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

ARTICLES OF MERGER OR CONSOLIDATION INTO

(To Be Filed !n Duplicate Originai)
M.H. STALLMAN COMPANY, INC.

{Insert fuil name of surviving or new antity on this line.)

SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOL!DATING ENTITIES

Pursuant to the applicable provisions of the Rhode Island General Laws, 1956, as amended, the undersigned entities submit the

following Articles of E Marger_or E] Consolidation {check one box anly) for the purpose of merging or consclidating them into one
antity.

a.

The name and type {for example, business corporation, non-profit corporation, limited liability company, limited partnarship, stc.) of
each of the merging or consolidating entities and the states under which each is organized are:

State under which

Name of entity g Type of entity entity is organized
M.H. STALLMAN COMPANY, INC. 1ZU~ Business Corporation RI
SHREDDED FOAM PRODUCTS COMPANY 11174 Business Corporatiom RL

The laws of the state under which each entily is organized permit such merger or consolidation.

The full name of the surviving or new entity is M.H. STALLMAN COMPANY, INC.
which is to be governed by the laws of the stateof _ Rhode Island

The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the manner
prascribed by the laws of tha state under which each entity is organized. (Attach Plan of Merger or Consolidation)

1] lh/o surviving antity’s nama has been amended via the maerger, plgasa state the new name:
nfa

If the surviving or new entity is to be governed by the laws of a state other than Rhode |sland, and such surviving of 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 procaeding for the enforcement of any obligation of any domeatic entity which is a party to the merger or consalidation; it
irevocably appoints the Secretary of State as its agent to accept saervice of process in any action, sult, or proceeding; and the
address to which a copy of such procass of service shall be mailed to it by the Secretary of State is:

Thae future affactive date (which shall ba a date or ima certain no mora than thirty (30) days after the filing of the Asticies of Merger
or, in the case of a subsidiary marger, on or after the 30th day after tha mailing of a copy of the agreemant of merger to the
shareholders of the subsidiary corporation) of the merger or consolidation is (if upon filing, so state) Upon Filing.

SECTIONil: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS

A BUSINESS CORPQRATION PURSUANT TO TITLE 7, CHAPTER 1.1 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. if one or more of the merging or consolidating sntities is a business corporation (except one whose sharsholders are not required
to approve the agreement under Section 7-1.1-87, or doas not 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 a3 to each business corporation,
the totat number of shares outstanding entitied 1o vote on the Plan of Merger or Cmsoﬂdag. respectively, and, if the shares
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dt iy class ars antitfed to vote on the plan as a class, state below the designation andg number of outstanding shares of each

class: ’
Total Numbar of Dasignation Number of
ame of Byyi Shares Quistanding ofClags shares
M.H. STALLMAN COMPANY, INC. 297.9 None ¥aoge
SHREDDED FOAM PRODUCTS COMPANY 25 None None
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b. If one or more of the merging or consclidating entities is a businass corporation (except one whose shareholders are not required
1o approve the agreement under Saction 7-1.1-87, or does not require sharsholder approval pursuant to the laws of the state
under which the corporation is organized, in which avent that fact shall be set forth), state balow as to each busineas corporation,
the lolal numbaer of sharas voted for and against such plan, respectively, and as to each class entitied lo vote thereon as a class,
state the number of sharas of each class voted for and against the plan, respectively.

Entitled to Vote as a Class

Total Totat
Name of Business Corporation Voted For Voted Against Class Votad For Voted Against
M.H. STALLMAN COMPANY, INC, 297.5 Q nia
SHREDDED FOAM PRODUCTS COMPANY 25 0 n/a

¢. If the surviving or new entity is to be govemned by the laws of a siate other than Rhode Island, such surviving or new entity hareby
agrees that it will promptly pay to the dissenting shareholders of any domestic entity the amount, if any, to which they shali be
sntitted under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
dissenting sharsholders.

d. Compiete the following subparagraphs i,ii, and iil only if the merging business corporation is a subsidiary corporation of the
surviving corpoeration.

I}y Tha name of the subsidiary corporation is

i) State below the number of outstanding shares of each class of the subsidiary corporation and the numbaer of the shares of
each ciass of the subsidlary corporation owned by the surviving corporation.

Number of Shares Number of Shares of
Outsganding of the Designation Subsidiary Corporation Owned Designation
Subsidiary Comoration of Class by Surviving Corporation of Class

iil} A copy of the plan of merger was mailed to sharsholders of the subsidiary corporation on
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SECTION IIi: TO BE COMPLETED ONLY IF 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. If the members of any merging or consoildating non-profit corporation are entitied to vote therson, attach a statement for gach
such non-profit corporation which sats forth the date of the meeting of members at which the Plan of Merger or Consclidation was
adopted, that a quorum was present at the mesting, and that the plan recelved at least a majority of the votes which members
present at the mesting or represented by proxy were entitled to cast, QR attach a statement for sach such non-profit corporation
which states that the plan was adopted by a conssnt in writing signed by all membars entitled to vote with raspact thereto.

b. If any merging or consolidating corporation has no membaers, or o members entitled to vote thereon, then as to ggch such non-
profit corporation attach a statement which states the date of the meeting of the board of dirsctors at which the pian was adopted,
and a statement of the fact that the plan received the vote of a majority of the directors In office.

SECTION (V: 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 g



A 7.8 agraement of maerger or consolidation is on file at the place of business of the surviving or rasulting domuuc limited
' pa.‘.norshlp or other business antity and the address thereof is:

296 Charles Street, Providence, Rhode Island 02904

b. A copy of the agreemaent of merger or consoildation will be fumished by the surviving or resulting domestic limited partnership or

other business entity, on request and without cost, to any pariner of any domestic limited partnership or any person hoiding an
interest in any other business enlity which is to merge or consclidate.

'I..I.....'.......'...b......l...O.........Q....................I..

SECTIONV: TOBE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES
M.H. STALLMAN COMPANY, INC.

Print Entity Name
By CA@E}: 2 President
ma o signingJames A. Stallman Title of person signing
By: b Secretary
Name of person signingJames A. Stallman Titla of person signing

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In__Providence conthis =5 Z7 _dayof &éﬁu@‘/ + 2003 . before me personally
appeared James A. Stallman who, being duly swom, declared that he/she |s the

President and Secretary 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.

\747 w6/] JO WMM

tafy P
My . s;on Expires: //?/E;(’)L/

SHREDDED FOAM PRODUCTS COMPANY

Print Entity Name
By Ll A2 K J‘ //‘ o President
larmd of peron sighing ton A 3tad lman Titte of person signing
By &~ A .!(’t £/ Secretary
ame of person sigiing’Milton R.~ 51 %‘ﬂran Tile of parson signing
STATE oF RHODE ISLAND
COUNTY OF PROVIDENCE
in_Providence .onthis day of /706[,1_('7— . 2003, pefore me personalty

appseared Milton H. Stallman

who; being duty swom, declared that he/she is the
President and Secretary

of the above-namad entity and that he/she signed the foregoing document as such

authorized agent, and that the statements herein contained ars true. E ﬂ
(D W Jotdir

No Public
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PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER, dated, this _-":?day of
AUSvsT , 2003 between M.H. STALLMAN COMPANY, INC. a
Rhode Island corporation and SHREDDED FOAM PRODUCTS COMPANY, a
Rhode Island corporation.

WITNESSETH that;

WHEREAS, all of the constituent corporations desire to merge
Into a single corporation;

NOW, THEREFORE, the corporations, parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions
hereinafter contained do hereby prescribe the terms and conditions of
said merger and mode of carrying the same into effect as follows:

FIRST: M.H. STALLMAN COMPANY, INC. merges into itself
SHREDDED FOAM PRODUCTS COMPANY and said SHREDDED FOAM
PRODUCTS COMPANY shall be and hereby is merged into M.H.
STALLMAN COMPANY, INC. and said M.H. STALLMAN COMPANY, INC. shall
be the surviving corporation.

SECOND: The Articles of Incorporation of M.H. STALLMAN
COMPANY, INC. , as amended, as in effect on the date of the merger
provided for in this Agreement, shall continue in full force and effect
as the Articles of Incorporation of the corporation surviving this
merger.

THIRD: The manner of converting the outstanding shares of the
capital stock of the respective corporations shall be as follows:

(a) Each share of common stock of the surviving corporation,
which shall be issued and outstanding on the effective date of this
merger, shall remain issued and outstanding. In addition, the surviving
corporation shall immediately issue an additional 71.5 shares of



common stock for a total of 369 shares of common stock issued and
outstanding.

(b} Alt shares of common stock of SHREDDED FOAM PRODUCTS
COMPANY which shall be outstanding on the effective date of this
merger, and all rights in respect thereof shall forthwith be canceled,
exchanged for and converted into 71.5 shares of common stock of the
surviving corporation.

(c) After the effective date of this merger, each holder of an
outstanding certificate representing shares of common stock of the
merged corporation (SHREDDED FOAM PRODUCTS COMPANY) shall
surrender the same to the surviving corporation and each such holder
shall be entitled upon such surrender to receive the number of shares
of common stock of the surviving corporation on the basis provided
herein. Until so surrendered, the outstanding shares of the stock of
the merged corporation to be converted into the stock of the surviving
corporation as provided herein, may be treated by the surviving
corporation for all corporate purposes as evidencing the ownership of
shares of the surviving corporation as though said surrender and
exchange had taken place.

FOURTH: The terms and conditions of the merger are as follows:

(a) The bylaws of the surviving corporation as they shall exist on
the effective date of this merger shall be and remain the bylaws of the
surviving corporation until the same shall be altered, amended or
repealed as therein provided.

(b) The officers of the surviving corporation shall continue in
office until successors shall have been elected and qualified at an
annual or special meeting of the stockholders.

{(c) This merger shall become effective upon filing.

(d) Upon the merger becoming effective, all the propenrty, rights,



privileges, franchises, patents, trademarks, licenses, registrations,
and other assets of every kind and description of the merged
corporation shall be transferred to, vested in and devolve upon the
surviving corporation without further act or deed and all property,
rights, and every other interest of the surviving corporation and the
merged corporation shaill be as effectively the property of the
surviving corporation as they were of the surviving corporation and the
merged corporation respectively. The merged corporation hereby
agrees from time to time, as and when requested by the surviving
corporation or by its successors or assigns, to execute and deliver or
cause to be executed and delivered all such deeds and instruments and
to take or cause to be taken such further or other action as the
surviving corporation may deem necessary or desirable in order to
vest in and confirm to the surviving corporation title to and possession
of any property of the merged corporation acquired or to be

acquired by reason of or as a result of the merger herein provided for
and otherwise to carry out the intent and purposes hereof and the
proper officers and directors of the merged corporation and the
proper officers and directors of the surviving corporation are fully
authorized in the names of the merged corporation or otherwise to
take any and ail such action.

FIFTH: Anything herein or elsewhere to the contrary
notwithstanding, this Agreement may be terminated and abandoned by
the Boards of Directors and/or Stockholders of any constituent
corporation at any time prior to the time that this merger filed with
the Secretary of State becomes effective. The Agreement may be
amended by the Board of Directors and/or Stockholders of the
constituent corporations at any time prior to the time that this
merger filed with the Secretary of State becomes effective, provided
that an amendment made subsequent to the adoption of the
Agreement by the stockholders of any constituent corporation shall
not (1) alter or change the amount or kind of share, securities, cash,
property and /or rights to be received in exchange for or on
conversion of all or any of the shares of any class or series thereof of
such constituent corporation, (2) alter or change any term of the



Certificate of Incorporation of the surviving corporation to be effected
by the merger, or (3) alter or change any of the terms and conditions
of the Agreement if such alteration or change would adversely affect
the holders or any class or series thereof of such constituent
corporation.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant
to the approval and authority duly given by resolution adopted by their
respective Boards of Directors and/or Stockholders have caused these
presents to be executed by the President of each party hereto as the
respective act, deed and agreement of each of said corporations, on
this _S# day of __ AvcusT , 2003.

M.H. STALLMAN COMPANY, INC.

BVCAL@:: ______

James A. Staliman, President

SHREDDED FOAM PRODUCTS
COMPANY

ol B S ol

Milton H. Stallman, President



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, RI 02908-5800

October 28, 2003

TO WHOM IT MAY CONCEKN:
Re: SHREDDED FOAM PRODUCTS COMPANY

It appears from our records that the above named corporation has filed all the required
Business Corporation Tax Returns due to be filed and paid all taxes indicated thercon and
1$ in good standing with this Division as of this datc regarding any liability under the
Rhodc Island Business Corporation Tax Law.

This letter 1s issued pursuant to the request of the above named corporation for the
purposc of

MERGER-CORPORATION IS NON-SURVIVOR

Very truly yours,

(AL

R. Gary Clark
Tax Admintstrator

Gl Jr)

Edward J. Flanagan,
Chief Revenue Agent
Corporations

DD (I01) 2226287 (Telecommunication Device for the Deal



