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

ARTICLES OF MERGER OR CONSOLIDATION INTO
(To Be Filed In Duplicate Originat)

INSCO, INC.
{Insert full name of surviving or new entity 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
tollowing Articles of Merger_or D Consolidation {check one box only)for the purpose of merging or consolidating them into one
antity.

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

State under which

Name of entity Type of entity entity Is organized
INSCO, INC. Business Corporation RI
Pen Holding, Inc. Business Corporation RI

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

c. The full name of the surviving or new entity is INSCO, 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, approved, and executed by sach entity in the manner
prescribed by the laws of the state under which each entity is organized. (Attach Plan of Merger or Consolldation)

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

I. If the surviving or new entity is to be govemad by the laws of a state other than Rhods Istand, 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
irevocably 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 shall be mailed to it by the Secretary of State is:

N/A

g. The future 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
shareholders of the subsidiary corporation) of the marger or consolidation is (if upon filing, so state)
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SECTIONll: 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. Il 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 corporation is organized, in which avent that fact shall be set forth), state below as to each business corporation,
the total number of shares outstanding entitled to vote on the Plan of Merger or Consolidationt{.r%s_p;e'fﬁygjﬁ. and, if the shares

. b - R o — s

pEC 218N

Form No. 610 CM%S )/
Revised: 01/99

of any class are entitled to vote on the plan as a class, state below the designation and ngx er of outstanding shares of each

class:



b.

o Epitied to V o

Total Numberof = Dasignation Number of
1 int rati Shares Quistanding of Class Shares
INSCO, Inc. 865 NONE

Pen Holding, Inc., a wholly-owned subsidiary of $Surviving Corporation;

shareholder vote not required under applicable laws

If one or more of the merging or consolidating entities is a business corporation {except one whosse shareholders are not required
to approve the agreement under Section 7-1.1-67, or does not require sharehoider 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 10 each business corporation,
the total number of shares voted for and against such plan, respectively, and as to each class entitled to vote thereon as a class,
state the number of shares of each class voted for and against the plan, respectively.

Entitlad to Vote as a Class
Total Total
Name of Business Corporation Voted For Voted Againgt Class Voted For Voted Against
INSCO, Inc, 865 == NONE
Pen Holding, Inc. - shareholder vote not required as this is a parent-subsidiary
merger

It the surviving or new entity is to be governed by the laws of a state other than Rhode Island, such surviving or new entity heraby
agrees that it will promptly pay to the dissenting shareholders of any domestic entity 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 Istand, 1956, as amended, with respect to
dissenting shareholders.

Complete the following subparagraphs iil, and il gnly If the merging business corporation is a subsidiary corporation of the
surviving corporation.

i} The name of the subsidiary corporation is Pen Holding, Inc.

ii)  State below the number of outstanding shares of each class of the subsidiary corporation and the number of the sharas of
each class of the subsidiary corporation owned by the surviving corporation.

Number of Shares Number of Shares of

Outstanding of the Designation Subsidiary Corporation Owned Designation

Subsidiary Corporation of Class b rvi orporation of Class
865 ghares Common 865 shareg Common

iii) A copy of the plan of merger was mailed to shareholders of tha subsidiary corporation on N/A Parent is sole

Shareholder of Subsidiary
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SECTIONll: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS

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

It the members of any merging or consolidating non-profit corporation are entitled to vote thereon, attach a statement for each
such non-profit corporation which sets torth 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 entitied to vote thereon, then as to eagh 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 vote of a majority of the directors in office.



SEQ]’]ON IV: . TO BE COMPLETED ONLY IF ONE CR 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 N/A

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

b. A copy of the agreement of merger or consolidation will be fumished by the surviving ar resulting domestic limited partnarship 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. .
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SECTIONV: 7O BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

INSCO, INC.
Print Entity Name

| .
By:m - President
— ! ergor Signing Title of person signing
Byr% '4/% Treasurer
~*” Name of person signing Title of person signing
STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE
v d
In a._,//A/wM ,onthis ol dayof Lprieea 1999 before me personally
appeared Edmund M. Mauro, IIT & Henry F. McManus who, being duly swom, declared thavtaitigfe

President & Treasurer, respectively 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,

(7[!%,4@.. Mo T7 Kegsnd
Notary Publi
My Commisgon Expires: 6?/‘7@/0/

Pen Holding, Inc.
Print Entity Name

LA ]
BVI%QQ}Z//IN//&///% President

ahed on signing : Title of person signing
2.7
By: ;/24’%/ ﬁéﬁf—-M Treasurer
“ Name of persan signing i ' Title of person signing

STATE OF REODE ISLAND
COUNTY OF PROVIDENCE

In ﬂ//Me-'zx) , on this oéﬁ”/ day of &Z’!M,f.ee_ , 1993  before rré%gersgr}aelly
appeared Edmund M. Mauro, III & Henry F. McManus who, being duly sworn, declaredthatmga%ggq{me

President & Treasurer, respectively of the above-named entity and that he/she signed the foregoing document as such

authorized agent, and that the statemants herein contained are true.
N e

Notary Public f(/ T U/ -
My Commission Expires: c’i‘/&s?é’/




PLAN OF MERGER
IN COMPLETE LIQUIDATION OF SUBSIDIARY

THIS PLAN OF MERGER, dated as of December 20, 1999 is adopted by INSCO,

.———.INC, aRhode Island corporation (the "Parent Company”) with respect to its wholly-owned.... _.

subsidiary, PEN HOLDING, INC., a Rhode island corporation (the "Subsidiary”).

WHEREAS, the Parent Company owns all of the issued and outstanding shares of
the capital stock of the Subsidiary;

WHEREAS, the Board of Directors and the Sharehoiders of the Parent Company
deem it advisable that the Subsidiary shall merge with and into the Parent Company in
complete liquidation of the Subsidiary in accordance with Section 332 of the Internal
Revenue Code of 1986, as amended (the "Code");

WHEREAS, the laws of the State of Rhode Island permit such a merger.
NOW, THEREFORE, itis agreed that the Subsidiary shall be merged into the Parent
Company, which shall be the surviving corporation, and the terms and conditions of such

merger and the manner of carrying it into effect are and shall be as follows:

Section 1. Name of Parent Company. The corporate existence of the Parent Company
shall continue under the name "INSCO, Inc."

Section 2. Purposes of Parent Company. The purposes set forth in the Articles of
Incorporation of the Parent Company, as in effect on the date of the merger provided for
in this Agreement and Plan of Merger, shall continue in full force and effect as the
corporate purposes of the Parent Company.

Section 3. Articles of Incorporation of Parent Company. The Articles of Incorporation
of the Parent Company shall not be amended in any respect by reason of this Agreement
and Plan of Merger.

Section 4. By-Laws of Parent Company. The By-laws of the Parent Company, as they
shali exist on the effective date of the merger, shall be and remain and continue to be the
By-laws of the Parent Company until they shall be altered, amended, or repealed as
therein provided.

Section 5. Directors and QOfficers. Persons who are directors and officers of the Parent
Company on the effective date of the merger shall be and remain and continue to be
directors and officers of the Parent Company until their respective successors are duly
named and qualified.




Section 6. Effective Date of Merger.

(@)  Forallpurposes under the iaws of the State of Rhode Island, this Agreement
and Plan of Merger and the merger herein provided for shall become effective as soon as
(i) this Agreement and Plan of Merger shall have been adopted, approved and signed in
accordance with the laws of the State of Rhode Island and Rhode Island Articles of Merger _

indicating its adophon and approval shall have been executed in accordance with such
laws and (ii) said Articles of Merger shaII have been filed in the office of the Secretary of
State of Rhode Island.

(b)  The date upon which this Agreement and Plan of Merger shall have been
adopted by the Sole Voting Shareholder and Directors of the Parent Company in
accordance with applicable laws and Articles of Merger and any other required documents
have been filed in the offices mentioned above and upon which the Parent and the
Subsidiary shall so become a single corporation is the effective date of the merger.

(€) Notwithstanding the foregoing provisions of this Section 6, the merger
provided for herein shall be deemed effective for accounting purposes as of the close of
business on December 20, 1999,

Section 7. Manner and Basis of Converting Shares. Immediately upon the effective
date of the merger, all of the issued and outstanding shares of the capital stock of the
Subsidiary will be exchanged for all of the assets and liabilities of the Subsidiary and,
thereupon, the shares of stock of the Subsidiary shall cease to exist and shali be deemed
cancelied, retired and eliminated.

Section 8. Effect of Merger. Upon this merger becoming effective:

(a)  The corporate identity, existence, purposes, powers, objects, franchises,
rights and immunities of the Parent Company shali continue unaffected and unimpaired by
the merger hereby provided for, and the corporate identity, existence, purposes, powers,
objects, franchises, rights, and immunities of the Subsidiary shall be continued in and
merged into the Parent Company and the Parent Company shall be fully vested therewith.

(b)  The Parent Company shall possess all rights, privileges, powers and
franchises and shall be subject to all the restrictions, disabilities, obligations, and duties of

the Subsidiary, except as otherwise herein provided, and except as otherwise provided by
law;

(c)  The Parent Company shall be vested with all property, real. personal, or
mixed, and all debts due to the Subsidiary on whatever account as well as all other choses
in action belonging to the Subsidiary; and



(d)  All property, rights, privileges, powers and franchises of the Subsidiary shall
be thereafter as effectually the property of the Parent Company as they were of the
Subsidiary, but all rights of creditors and all liens upon any property of the Subsidiary shall
be preserved unimpaired, limited in lien to the property affected by such liens immediately
prior to the effective date of the merger; and all debts, liabiiities, obligations, and duties of

the Subsidiary shall_thenceforth attach to, and are hereby assumed by, the Parent

Company and may be enforced against it to the same extent as if such debts, liabilities,
obligations and duties had been incurred or contracted for by it.

Section 8. Service of Process. Upon the merger herein proposed becoming effective,
the Parent Company agrees that it may be served with process in the State of Rhode
Island in any proceeding for enforcement of any obligation of the Subsidiary and in any
proceeding for the enforcement of the rights of a dissenting shareholder of the Subsidiary
againstthe Parent Company. The Parent Company shall irevocably appointthe Secretary
of State of the State of Rhode Island as its agent upon whom may be served any notice,
process or pleading in any such action or proceeding; provided, however, that such
appointment shall not be effective until the merger herein contemplated becomes effective.

Section 10. Tax Matters. For federal tax purposes, the merger effected hereby is a
complete liquidation of Subsidiary under Section 332 of the Code.

IN WITNESS WHEREOF, the undersigned has caused this Plan of Merger to be
signed in its corporate name by an officer thereunto duly authorized as of the date first
written above.

PARENT COMPANY:

INSCO, INC.

Edmund M. Mauto Il

President
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Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, R1 02908-5800

December 9, 1999
TO WHCM IT MAY CONCERN:

Re: PEN HOLDINGS, INC,.

It appears from our records that the above named 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 Island Business Corporation Tax Law.

This letter is issued pursuant to the request of the
above named corporation for the purpeose of:

MERGER- NON SURVIVOR

- / V‘k.‘_'. '

R. Gary Clark
Tax Administrator

gdward J. Flanagan, Jr.
Chief Revenue Agent
Corporations

TDD (401) 222-6287 (Telecommunication Device for the Deaf)



