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AGREEMENT OF MERGER

AGREEMENT OF MERGER dated June 25, 1957, made by and
between C. P. HENRY NOVELTY COMPANY, a Rhode Island corporation, )
having its principel office in Providence, Rhode Island (bereinnfﬁér_
sometimes called "Henry"), and having an authorized capitsl consist-
ing of 1,500 shares of common stock without par value, of which
1,200 shares are l1sasued and outstanding, and KENNEY MANUFACTURING
COMPANY, a Rhode Island corporetion, having 1ts principal offlce
in Cranston, Rhode Island (hereinafter sometimes called "Kenney"),
and having an suthorized capital consisting of 3,250 shares of -
common stock of the par value of $100 esch, of which 2,603 shares
are issued and outstanding, and 250 shares of preferred stock of .
the par value of $100,each, of which no shares are issued end out-
standing,

WITNESSEIE THAT:

WHEREAS, said corporations deem it advisable that Henry be

merged into Kenney as authorized by the statutes of the State of .

Rhode Island under and pursuant to the terms and conditions here-

inafter set forth;

NOW, THEREFORE, the parties to this agreasment, in the
manner provided by the laws of Rhode Island, do hereby agrees each
with the other that Henry be merged into Kenney and that Kenney
merge Henry into itself, pursuant to the laws of Rhode Taland,
and do hereby agree upon and preacribe the terms and conditions
of sald merger and of carrying the same into effect:

FIRST: Henry shall be and hereby is merged into Kenney,
and Kenney hereby merges Henry into itself. The surviving corp&ra-
tion ahall continue to exist under and be governed by the laws. of

the State of Rhode Island,




SECOND: The name of the surviving corporation is and

shall be Kenney Manufacturing Company.

THIRD: The nature of the business and objects and purposes

to be transacted, promoted or carried on by the surviving corpora-

[ S,

tion are as follows:

Manufacturing, assembling, producing, buying, selling,
importing, exporting, and generally dealing in drapery hardware,
curtain rods, accessories, supplies and parts, and other articles
of merchandise similar theretc. or incidental to or connected there-
with, and for the purpose of manufacturing, assembling, producing,
buyling, selling, importing, exporting, and generally dealing in
eny end all kinds of goods, wares, merchandise, and products of
all kinds whatsoever,

FOURTH: The principal office of the surviving corporation
shall be at 609 Wellington Avenue, Cranston, Rhode Island.

FIFTH: The total amount of euthorized stock which the
surviving corporation shall have authority to issuve 1s 3,250
shares of common stock of the par value of $100 each,

SIXTH: The surviving corporation 15 to have perpetual
existence,

SEVENTH: The shares of stock of the surviving corporation
will be distributed as follows: One share of the surviving cor-
poration{s common stock will be issued in exchange for 10 shares
of common stock of Henry. Presant holders of Kenney's outstand-
ing common stock will hold the same number and same kind of
shares of the surviving corporation that they held prior to the
merger,

+

EIGHTH: The surviving corporation shall possess all the

rights, privileges, powers and franchises as well of a public as

of a private nature and be subject to all restrictionsa, disabiiities




and duties of the two corporations parties to this agreement and
ell and singular, the rights, privileges, powers and franchises

of each of seld corporations, and all property, real, personal

and mixed, and all debts due to each of saild corporgtiens on
whatever account, as well for stock subscriptions as all other
things in. action or belonging to each of such corporastions, shall
be vested In the surviving corporation; and all property, rights,
priviléeges, powers and frenchises, and all and every other interest
shall be thereafter as effectually the property of the surviving
corporation as they were of the two constituent corporations, and
the title to any real estate, whether by deed or otherwisge,

vested in either of said corporations parties hereto shall not
revert or be in any way impaired by reason. of this merger; pro-
vided, however, that all rights of creditors and all liens upon
any property of either of sald corporations, parties hereto, shall
be preserved unimpaired, and all debts, liabilities and dutles

of Henry and Kenney shall thenceforth attach to sald surviving
corporation end may be enforced ageinst it to the same extent as
if sald debts, liebiiities and duties had been incurred or con-
tracted by 1t.

NINTE: The by-laws of Kenney shall remain and be the by-
laws of the surviving corporation until the same shall be eltered
or emended in accordance with the provisions thereof.

The number of dirsctors of the surviving corporation shall
be fixed by or in accordance with the by-laws and may be altered
from time to time as provided thersein. The number, names and
pPlaces of residence of the first Board of Directors of the sur-
viving corporation who shall hold office from and after the
effective date of the merger untii the first annual mesting of

the stockholders of the surviving corporation thereafter and




according to the by-laws of the surviving corporation are as

follows:

Names
William C. Eenney
George M. Kenney
Gordon B. Kenney
G. Dickson EKenney
Philip L. Kenney

I
Residences

Crans ton, R.
Cranston, R.
Cranston, R.
Cransten, R.

Cranston, R.

I.
I.
I,
I.
I.

The first annual meeting of the stockholders of

viving corporation after the effective date of the merger shall

be the annual meeting provided in the by-laws for the year 1957.

the sur-

The offlicers of the surviving corporation shall be a

president, an executive vice president, a vice president, a

secretary, a treasursr, and a controller.

The names,

titlesn,

and residences of the officers of the surviving corporation,

{rom and after the effective date of the merger and until the

first meeting of the Directors held.after the annual meeting

of the stockholders pursuant to the by-lawa of the surviving

corporation, are as followas:

Office
Pregident

Executive Vice
President

Vice President
Treasurer
Secretary

Controller

The firat regular meeting of the Board of Directors of the
surviving corporation after the effective date of the merger shall

be the annuel meeting provided in the by-laws for the year 1957.

Ramea
Williem C. Kenney
Philip L. Eenney

Gordon B. Kenney
George M. Kenney
Gordon B. Kenney

G. Dickson Kenney

Residences

Cranston, R.

Cranston, R.

Cranston,

Crenaton,

R.
R.

Cranston, R.

Cranston, R.

I.

I.

I.
I.
I.
I.




The surviving corporation shall pay all expenses of carry-
ing this agreement into effect and accompliahing the merger.

TENTH: If at any time the surviving corporation shall
consider or be advised that any further assignments or assurences
or any other things are necessary or deairable to vest in the
surviving corporation, according to the terms hereof, the title
to any property or rights of elther Henry or Kenney, the proper
officers and directors of eilther of the aforesald corporations
shall and will execute and make gll such proper assignments end
assurances and do all things necessary or proper to vest title
in such property or rights in the surviving corporation and
otheruise to carry out the purposes of this agreement.

ELEVENTH: Said corporation shall have the right in case
of the sale of shares of stock of any atockholder to purchase sald
shares at the lowest price at which sald stockholder is willing
to sell before the same shall bse sold by him to any other party;
provided, however, that said corporation shall exercise its right
to purchase within fifteen {15) days after the stockholder shall
have notified it in writing of his desire to sell sald shares
and the price at which he is willing to sell, and if the corpora-~
tion shall decide te purchase sald shares, such stockholder shall,
upon tender of the purchase price thereof, transfer to the corpora=
tion the shares Bso sold, and 1f the corporation shall not elect to
purchase sald shares within the said fifteen (15) days, then such
stockholder may, at any time within thirty (30) days after the
expiration of seid fifteen (15) days, sell said shares to any
other party but at not less than the price at which the same were
offered to this corporation,

IWELFTH: This agreement shall be filed in the office of

the Sacretary of State of Rhode Island., The merger hereinbefore




provided for shall, so far as 1as permitted by law, be effective
for all purposes at 12:01 A.M. on the lst day of July, 1957.
IN WITNESS WHEREOF on the date first above written, the

parties to this agreement have caused these presents and three ..

v

counterparts thereof to be executed by the President and Secretary
of C. P, Henry Noveltly Company, and by the President and Secretary‘
of Kenney Manufacturing Compeny, thereuntc duly authorized,

C. P. HENRY NOVELTY COMPANY

By
President

Setretary

KENNEY MANUFACTURING COMPANY

By : .
President
Secretary

STATE OF RHODE ISLAND
County of Providence

In Providence in sald County and State on the 25th day of
June, 1957, before me personally appeared the above named William
C. Kenney, President of C. P. Henry Novelty Company, and Gordon B.
Kenney, Secretary therecf, to me personally imown and k¥nown by me-
to be the persons executing the foregoing instrument for end on
behelf of sald corporation, and they acknowledged sald instrument
by them executed to be their free act and deed in their said

capacities”end the free act and deed of said corporation.

K Elurinde

Notary Public

My Commlssion Explres
- luae 30, 1961

P

—




STATE OF RHODE ISLAND

County of Providence

N
In Providence in saild County snd State on the 25th dayiﬁk%1
. NN
of June, 1957, before me personally appeared the above named\§%é$$~

William C. Kenney, President of Kenney Manufacturing Company;&gnd
.e'-':i,\:?‘*:““.,‘
Gordon B. Kenney, Secretary thereof, to me perscnally lknown and?;'

known by me to be the persoms executing the foregoing instrument
for and on behalf of seid corporation, and they acknowlsedged

sald instrument by them executed to be their free act and deed

in their said capacities and the free act and deed of sald

K Euprda

Notary Public
e e e®

My Commission Expires
looe 30. 1961

corporation.

e
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CERTIFICATE OF APPROVAL OF MERGER QF
C. P. HENRY NOVELTY COMPANY
INTO

KENNEY MANUFACTURING COMPANY

I, GORDON B. KEWNNEY, Secretary of C, P, Henry Novelty
Company, a corporation organized and existing under the laws of
the State of Fhode Island, hereby certify, as such Secretary and
under the seal of the said corporation, that the Agreement of
Merger to which this certificate is attached, after having been
first duly executed on behalf of said corporation by the president
and secretary thereof and having been signed by the president and
secretary of Kenney Manufacturing Company, & corporation of the
State of Rhode Island, was duly submitted to the stockholders of
said C, P, Henry Novelty Company, at & speclal meeting of sald
stockholders celled and held separately from the meeting of
atockholders of any other corporation on waiver of notlce signed
by all of saeid stockholders, in accordance with the provisions
of section 55-B of the General Corporation Law of Rhode Island,
on the 25th day of June, 1957, for the purpose of considering
and taking actlon upon said Agreement of Merger; and that at
said meeting, at which said holders of all of the 1ssued and out-
standing shares were represented by proxy, said Agreement was
considered, and a vote by bellot was taken for the adoption or
re jection of the same, each share entitling the holder thereof
to one vote, and thet all the votes cast at seld meeting were
cast in favor of the sdoption of said Agreement,

IN WITNESS WHEREOF, I heve made this certificete hereby
declaring and certifying that the facts herein stated are true,
and accordingly have signed this certificate and have affixed
the corporate seal hereto, this the 25th day of June, 1957.

/11

cretary

STATE OF RHODE ISLAND )}

. ) ss.
COUNTY OF PROVIDENCE }

I,James K Eapmra?s, a Notary Public in and for the County
end State aforesald, do hereby certify that Gordon B, Kenney,
whose neme is signed to the writing above, bearing date the

25th day of June, 1957, has acknowledged the same before me in
the County aforesaid.

GIVEN under my hand and official geal, this 25th day of

June, 1957,
(LzﬁyggL K éﬂd&dﬁ/\JZL._

67 otary Public
P e

My Commission Expirea
June 30, 1961
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CERTIFICATE OF APPROVAL OF MERGER OF
C. P. HENRY NOVELTY COMPANY .
INTO e
KENNEY MANUFACTURIKG COMPANY |

W e
k)

I, GORDON B. KENNEY, secretary of Kenney Manufacturing
Company, a corporation organized and exiating under the laws of
the State of Rhode Island, hereby certify, as such Secretary and
under the seal of the said corporation, that the Agreement of,
Merger to which this certificate is attached, after having been
first duly executed cn behaelf of said corporation by the president
and secretary thereof and having been signed by the president
and gsecretary of C, P, Henry Hovelty Company, a corporation of
the State of Rhode Island, was duly submitted to the stockholders
of said Kenney Manufacturing Company, at a special meeting of said
stockholders called and held separately from the mesting of stock-
holders of any other corporation on waiver ol notice signed by
all of the gtockholders, in accordance with the provisions of
sasction 55-B of the General Corporation Law of Rhode Island, on
the 25th day of June, 1957, for the purpose of considering and
taking actlon upon said Agreement of Merger; and that at said
meeting, at which the said holders of &ll of the 1ssued and out-
standing shares were represented by proxy, sald Agreement was
considered, and a vote by ballot wes taken for tae adoption or
rejection of the same, each share entitling the holder therseof
to one vote, and that all the votes cast at salg meeting were
cast in faevor of the adoption of said Agreement,

IN WITNESS WHERZOF, I have made this certificate hersby
declaring and certifying that the facts herein stated are true,
and accordingly have signed this certificate and have affixed
the corporate seel hersto, this the 25th day of June, 1957.

£ (/’;{?

S8acretary %

P

Ty
STATE OF RHODZ ISLAND ) .

) 8s. SR

CCUNTY OF PROVIDENCE ) TR

A

—

I, James Kgunﬂ; a Notary Public in and for the County
end State aforesaid, do hereby certify that Gordon B. Kenney,
whose name 13 signed to the writing above, bearing date the 25th
day of June, 1957, has acknowledged the same before me in the
County eforesaid.

GIVEN under my hand and official seal, this 25th day of
June, 1957,

Notary Public

Lk My Commission Expirvd
June 30, 1961
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AGREEMENT OF MERGER L %

between _
C. P. HENRY NOVELTY COMPANY
. and

KENNEY MANUFACTURING COMPANY

dated June 25, 1957 . _
{to be filed and therefore -2

become effective July 1, 1957 R
PR o P,
- LA N

DEPARTMENT OF ST,
OFFICE CF
SECRETARY OF STATE

PROVIDENCE. R. I. e

1

RECEIVED & FILED Jut - 3 1957

EDWARDS & ANGELL
13 WESTMINSTER STREET
PROVICENCE 3, RHODE IBLAND Y
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