AGREEMENT OF MERGER

OF
H J BERNARD REALTY CO. (A Rhode Island Corporation)
AND

R. A. BERNARD ENTERPRISES, INC. (A Rhode Islend Corporation

AGREEMENT OF MERGER is dated this 2nd day of September,

A. D, 1970 and made by and between BR. A. BEBRNARD ENTERPRISES, INC
a Bhods Islend business corporation, having a principsl place of
business in the Town of Coventry, in the State of Rhode Island,
and H J BEANARD REALTY C0Q.,, s Bhode Island business corporatlion,
having a principal place of business in the Town of Coventry, in
the State of Rhode Island.

WHEREAS, H. J. BERNARD BEALTY CO., belng one of the partles
hereto deems 1t advisable and for the welfare of said corporation
and the share holders thereof that said corporation merge ltselfl
into E. A. BERNARD ENTERPRISES, INC. as the same is authorized by
the laws of the State of Rhode Ieland; and

WHEREAS, R. A, BERNABD ENTERPRISES, INC., by its Artlcles of
Aasoclatlon which were filed in the office of the Secretary of
Stete of Bhode Island on QOctober 1, 1964 has an suthorized Capita)
Stock consisting of SIX HUNDRED (600) shares of Common Stock
without par value, of which ONE HUNDRED (100) shares are now
1ssued and ocutstanding; and

WHEBEAS, H J BERNARD REALTY CO. by its Articles of Associa-
tion which were f1led in the office of the Secretary of State of
Bhode Island on January 29, 1957 has an authorized capital stock
consisting of SIX HUNDRED {600) shares of Common Stock without

without par walue, of which THREE HUNDRED (300) sheres are now

issued and outstanding.




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

The fellowing Plan of Merger was approved by the share-
holders of each of the undersigned corporaticns in the manner
prescribed by sald Chapter 7-1.1:

NOW THEREFORE THIS AGREEMENT OF MEBRGER, WITNESSETH

ARTICLE ONE

H J BERNARD BREALTY CO. shall at the time at which there shall
be completed the filing of this Agreement in the office of the
Secretary of State of Rhode Island, which time shall be deslg-
nated ae the 30th day of September, A, D. 1970, be merged with

and 1nto B. A, BERNARD ENTERPRISES, INC. and B. A. BERNARD ENTER-

PRISES, INC. shall be the surviving corporation to the end that

the existence of R. A, BERNARD ENTERPRISES, INC. shall continue
for all purposes whatsoever after said merger and the separate
existence of H J BERNARD REALTY CO. shell cease on sald date of
filing except as may otherwise be provided by law or specifically
set forth in thls Agreement:

ARTICLE TWO

The surviving corporaticn is and shall be known by the name

of R. A. BERNARD ENTERPBISES, INC.

ABTICLE THREE

The surviving corporation is formed for the purpose of:

Buying, selling, leasing, renting and developing real estate
and conducting 8 general investment business.

In addition to the foregoing, seid corporation shall have the
following powers and authority, viz;

To do any lawful act which is necessary or proper to
accomplish the purpcoses of its incorporation. Without limiting
or enlarging the effect of this genersl grent of authorlity, 1t 1s
hereby specifically provided thaet every corporation shall have
power:
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{a) To have perpetual succession in its corporate name,;

(b) To sue gnd be sued in ite corporate name;

(¢} To have and use a common seal, and alter the same at
Pleasure;

(d) To elect such offlcers and appoint such agents a6 its
guglness requires, and to f1x their compensation and define thelr

uties;

(e) To make by~laws not inconsistent with the Constitution or
laws of the United States or of this state, or with the corpora-
tion's charter, or articles of assoclation, determining the time
and plece of holding and the manner of celling and of conducting
zeetings of its stockholders end directors, the manner of elect-
ing 1ts officers and directors, the mode of voting by proxy, the
number, qualificetions, powers, dutles and term of office of its
officers snd directors, the number of directors and of shares of
stock necessery to constitute a quorum, wWhich number may be less
than a majority, end the method of making demend for payment of
subscriptions to its capital stock, and providing for an executive
comnittee to be elected from and by the Board of Directors and
defining its powers and duties, and contailning any other provision
whether of the same or of a different nature, for the mansgement o
the corporation's property end the regulation and government of
its affairs;

(f) To meke contrects, incur ligbilities and borrow money ;

(§) To acquire hold, sell and transfer shares of its own
capital stock; provided, that this corporation shall not use its
funds or property for the purchase of its own shares of capital
stock when such use would cause any inpalirment of the capital of
the corporation;

{h) To acquire, hold, sell, assign, transfer, mortgage,
Pledge or otherwise dispose of any bonds, securlties or evidence
of indebtedness created by, or the sheres of the capital stock of,
eny other corporation or corporations of this state or of any
other state, country, nation or government, and while owner of
sald stock to exerclse all the rights, powers and privileges of
ownership, including the right to vote thereon;

(1) To guarantee any bonds, securities or evidence of indebt-
edness created by or dividends on or a certein amount per share
in liquidstion of the capital stock of any other corporations or
corporation created by this state or by any other state, country,
natlon or governoent;

(3) To acquire, hold, use, menage, convey, lease, mortgage,
pledge or otherwise dispose of within or without this state any
other property, resl or personal, which its purposes shall require

(k} To conduct business and have offices in this state and
elsewhere; provided, however, that nothing in this section con-
tained shall authorize any corporstion to carry on the business of
e bank, savings bank or trust company.

ABTICLE FOUR

The surviving corporation shall be located in Coventry,
County of Kent and State of Rhode Island.

ARTICLE FIVE
The total number of shares of capitsl stock authorized
without par value shall be SIX HUNDRED (600) shares, as follows:

SIX HUNDRED (600) shares of Common Stock, without par value.
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ABTICLE SIX
The surviving corporation is to have perpetual existence.

ADDITIONAL PROVISICNS

1. The private property of the Stockholders of the surviving
corporation shall not be subject to the payment of corporate debts
to any extent whatsocever.

2. The Directors and Officers of B. A. BERNARD ENTERPRISES,
INC. in office on the 30th day of September, A.D. 1970 shall
continue in office until their respective successcrs shall have

been elected or appointed and qualified, Such Officers sare:

President Richard A, Bernard
Tresasurer Richard A. Bernard
Secretary Virginia A, Bernard

Such Directors are:

Bichard A. Bernard
Virginia A. Bernard

3. Thé shares of cepltal stock which are issued and out-
standing in H J BBRNARD REALTY CO. shall be cancelled as of the
date of filing of this Agreement, to wit: the 30thday of
September, A.D. 19?0.

The menner of converting the capltal stock of the corporsa-
tions, the psrties, hereto, into the cépital stock of the sur-
viving corporation shall be as follows:

The caplitel stock issued and outétanding held by the present
stockholder, being THEEE HUNDRED {300) shares of H J BERNARD
BEALTY CC. shall be exchanged for FIFTY (50) sheres of the cap-
ital stock, no par value, of BR. A. BERNARD ENTERPRISES, INC., the
surviving corporation. The issued and outstanding shares of
stock of H J BERNARD REALTY co; shall be forthwith surrendered by
the stockholder and cancelled as of the date of the filing of thid
Agreement with the Secretery of Stete, to wit: the 30th dey of

September, A. D. 1970,

.




4, The by-laws of R. A. BERNABD ENTERFRISES, INC. at the
date of the filing of this Agreement with the Secretary of State
shall be the by-laws of the surviving corporation insofar es they
sre applicable and not inconsistent with the provislons of this
Agreement, until altered, smended, or repealed, as provided
therein or permitted by law.

5. Upon the date when this Agreement shall become effective
by filing with the Secretary of Stete, the separate existence of
H J BERNARD REALTY CO. shall cease and it shell be merged into
B. A. BERNARD ENTERPRISES, INC. in accordance with the provislons
of thls Agreement, and R. A. BERNARD ENTERPRISES, INC. shall
possess all the rights, privileges, powers and frenchises as well
of a public as of & private nature and be subjlect to all the
restrictions, disabilitles and duties of H J BERNARD REALTY CO.,
end ell and singular, the rights, privileges, powers and franch-
iges of said H J BERNARD REALTY CO., and all property, real, per-
sonal and mixed, end all debts due on whatever account, as well
as all other things in action or belonging to H J BERNARD REALTY
CO., shall be vested in R. A. BERNARD ENTERPRISES, INC.; and all
property, rights and privileges, powers and franchises, and all
and every other interest shall be thereafter as effectually the
property of R. A. BERNARD ENTERPRISES, INC. as they were of said
H J BERNARD REALTY CO., and the title to any real estate, vested
by deed or otherwise, shsll not revert or be in eny way lmpaired
by reason of this merger, provided that all rights of creditors
and all liens upon the property of said H J BERNARD REALTY CO.
shall be preserved unimpaired, and all debts, liabilities and
duties of sald H J BERNARD REALTY CO, shall henceforth attach to
the said R. A. BERNARD ENTERPRISES, INC. and may be enforced
pgainst it to the same extent as if said debts, llabllitles and
duties had been incurred or contracted by it. Any actlon or

proceeding pending by or against sald H J BERNARD BEALTY CO.




mey be prosecuted to Jjudgment, es if the merger had not taken
place, or 8, A. BERNARD ENTERPRISES, INC. may be substituted for
H J BERNARD REALTY CO. 88 a party therein.

6, B. A. BERNARD ENTERPRISES, INC. reserves the right to
amend, alter, change or repeal any provisions contalned in this
Agreement of Merger in the manner now or hereafter prescribed by
law and sll rights conferred on officers, directors and stock-
holdere herein are granted subject to thils reservation,

IN WITNESS WHEREOF, said perties to this Agreement have causefd
their respective names to be signed hereby by their respective
presidents and secretarles under their respective corporeste seals
(attached by their respectlve secretaries}, all done pursuant to
appropriate resolutions or votes passed by the stockhclders and
the board of directors of the respective corporatlons at meetings
duly constituted and held at each of which a quorum was present

and acting throughout.

ATTEST:

/ /
. P AN reslden
' . . .
ecrelary ] By , |
: acretarly

ATTEST: = -
L;2%éu%c_yéégéaﬂzuZAQQi_____;/ﬁff \ |
ecretar ﬂ’gy Vi bk p

STATE OF BRHODE ISLAND
COUNTY COF KENT

ecretery

In sald County this Mday of September, A.D. 1970, then
personally appeared before me Bichard A. Bernard, President and
Virginia A. Bernerd, Secretary of B, A. BERNARD ENTERPRISES, INC.
g corporation existing under the laws of the State of Rhode Island
and one of the corporations described in and which executed the
foregoing Agreement of Merger, they known to me personally to be
such officers, and they, in their cepacity as President aml
Secretary, duly executed the Agreement of Merger before me and
acknowledged the Agreement of Merger to be the sct, deed and
agregmsnt of R. A. BERNARD ENTERPRISES, INC.




STATE OF RHODE ISLAND
COUNTY OF KENT

In sald County this 7 day of September, A,D. 1970, then
personally appeared before me Rlchard A, Bernesrd, Preeldent and
Marie Bernard, Secretary of H J BERNARD REALTY CO., & corporatlon
existing under the laws of the State of Rhode Island and one of
the corporations described in and which executed the foregoing
Agreement of Merger, they kmown to me personally to be such
officers, and they, in their capacity as President and Secretary,
duly executed the Agreement of Merger before me and acknowledged
the Agreement of Merger to be the act, deed and ggreement of
H J BERNARD REALTY CO,
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CERTIFICATE OF SECRETARY
OF
H J BERNARD REALTY CO.

I, Marie Bernard, Secretary of H J BERNARD BEALTY CO., &
corporation organized and existing under the laws of the State of
Bhode Igland, hereby certify, that as such Secretery and under the
seal of the sald corporation, thast the Agreement of Merger to
which this Certificate is attached, was duly submitted to the
stockholders of H J BERNARD HEALTY CO, at a Speclal leeting of
said stockholders called and held separately from the meeting
of the stockholders of R. A. BEBNARD ENTERPRISES, INC., upon
written Waiver of Notice, signed by all of the stockholders of
sald corporation on the 2nd day of September, 1370, for the
purpose of consldering and taking action upon the proposed
Agreement of Merger; that THREE HUNDRED (300) shares of stock
of sald corporatlon were, on sgld date, lssued and outstanding;
that the holder of THREE HUNDRED (300) shares voted bj ballot in
favor of the approval and the holders of no shares voted by
ballot egainst the approval of the proposed Agreement of Merger,
the sald affirmative vote representing all the shares of each
class of the outstanding Cepital Stock of said corporation end
thaet thereby the Agreement of Merger was at sald meeting duly
adopted as the act of the stockholders of said H J BERNARD
REALTY CO. and the duly adopted Agreement of the sald corporation]

WITNESS my hend and the sesl of saild H J BERNARD REALTY CO.
on this 2nd day of September, A, D. 1970,

[ }
;ém;e Eernh;;, gecrefa?y ]
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