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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secrelary of State
Corporations Division
100 North Main Street
Providence, Rhode Island 02903-1335

ARTICLES OF MERGER OR CONSOLIDATION INTO
{To Be Filed in Duplicate Original) i

CM, LLC -

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

SECTION)::  TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES o

Pursuant to the applicable provisions of the Rhode Island Genaral Laws, 1956, as amended, the undersigned enfities submit the

following Articles of E] Merger_or I:] Consdlidation {check one box only) for the purpose of merging or consolidating them into one
entity.

a. The name and lype (for example, business corporation, non-profit corporalion, limited liability company, limited partnership, etc.) of
each of the merging or consolidaling enlities and the slates under which each is organized are:

State under which
{ent I { ent it | zed
CTM, LLC LLC MA
CTM, LLC LLC RI

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

-
¢. The full name of the surviving or new entity is CTM, LLC ,9’ 5‘{ 3 3
which is to be governed by the laws of the slate of Rhode Island

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

e. Ifthe surviving enlity’s name has been amended via the merger, please siate the new name:

f. If the surviving ar new entity is to be gavermned by the laws of a state ather than Rhode Island, and such surviving or new entity is
nol qualified o 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 ohligation of any domeslic entity which is a party to the merger or consolidation: it
irrevocably appoints the Secretary of State as ils agent 1o accept servce of process in any action, suil, or proceeding; and the
address lo which a copy of such process of service shall be mailed to it by the Sacrelary of Stale is:

g. The fulure effective date (which shall 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
sharehoiders of the subsidiary corporation) of the merger or consolldation is {If upon filing, so state)
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SECTIONIl: 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 L AWS, AS AMENDED.

a. If one or more of the merging or consolidating entities is a business corporation {except one whose shareholders are not requirad
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 corporation is organized, in which event that fact shatl be set forth), state befow as to each businass corporation,
the total number of shares outstanding entitled to vole on the Plan of Merger or Consolidation, respeclively, and, if the shares
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of any class are entltled to vote on the plan as a tlass, stale below the designation and number of outstanding shares of each

L P L]

class:
Total Number of Deslignation Number of
Na | rporati Shares tandi ol Class Shareg

b. If one or more of the merging or consalidating entities Is a business corporation (except one whose shareholders are not required
to approve the agreement undar Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state
under which the corporation is organized, In which evant that fact shall be set forth), state below as to each businass carporation.
the total number of shares voted for and against such plan, respectively, and as to each class entitied to vote thereen 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 Yoted For Yoted Against Clasg Yoted For Yoted Against

¢. I ihe surviving or new enlity is to be govemed by the laws of a state other than Rhode Island, such surviving or new entity hereby
agrees that it will promplly pay to the dissenting shareholders of any domestic enlity the amount, if any, 1o which they shall be
entiled under the prowisions of Title 7, Chapler 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
dissenting shareholders,

d. Complete the following subparagraphs Lii, and ili gnly if the merging business corporation is a subsidiary corporation of the
surviving corporation.

1) The name of the subsidlary corporation Is

i} State below the number of oulstanding shares of each class of the subsidiary comporalion and the number of the shares of
each dass of the subsidiary corporation owned by the surviving corporation.

Number of Shares Number of Shares of
Qutstanding of the Designation Subsidiary Corporation Owned Designation
Subsidl rporatio of Cl by Surviving Corporatlon of Class

lil) A copy of the plan of merger was mailed to shareholders of the subsidiary corporation on

.......................C.II.........C...........'..l......l...-I.l.

SECTION UI: 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,

a. It the members of any merging or consolidating non-profit corporation are entitled to vote thereon. attach a statemant for gach
such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consalidation was
adoptad, that a quorum was present al the meseting, and that the plan received at least a majority of the votes which members
present at the mesting or represented by proxy were entitied to casl; OR aftach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in wrlting signed by all members sntitled to vote with respect thereto.

b. 1f any merging or consolidating corporation has no membaers, or no members entitled to vote thereon, then as to each such non-
prafit corporation attach a statement which states the date of the mesting of the board of directors at which the plan was adopted,
and a statement of the fact that the plan received the vote of a majority of the directors in office.
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SECTIONIV: 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 consolidaton is on file at the place of business of the surviving or rcsulhnguﬁomedhc limited
partnership or other business entily and the address thereof is:

b. A copy of the agreement of merger or consdidalion will be fumnished by the surviving o resulting domestic imited partnership or
other business enlily, on request and without cost, to any partner of any domeslic limited parinership or any person holding an
intarest in any other business entity which is 1o merge or consolidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

CTM, LLC (a Rl}pde ISlal}q llmlted llablllty company)
Print Enlity Name

7/ 1‘
R
/
By: C’f ’\/\-::-_\___ ..., " S Hanager -
Gary 1. Goldberg Tille of person signing
By -
Name of person signing Titta of person signing
STATEOF Rhode Island
COUNTY OF Providence
InProvidence .on this }Dm dayof June . 2002 | bofore me personally
appeared Gary . Goldberg who, being duly sworn, declared that hefshe Is the
Manager of the above-named entity and that he/she signed the foregoing document as such

authorized agent, and that the statements haereln contalned are trug:

-

______ 2724V )P

Notary Publlc
My Commission Expires: ’% '[( 7_! o 3

CTM, LLC (a qusachusatts limltod liabllity company)

/ Print Entity Name
//\,\/--‘ Manager

Gary I. Goldberg Title of person signing

By:

Name of person signing THle of person signing

STATE OF Rhode Isiand
COUNTY OF Providence

Inprovidence , on this j—bﬁ dayof June , 2002 | before me personally
appeared Gary |. Goldberg v who, belng duly sworn, daciared thal he/she ts the
Manager of the above-named entity and that he/she signed the foregoing document as such
authorized agent, and that the §tatements herein contained are tru?f'J o o«

Lz
My Commission Expires:_ ZO _7)




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger dated this Lﬁf(,iqay of June, 2002 (this “Agreement”)
by and between CTM, LLC, a Massachusetts limited liability company (“Merging Company”),
and CTM, LLC, a Rhode Island limited liability company (“Surviving Company”), is entered
into pursuant to Title 7, Sections 7-16-59 through 7-16-64 of the Limited Liability Company Act
of Rhode Island and Sections 59 through 62 of Chapter 156C of the General Laws of
Massachusetts.

Whereas the parties hereto desire that Merging Limited Liability Company be merged
into Surviving Limited Liability Company upon the terms set forth below;

Now, therefore, in consideration of the mutual covenants and agreements contained
hercin, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Merger. At the Effective Time (as defined in Section 2 hereof) and in accordance
with the provisions hereof, Merging Company shall be merged with and into Surviving Company
(the “Merger”). Surviving Company shall be the surviving corporation in the Merger, and the
separate existence of Merging Company shall cease upon the effectiveness of the Merger.

2. Effective Time. The Merger shall become effective upon the filing of the articles of
merger with the Secretary of State of Rhode Island in accordance with the provisions of Title 7,
Section 7-16-62 of the Limited Liability Company laws of Rhode Island (the “Effective Time”).

3. Articles of Orpanization; Operating Agreement. The articles of organization and
operating agreement of Surviving Company in effect immediately prior to the Effective Time
shall continue in full force and effect as the articles of organization and operating agrecment of
‘Surviving Company until thereafter amended in accordance with law.

4, Managers; Officers. The manager and officers of Surviving Company in office
immediately prior to the Effective Time shall thereafier continue in office subject to the
provisions of the operating agreement of Surviving Company respecting the term of office of
managers and officers.

5. Conversion of Membership Units. At the Effective Time (by virtue of the Merger and
without any action on the part of either party hereto or of the holders of any of the securities of
either party) cach issucd and outstanding membership unit of Merging Company shall
immediately be converted into a membership unit of Surviving Company.

6. Transfer of Property, Further Actions. Without limitation of the effect of the Merger
under applicable law, at the Effective Time (by virtue of the Merger and without any action on
the part of either party hereto or of the holders of any of the securities of either party) all the
_._ ... property, rights, approvals, privileges, immunities, powers, franchises, patents, trademarks,
=== |Genises T TER Strations and other assets of every kind-and description-of Merged Company =ressmarmee————
(“Transferred Property”) shall be transferred to, vested in and devolved upon Surviving




Company, and all property, rights and every other interest of Surviving Company shall remain
with Surviving Company. The foregoing notwithstanding, Merging Company will execute such
further deeds, instruments and other documents and take such further actions as may reasonably
be requested by Surviving Company to vest in and confirm to Surviving Company full title to
and possession of all Transferred Property and otherwise to carry out the purposes of this
Agreement, and the proper officers and directors of Merged Company are fully authorized in the
name of Merged Company or otherwise to take any and all such action.

In Witness Whereof, the parties to this Agreement, pursuant to the approval and authority
duly given by resolutions adopted by their respective managers and members, have caused this
Agreement to be executed by their duly authorized agents on the day and year first above
written.

CTM, LLC, a Massachusetts ljmited liability company

1y I. Goldberg, Manager

CTM, LLC, a Rhode Island limited liability company
o)

By \ bmn—r \/ Ao
Gary I. Goldberg, Manager
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