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ARTICLES OF MERGER (SUBSIDIARY)
OF DOMESTIC AND FOREIGN CORPORATIONS

INTO
THE ENTWISTLI COMPANY

Pursuant to the provisions of Sections 7-1.1-68.1 and 7-1.1-70 of the General Laws,
1956, as amended. the undersigned corporation adopts the following Articles of Merger
for the purpose of merging the subsidiary corporation(s) into itself:

FIrsT: The names of the merging corporations and the States under the laws of which
they are respectively organized are:

Name of Corporation State
Entwissle txport Corporation Magsachuserts
Exswistle Firancial Cergp. Massackusetts
The. Entiwist!e. Conpdty / Rhode Tslang

SECOND: The laws of the State(s) under which the foreign corporation(s) is (are)
organized permit such merger.

THIRD: The name of the surviving corporation is ... The Sntwistle Company
and it is to be governed by the laws of the State of . .. .. Ehnde Island .,
FOURTH: The following Plan of Merger was approved by the directors of the
undersigned corporation in the manner prescribed by said Section 7-1.1 68.1 and as

required by the applicable laws of the State under which it is organized:
{Inxert Plan of Merger)

The Plar of Merper is set forrk on Exhibit A attoched hereto.
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FIFTIL As to the subsidiary corporation(s), the number of shares outstanding, and
the designation and number of ontstanding shares of each class and the number of
shares of each class owned by the surviving corporation are as follows:

Number of shares Number of shares
Number of shares ownert by surviving Designation of Number of owned by surviving
autstandmg corparition class shares __corporation
2300 2500 Comrmon 2500 25G0
1000 10C0o Commen 16CC 1040

SIXTHE A copy of the Plan of Merger was mailed to the shareholders of the subsidiary
corporation(s) on . Seprenber 23, 1550

SEVENTH. If the surviving corporation is Lo be governed by the laws of any other State,
such surviving corporation hereby: (a) agrees that it may be served with process in the
State of Rhode Island in any proceeding for the enforcement of any obligation of the
above listed domestic corporation(s) and 1n any proceeding for the enforcement of the
rights of any dissenting shareholder of such domestic corporation(s) against the
surviving corporation; (b} irrevocably appoints the Secretary of State of Rhode {sland as
its agent to accept service of process in any such proceeding; and (¢) agrees that it will
promplly pay to the dissenting shareholders of such domestic corporation(s) the
amount, if any, to which they shall be entitled under the provisions of Chapter 7-1.1 of the
General Laws, 1956, as amended, with respect to the rights of dissenting shareholders.

EIGHTH: Time merger is to become effective (§7-1.1-69): won, tive clese of business on
September 30, 199G -

: dan)
(Its .......... Se(.remry)

STATEOF  Rhode Tsiand
Sc.

COUNTY OF Providence

At Prevideoce 0 in said countynn the ... .
CERRLEENCT L o 199G, before me personally appeared ... ..
JRobert $. Davis who being by me first duly sworn, decldred
rhat he is the ... Sewe.ﬂr) o Lof The Euiwisile Sospany.. ...,

thal he signed lhc fortg,mn;, dm ument as sm,h
corporation, and that the statements therein ;Kﬁ' truer\

SUNRNA L MARTINO, Notary Tebhe
S1zte of Rhede lalund ang Py svidence Plariations
vy Comimission Expires June 30, 1951
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EXHIBIT A
AGREEMENT AND PLAN QF MERGER
Agreement and Plan of Merger dated as of the _26th day of

September, 1990 between THE ENTWISTLE COMPANY, a Rhode Island
corporation (hereinafter referred to as the "Surviving
Corporation”), ENTWISTLE FINANCIAL CORP., a Massachusetts
corporation (hereinafter referred to as "Financial") and
ENTWISTLE EXPORT CORPORATION, a Massachusetts corporation
(hereinafter referred to as "Export") (Financial, Export and
the Surviving Corporation are hereinafter collectively referred
to as the "Constituent Corporations”).

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation duly
organized and existing under the laws of the State of Rhode
Island with its principal office located at Hudson,
Massachusetts; and

WHEREAS, the Surviving Corporation has an authorized
capitalization éf 8,000 shéres of Common Stock, par value $1.00
per share; and

WHEREAS, Financial is a corporation duly organized and
existing under the laws of the Commonwealth of Massachusetts;
and

WHEREAS, the issued and outstanding capital stock of
Financial consists of 1000 shares of Common Stock, $1.00 par

value, all of which is owned by the Surviving Corporation; and



(t) '. . r—]

WHEREAS, Export is a co;poration duly organized and
existing under the laws Bf tﬁe Commonwealth of Massachusetts;
and

WHEREAS, the issued and outstanding capital stock of Export
consists of 2500 shares of Common Stock, $1.00 par value, all
of which i1s owned by the Surviving Corporation; and

WHEREAS, the Board of Directors of the Surviving
Corporation deems it desirable and in the best interest of each
of the Constituent Corporations and their shareholders that
Financial and Export each be merged with and into the Surviving
Corporation, in accordance with Section 7-1.1-68.1 of the laws
of the State of Rhode Island and Chapter 156B, Section 82 of
the laws of the Commonwealth of Massachusetts.

NOW, THEREFORE, in consideration of the mutual covenants
and subject to the terms and conditions hereinafter set forth,
the Constituent Corporations agree as follows:

1. Merger. Financial and Export shall each merge with and
into the Surviving Corporation, which-shall be: the surviving
corporation.

2, Terms and Conditions. On the effective date of the
mergers, the separate existence of each of Financial and Export
shall cease, and the Surviving Corporation shall succeed to all
the rights, privileges, immunities, and franchises, and all the
property, real, personal, and mixed, of each of Financial and

Export, without the necessity for any separate transfers. The
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Surviving Corporation shall'thereafter be responsible and
liable for all liabilities aﬁd obligations of each of Financial
and Export, and neither the rights of creditors nor any liens
on the property of either Financial or Export shall be impaired
by the mergers.

3. Conversion of Shares. The manner and basis of
converting the shares of each of Financial and Export into
shares of the Surviving Corporation are as follows:

(a) Each share of Common Stock of Financial
issued and outstanding on the effective date of the
mergers shall be cancelled, and no payment shall be
made with respect thereto.

(b) Each share of Common Stock of Export issued
and outstanding on the effective date of the mergers
shall be cancelled, and no payment shall be made with
respect thereto,

(c) Each share of Common Stock of the Surviving
Corporation issued and outstanding immediately prior—--- -
to the effective date of the mergers shall be
converted into and become one share of the Common
Stock of the Surviving Corporation immediately
following the effective date of the mergers and such
shares shall constitute the only outstanding shares of

capital stock of the Surviving Corporation.
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4. Articles of Lnggxpgiagign. The Articles of
Incorporation of the Sufviviﬁg Corporation as in effect on the
date of the mergers shall continue to be the Articles of
Incorporation of the Surviving Corporation following the
effective date of the mergers.

5. Bylaws of Surviving Corporation. The bylaws of the

Surviving Corporation shall continue to be its bylaws following
the effective date of the mergers.

6. Purposes of Surviving Corporation. The purposes set
forth in the Articles of Incorporation of the Surviving
Corporation, as in effect on the date of the mergers, shall
continue in full force and effect as the corporate purposes of
the Surviving Corporation following the effective date of the
mergers.

7. Directors and Qfficers. The Directors and Qfficers of

the Surviving Corporation on the effective date of the mergers
shall continue as the Directors and officers of the Surviving
Corporation following the mergers for the full and unexpired- - -~
terms of their offices and until their successors have been
elected and appointed.

8. Qffice of Surviving Corporation. The current principal

office of the Surviving Corporation shall remain the principal
office following the mergers.

9. Approval of Shareholders. This Agreement of Merger

does not require the approval of the shareholders of the
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Constituent Corporations beéause of the provisions of Section
7.1.1-68.1 of the Rhode-Islaﬁd General Laws and Chapter 156B,
Section 82 of the General Laws of the Commonwealth of
Massachusetts, since Financial and Export are both wholly-owned
subsidiaries of the Surviving Corporation.

10. Effective Date of the Mergers.

(a) This Agreement and the mergers herein provided for
shall become effective and the separate existence of each of
Financial and Export shall cease upon the close of business on
September 30, 1990, provided that prior to that date, this
Agreement and the Articles of Merger shall have been filed with
the offices of the Secretary of State of Rhode Island and
Secretary of the Commonwealth of Massachusetts.

(b) The corporate identity, existence, purposes, powers,
objects, franchises, rights and immunities of the Surviving
Corporation shall continue unaffected and unimpaired by the
mergers hereby provided for; and the corporate identity,
existence, purposes, powers, objects, franchises; rights, and
immunities of each of Financial and Export shall be continued
in and merged into the Surviving Corperation and the Surviving
Corporation shall be fully vested therewith.

11. Execution of Agreement. This Agreement of Merger may
be executed in any number of counterparts, and each such

counterpart shall constitute an original instrument.
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Executed on behalf of the parties by their officers, and
sealed with their corporate seals, respectively, pursuant to

the authorization of their respective Boards of Directors on

the date first written above.

THE ENTWISTLE COMPANY

By:Herbert I, Corkin

Chairman

ENTWISTLE FINANCIAL CORPF.

By:Herbert I. Corkin

President

ENTWISTLE EXPORT CORPORATION

By:Herbext I. Corkin .
President
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Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, R1 02908-5800

FAX (401) 277-6006
September 10, 1990

TO WHOM IT MAY CONCERN:

Re: THE ENTWISTLE COMPANY

It appears from our records that the abovenamed
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 liability
under the Rhode 1sland Business Corporation Tax Law.

This letter is issued pursuant to the request of
the abovenamed corporation for the purpose of:
A MERGER - CORPORATION 1S THE SURVIVOR

FE. - - . s e 4 e mmes e & e A e

Very truly yours,

R. Gary Clark
Tax Administrator

o,
/ L
Erndat A. DeAngalis

Chief Revenus Agant
Corporations

TDD 01y 277-6287 (Teleccommunication Device for the Deaf)



