hill, LLC, Ross-
Simons of North Carolina, LLC, and Ross-Simons of Short Hills, LLC, all Rhode Island limited
liability companies (the “Subsidiaries”).

1.  Captal Structure and Ownership

The Parent Company helds 100 percent of the membership interest of each of the
Subsidiaries.

The Parent Company has a total authorized capital stock consisting of 11,995,000 shares of
Class A Voting Common Stock, without par value, and 5,000 shares of Series A Preferred Stock,
with a par value of $0.01.

2. Merger

At the Effective Time (as hereinafter defined), the Subsidiaries shall, pursuant to Section
7-1.1-68.1 of the Rhode Island General Laws, be merged with and into the Parent Company,
which shall be the surviving corporation and shall continue in existence, on the terms and
conditions hereinafter set forth. At the Effective Time, the separate existence of each of the
Subsidiaries shall cease and the effect of the merger shall otherwise be as provided under Section
7-1.1-69 of the Rhode Island General Laws.

3. Effective Time

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. Cancellation of Shares

At the Effective Time of the merger of the Subsidiaries with and into the Parent Company,
the membership interests of each of the Subsidiaries outstanding immediately prior to the
Effective Time shall be canceled and retired and shall become extinguished upon filing of the
merger.

5. The Surviving Corporation

a. From and after the Effective Time until thereafter amended as provided by law, the
Articles of Incorporation and Bylaws of the Parent Company as in effect immediately prior to the
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- The.agreément of merger or censalidation is an file at the place of business of the surviving or resulting domesiic mitad
- parnersnip of other business entity ard the address thereof is:

b. A copy of the agreement of merger or consclidation will te fumished by the surviving cr resuiting demestic limited partnership or
other business entity, on request and without cost, to any parirer of any domestic limited partnership or any person holeing an
interest in any other business entity which is to merge or cansolidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONZOLIDATING ENTITIES

Ross=-5Simons of Snort Hills, LLC

A
ﬁ.’i/z - Print Enlity Nama
4%@ ; . President
8y: fL Te en

~ Name of person signing Title of person signing
8y:
Name of persen signing Title of person signing
STATE OF
COUNTY OF /C[
conthis £ FH4— dayof W . o247 . betore me personally
appeare who, being duly sworn, declared that he/she is the

.y }{ M,t,/ of the above-named enyty and that he/she signed the foregoing document as such

authorizéd agent, and that the statements herein contained are true.
e 2. cix/lu&

Notary Public

My Commission Expires: é//,%j/_/p/

Print Entity Name™

By:

Name of person signing Title of person signing
By:

Name of person signing : Title of person signing
STATE OF
COUNTY OF

In , on this day of . . before me persanaily

appeared who, being duly swarn, declared that he/she i1s the

of the abave-named entity anc that he/she signed the foregoing document as such
authorized agent, and hat the statements herein contained are true.

Notary Public
My Commission Expires:




merger shall be and continue to be the Articles of Incorporation and Bylaws of the Parent
Company.

b. The persons who are officers of the Parent Company immediately prior to the
merge~ shall, untii otherwise changed in the manner provided by law, continue zs the officers of
the Parent Company following the merger, and shall hold office as provided in the Articles of
Incorporation and Bylaws o the Parent Company.

6.  Walver of Mailing

The Parent Company, as the sole member of each of the Subsidianes, hereby waives
mailing of a copy of the Plan and hereby agrees that the Plan, the Articles of Merger and any
other certificates or other instruments required by law to be recorded with respect to the Parent
Company and the Subsidiaries may be recorded in the appropriate offices in the State of Rhode
[sland at any time following the adoption of the Plan.

IN WITNESS WHEREQF, the parties hereto have executed this Plan of Merger as of the
day and year first above written.

Ross-Simons of Warwick, Inc.

By: %Qﬂ/&

Name: Darrell S. Ross

Title: President

Ross-Simons of Atlanta, LLC

o AW,

-

Name: Darrell S. Ross

Title: President

Ross-Simons of Chestnut Hill, LLC

By: /%g//

e S

Name: Darrell S. Ross
Title: President
402561v1 2

021212/013835



Ross-Simons of North Carolina, LLC

Bv:
Name: _ parrell S._ Ross —_
Title: ~ President

Ross-Simons of Short Hills, LLC

V4
By: (£ '-[/L

Name: Darrell S. Ross
Title: President
402561v1 3

021212/013835






