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

ARTICLES OF MERGER OR CONSOLIDATION INTO
' (To Be Filed In Duplicate Original) -

The Quinlan Companies, Inc. T
{Insert full name of surviving or new enbity on this line.) ) - T

— . Doy et

=4

SECTIONI:  TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES o 7

—— "rl
Pursuant 1o the applicable provisions of the Rhode Island Genaral Laws, 1956, as amended, the undersigned antities submit the

following Articles of E] Merger_or D Consadlidation {check one box only) for the pumpose of merging or consalidating them into one
entity, : .

a, The name and type (for example, business corporation, non-profit corporation, limited hability company, imited partnership, eic.) of
8ach af the merging or consolidating entities and the states under which aach ig crganized are:

State under which
The Quinlan Companies, Inc. Business corporation RI
I\2g57The Quinlan Companies I, Inc. Business corporation MA

b. Thelawsd&nstaﬁundorwhidroammﬁtyisagmtzodpeﬂnitsucnmerworcmaolidaﬁm

c. Themtlnamaofmaswvivingorhawmmyis The Quinlan Companies, Ince \l.(ﬂ[)?q
Ll s ,
Wd\iswbggompdpymmofmesmoof Rhode Island

d. The attached ﬁmofMomerorConsolidaﬂmmdtﬂyatmoﬁzod,spptuvod,andommdbyoam:anﬁtyhmemam
prascribed by the laws of the state under which sach entity is organized. {Attach Plan of Merger or Consolidation)

e. Hmesuwhfinganﬁty's-namhasbeenamrdadvhhmger,doasostamhenawmm:
'-:-'-',: 4 N/A

f. If!haan-ivingornowmtity‘mtobogovwmdbymlsmofastataomerﬂanRhodelsiand.mdmﬂmrvivingornewanﬁtyis
not qualified tooonductbusinessinltnstatodﬂhodelsland.meenﬁtyagrmslhatitmaybesarwdwimpmcesh Rhode lsland
inﬂﬂvp"ocmdingforﬂnoﬂfuwnerdofanyobligaﬁmdarrydonnsﬁconmuhid\isapatylo&mm«garuoomoﬁdaﬁm;it
imevocably appoints the Socratafdetatsasitsagmttomplmicadplomssinmyacﬁm. suit, or proceading; and the
addrasstovwﬁdlacopyofamprooessofsormmbomailedloilbytmseaotarydsulois:

N/A

9. Theﬁuumcﬂacﬁvodalo(mmsha:lbeadataorﬁmacartainmmmﬂ'ﬂnﬂ'ﬁﬂy(ac)daysaﬂermnlngofmkﬁdmofm@er
or, in the case of a subsidiary merger, on or after the 30th day after the mailing of a copy of the agreemsnt of merger to the
shareholders of the subsidiary corporation) of the merger or consclidation is (if upon filing, so state) N/A

SECTION: TO BE COMPLETED ONLY iF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS
A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1. OF THE RHODE ISLAND

GENERAL LAWS, AS AMENDED,
a. It ona or more of the merging or consalidating entities is a business corporation {excapt one whose sharehciders are not required
lo approve the agreement under Section 7-1.1-67, or does not require shareholder approval pursuant to the !aws of the slate

under which the corporation is organized, in which avent that fact shall be set forth), state below as o sach business corporation,
the total number of shares outstanding entitled o vota on the Plan of Merger or Consolidation, respectively, and, if the shares
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" of any class are entited lo voto on the plan as a class, stale below the dasignation and number of outstanding shares of each
ciass:

nli to V
’ _ Total Number of Designation Number of
Name of 8 tion Shares Qutstanding of Class Shares

NO APPROVAL BY SHAREHOLDERS PURSUANT TO SECTION 7-1.1-67 (<)
OF THE RHODE 1%

it one or more of the merging or consalidating entities is a business corporation (except one whosa sharaholders ara not required
to approve the agreement under Section 7-1.1-67, or does not require sharehcider approval pursuant o the laws of the state
under which the corporation is organized, in which event that fact shall be set forth), state below as (0 each business corporation,
the total number of shares voled for and against such plan, respectively, and as to each class entitied to vote thereon as a ciass,
state the number of shares of each dass voted for and against the plan, respectively.

Entitted 10 Vote as a Class
Totat Total

amma:'uwluprormuypayto!hodissmﬁngshamddmofmydamﬁcmﬁty&mamunmfmy,mmIhayshallbe
MMMMOWMHMT.C}WUHoflhnGumlLawsothodolslm1956.asmmdod.wimmspectto
dissenting shareholiders.

Conuommeloﬂoﬁngumpamgrmij.mdiﬁa_ﬂ!HMomrgingbmimsswporaﬁmisasubskﬁarycorporaﬁonofme
surviving corporation.

i) The name of the subsidiary corporation is

i) State below the number of outstanding shares of each class of the subsidiary corporation and the number of the shares of
oamdassofmomdia'ywpomﬂonomedbymmvhgwpaaﬁm

Number of Shares ' Number of Shares of
OUBan of the Designation Subsidiary Corporation Owned Dasignation

iii) A copy of the plan of merger was mated to shareholders of the subsidiary corporation on

SECTIONIll:  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.

if the members of any merging or consolidating non-profil corporation are entitted to vote thereon, attach a statement for each
such non-profit corporation which sals forth the date of the meeting of members at which the Plan of Merger or Consatidation was
adopied, that @ quarum was prasent at the mesting, and that the plan received at lgast a majorily of the votes which members
prasent at the meeting or represented by proxy were antitted o cast; QR anach a staternent for aach such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entitied 1o vota with respect thereto.

It any merging or consalidating corporation has no members, o no members entitied to vots therecn, then as to each such non-
profit corporation attach a stalement 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 pian received the vote of a majerity of the directors in office.

l..I.......................‘.......O..ll..........ll...ll..l'......

SECTION IV: TO BE COMPLETED ONLY If ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS

A LIMITED PARTN PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED



. -
T

a -Thomtdmuorcmsolidaﬁmismﬂlommmofmmdmmmwmuﬁngdomumm
. DMiporohuMmssmbtyandﬂnad&mWis:

b. Acopyofmoagraemofmugefuoomoﬁdalionwilbofunishodbymosuvivingonewlﬁngdmﬁcﬁm“odmipu

Other business antity, on request and without cost, o any parter of any domestic limited partnership or any person holding an
interast in any other business antity which is lo merge or consolidate,

....0.....I.-......!.l.l..t.0.!..00..............0.....OOO......-..

SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

. The Quiwrlan, Qompanies, Inc.
~ . Print Entity Name

8 M;Z@ President
Wgsa Quinlan Titte of person signing
Secretary

By:

“" Name ofp¥son signing —Nicole Guinlan Title of person signing
STATE OF _Rhode Island '
COUNTYOF _Providence

hﬁouigolzn({ » Ont this c;?‘\'e(\hyd b'l(@m(:)q(' » 2000 , before me personaly
appea _’L_‘ézu Quinlan JU?(olﬁ Quinlgq W.mdﬁrm’mﬁd”ﬂg‘w“

[esident ol ,gecnﬁ'z\rq dhwmmmwmwmmdmmm
memmmnm’mn&nam?/

&;\V&«w CZWZ,,_

W cramisson et Fotlee (§, Doof

The Quinlan Companies I, Inc.

—_—
A==V
By:{j ,(] o President
pr >

Thomas™ Quinlan Titte of person siging
By: i Secretary
V/ Name ofPerson signing — Nicole Quinlan Title of parson signing

STATEOF _Rhode Island
COUNTY OF Providence

n /fwic}ence o O this Mdayof ﬁeceuul)zf » 2000 , before me personalty
ynas Auiulan gl Aicole Do laet who, being duly swom, dediared that hediss e
Yes id et exdl_Secretand of the above-named entity and that he/sha signed the foregaing document as such

authorizad agent, and thal the statements hrein contained are true, Cd
QL By 3 ?“"g""
W

Wy s on Expennd T2V Tl I8, 200f




AGREEMENT AND PLLAN OF MERGER
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and
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement”™) dated as of December
31, 2000, between THE QUINLAN COMPANIES [, INC.. a Massachusetts business

corporation {the “Company™), and THE QUINLAN COMPANIES, INC., a Rhode Island
business corporation (the “Successor™).

WITNESSETH:

WHEREAS, the Board of Directors of the Company and the Sharcholders of
Successor have each approved the merger (the “Merger™) of the Company with and into the
Successor in accordance with Section 7-1,1-70 of the Rhode Island General Laws, 1956, as
amended, and of Section 79 of Chapter 1568 of the Massachusetts General Laws, as

amended (collectively, *Applicable L.aw™) and upon the terms and subject to the conditions
set forth herein;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
and agrecments herein contained, and intending to be legally bound herehy, the Company
and the Suceessor hereby agree as follows:

ARTICLE [

SECTION 1.1. The Merger. At the Effective Time (as defined in Section 1.2) and
subject to the terms and upon the conditions of this Agreement and Applicable Law, the
Company shall be merged with and into the Successor, the separate corporate existence of
the Company shall cease, and the Successor shall continue as the surviving corporation. The

surviving corporation after the Merger is hereinafier sometimes referred to as the “Surviving
Corporation™.

SECTION 1.2, Effective_ Time. As promptly as practicable after the satisfaction or
waiver of the conditions set lorth herein, the partics hereto shall cause the Merger to be
consummated by filing articles of merger with the State Secretaries of the State of Rhode
[sland and the Commonwealth of Massachusetts, in such form as required by, and executed

in accordance with the relevant provisions of, Applicable Law (the time of such filing being
the “Effective Time™).

SECTION 1.3, [:ftect of the Merger. At the Effective Time, the effect of the Merger
shall be as provided in the apphcable provisions ot Applicable Law. Without limiting the
generality of the foregoing, and subject thereto, at the Effective Time all the property, rights,




privileges, powers and franchises ol the Company and the Successor shall vest in the
Surviving Corporation, and all debts, liabilities and duties of the Company and the Successor
shall become the debts. liabilities and duties of the Surviving Corporation. The purpose of

the Surviving Corporation shall be to carry on any business permitted by the laws of the
State of Rhode Island.

SECTION 1.4.Certificate of Incorporation: By-Laws.

(a) At the Effective Time, the Certificate of ncorporation of Successor,
as in effect immediately prior to the Effective Time, shall be the Certificate of Incorporation
of the Surviving Corporation,

(b) The By-Laws of Successor, as in effect immediately prior to the
Effective Time, shall be the By-Laws of the Surviving Corporation.

SECTION 1.5.0tficers. The officers of Successor at the Effective Time shall be the
initial officers of the Surviving Corporation.

SECTION 1.6.Cancellation of Company Shares. At the Effective Time, by virtue of
the Merger and without any action on the part of Successor, the Company or the holder of
any of the following sccurities:

(a) Each of the shares of the issued and outstanding common stock of the
Company, no par value per share (the “Company Shares™), issued and outstanding
immediately prior to the Effective Time shall be cancelled and extinguished (the
“Cancellation™).

(b)  Upon surrender of his stock certificates representing Company Shares
for Cancellation pursuant to Subscction (a) above, each of the sharcholders of the Company
Shares shall receive a certificate or certificates for a total of _ shares of the common
stock of the Successor (the “Successor Shares™) for all of the Company Shares so
surrendered tor Cancellation, and thereafter shall have no other rights with respect to the
certificate or certificates representing Company Shares so surrendered.

(©) At the Lifective Time, the stock transfer books of the Company shall
be closed and there shall be no Turther registration of transfers of shares o' Company stock
thereafter on the records of the Company.



ARTICLE 11
REPRESENTATIONS ANI) WARRANTIES OF THE COMPANY

The Company hereby represents and warrants that:

SECTION 2.1.Corporate Organization. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the Commonwealth of
Massachusetts, and has the requisite corporate power and authority and any necessary
governmental authority to own, operate or lease the properties that it purports to own,
operate or lease and to carry on its business as it is now being conducted, and is duly
qualified as a foreign corporation to do business, and is in good standing, in each jurisdiction
where the character of its propertics owned, operated or leased or the nature of its activitics
makes such qualification necessary.

SECTION 2.2.Capital Stock. The Company has an authorized capitalization
consisting of ten thousand (10,000) shares of Common Stock, no par value per share, of
which shares are issued and outstanding, and no shares are held in the Company’s
treasury. All such outstanding shares of Common Stock of the Company have been duly
authorized and validly issued and are fuily paid and non-assessable. There are no
outstanding options, warrants, rights, calls, commitments, conversion rights, rights of
exchange, plans or other agreements of any character providing for the purchase, issuance or
sale of any shares of the capital stock of the Company.

SECTION 2.3.No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by Company does not,
and the performance of this Agreement by Company will not, (i) conflict with or violate any
statute, rule, regulation, order, judgment or decree applicable to Company or by which the
property of it is bound or affected, (i) violate or conflict with the Certificate of
incorporation or By-laws ot the Company, or (i11) result in any breach of or constitute a
default (or an event which with notice or lapsc of time or both would become a default)
under, or give to others any rights of termination, amendment, acceleration or cancellation
of. or result in the creation of a lien or encumbrance on any of the property or assets of the
Company, pursuant to any note. bond. mortgage, indenture, contract, agreement, lease,
license, permit, franchise or other instrument or obligation to which Company is a party.

{(b)  The exccution and delivery of this Agreement by Company does not,
and the performance of this Agreement by Company will not, require any consent, approval,
authorization or pernut of, or filing with or notification to, any governmental or regulatory
authonty, domestic or foreign, except (i} for filing and recordation of appropriate merger
documents as required by Applicable Law, and (ii) where failure to obtain such consents,
approvals, authorizations or permits, or to make such Hilings or notifications, would not



prevent or delay consummation of the Merger, or otherwise prevent Company from
performing its obligations under this Agreement.

SECTION 2.4.Books and Records. All accounts, books, ledgers and official and
other records of whatsocever kind material to the business of the Company and its

subsidiaries have been fully, properly and accurately kept and completed in all material
respects.

SECTION 2.5 Title to Properties; Encumbrances. The Company has good and
marketable title to all its properties and assets (real and personal, tangible and intangible),
subject to no encumbrance, lien, charge or other restriction of any kind or character, except
for (i) licns consisting of zoning or planning restrictions, casements, permits and other
restrictions or limitations on the use of real property or irregufarities in title thereto which do
not materially detract from the value of, or impair the use of, such property by the Company
in the operation of its business, and (ii) liens for current taxes, assessments or governmental
charges or levies on property not yet due and delinquent.

SECTION 2.6.Leases. Schedule 2.6 attached hereto contains an accurate and
complete list of all leases to which the Company is a party (as lessce or lessor). Each lcase
sct forth in Schedule 2.6 (or required to be set forth in Schedule 2.6) is in full force and
effect; all rents and additional rents duc to date on each such lease have been paid; in each
case, the lessee has been in peaccable possession since the commencement of the original
term of such lease and is not in default thereunder and no waiver, indulgence or
postponement of the lessce’s obligation thereunder has been granted by the lessor; and there
exists no event of default or event, occurrence, condition or act {including the Merger)
which, with the giving of notice, the lapse of time or the happening of any further event or
condition, would become a default under such lease. The Company has not violated any of
the terms or conditions under any such lease in any material respect, and to its knowledge,
all of the covenants to be performed by any other party under any such lease have been fully
performed. The property leased by the Company or any such subsidiary is in an operating
condition and in a state of maintenance and repair at lcast equivalent to those prevailing in
the applicable industry with respect to property of the same or similar type and is adequate
and suitable for the purposes for which it is presently being used.

SECTION 2.7.Restrictive Documents. The Company is not subject to, nor a party 1o,
any charter, by-law, mortgage, lien, lease, license, permit, agreement, contract, instrument,
law, rule, ordinance, regulation, order, judgment or decree, or any other restriction of any
kind or character, which reasonably has or would have a potentially material adverse effect
on the consummation of the transactions contemplated by this Agreement.

SLCTION 2.8. Litigation.  There are no claims, actions, proceedings or investigations
pending or. to the knowledge of Company, threatened against Company, or any propertics or
rights of Company, before any court. administrative, governmental or regulatory authority or



wn

body, domestic or foreign, which, individually or in the aggpregate, is reasonably likely to
have a material adverse effect on the Company or the Merger.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE SUCCESSOR

The Successor hereby represents and warrants as follows:

SECTION 3.1.Organization and Qualification. The Successor is a corporation duly
organized, validly existing and in good standing under the laws of the State of Rhode Istand.
The Successor has the requisite corporate power and authority and any necessary
governmental authority to own, operate or Iease the properties that it purports to own,
operate or lease and to carry on its business as it is now being conducted, and is duly
qualificd as a foreign corporation to do business, and is in good standing, in each jurisdiction
where the character of its properties owned, operated or leased or the nature of its activities
makes such qualification nccessary.

SECTION 3.2.Capital Shares. The Successor has an authorized capitalization
consisting of 8,000 shares of common stock (the “Successor Stock™), no par value, of which
_.___sharesare issued and outstanding and no shares are held in the Successor's
treasury. All such outstanding shares of Successor Stock have been duly authorized and
validly issued and are fully paid and nonassessable. There are no outstanding options,
warrants, rights, calls. commitments. conversion rights. rights of exchange, plans or other
agreements of any character providing for the purchase, issuance or sale of any shares of the
capital stock of the Successor, other than as contemplated by this Agreement.

SECTION 3.3.No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by Suceessor does not,
and the performance of this Agreement by Successor will not, (i) conflict with or violate any
statute, rule, regulation, order, judgment or decree applicable to Successor or by which the
property of it is bound or aflected, (ii) violate or conllict with the Articles ol Incorporation
or By-Laws of the Successor. or (iii) result in any breach of or constitute a default (or an
event which with notice or lapse ol time or both would become a delault) under, or give 1o
others any rights of termination, amendment, acceleration or cancellation of, or result in the
creation of a lien or encumbrance on any of the property or assets of the Successor, pursuant
to any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise
or other instrument or obligation to which Suceessor is a party.

(b) The execution and delivery of this Agreement by Successor does not,
and the performance of this Agreement by Suceessor will not. requirc any consent, approval,



authorization or permit ol or filing with or notification to, any governmental or regulatory
authority, domestic or foreign, except (i) for filing and recordation of appropriate merger
documents as required by Applicable L.aw, and (ii) where failure to obtain such consents,
approvals, authorizations or permits, or to make such filings or notifications, would not
prevent or delay consummation of the Merger, or otherwise prevent Successor from
performing its obligations under this Agréement.

SECTION 3.4.Books and Records. All accounts, hooks, ledgers and official and
other records of whatsoever kind material to the business of the Successor have been fully,
properly and accurately kept and completed in all material respects.

SECTION 3.5.Title to Properties; Encumbrances. The Successor has good and
marketable title 10 all its properties and assets (real and personal, tangible and intangible),
subject to no encumbrance, lien, charge or other restriction of any kind or character, except
for (1) liens CO[]SISIII'IL, of zoning or planning restrictions, easements, permits and other
restrictions or limitations on the use of real property or irregularities in title thereto which do
not materially detract from the value of, or impair the use of, such property by the Successor
in the operation of its business, and (ii) liens for current taxcs, assessments or governmental
charges or levies on property not yet due and delinquent.

SECTION 3.6.Leases. Schedule 3.6 attached hercto contains an accurate and
complete list of all leases to which the Successor is a party (as lessce or lessor). Each lease
set forth in Schedule 3.6 (or required to be set forth in Schedule 3.6) is in full force and
efect; all rents and additional rents due to date on each such Jease have been paid; in cach
case, the lessee has been in peaceable possession since the commencement of the original
term of such lease and is not in default thereunder and no waiver, indulgence or
postponement of the lessee’s obligation thereunder has been granted by the lessor; and there
exists no event of default or event. occurrence, condition or act (including the Merger)
which, with the giving of notice, the lapse of time or the happening of any further event or
condition, would become a default under such lease. The Successor has not violated any of
the terms or conditions under any such lease in any material respect, and to ils knowledge,
all of the covenants to be performed by any other party under any such lease have been fully
performed. The property leased by the Successor is in operating condition and in a state of
maintenance and repair at least equivalent to those prevailing in the applicable industry with
respect to property of the same or similar type and is adequate and suitable for the purposes
for which it is presently being used.

SECTION 3.7.Restrictive Documents. Successor is not subject to, nor a party to, any
charter, by-law, mortgage, lien, lease, license, permit, agreement, contract, instrument, law.
rule, ordinance, regulation, order, judgment or decree, or any other restriction of any kind or
character, which reasonably has or would have a potentially material adverse effect on the
consummation of the transactions contemplated by this Agreement, or the continued
operation of the Successor’s business, after the date hereof or the Effective Time, on



substantially the same basis as herctofore operated or which would restrict the ability of the
Successor to acquire any property or conduct business in any area,

SECTION 3.8.Litigation. There are no claims, actions, proceedings or investigations
pending or, 1o the knowledge of Successor, threatened against Successor, or any properties
or rights of Successor, before any court, administrative, governmental or regulatory authority
or bady, domestic or foreign. which, individually or in the aggrepate, is reasonably likely to
have a material adverse effect on the Successor or the Merger.

ARTICLE IV
CONDITIONS OF MERGER

SECTION 4.1.Conditions to Oblipation of Lach Party to Effect the Merger. The
respective obligations of each party to effect the Merger shall be subject to the fulfiliment at
or prior to the Effective Time of the following conditions:

(@) Sharcholder Approval. This Agreement shall have been approved and
adopted by the requisite vote of the respective sharcholders of the Successor and the
Company.

(b) No Order. No United States or state governmental authority or other
agency or comnuission or United States or state court of competent jurisdiction shall have
enacted, issued, promulgated, enforced or entered any statute, rule, regulation, judgment,
decree. injunction or other arder (whether temporary, preliminary or permanent) which is in
effect and has the effect of prohibiting consummation of the transactions contemplated by
this Agreement.

(<) Representations and Warranties. The respective representations and
warranties of the Company and of the Successor contained in this Agreement shall be true
and correct in all material respects on and as of the Effective Time, except for changes
contemplated by this Agreement, with the same force and effect as if made on and as of the
Effective Time. '

(d) Agreements and Covenants. Each ol the Company and Successor
shall have performed or comptied in all material respeets with all respective agreements and
covenants required by this Agreement to be performed or complied with by them on or prior
to the Effective Time.

{(e) Consents and Approvals. All governmental consents and approvals, if
any, necessary to permit the consummation of the transactions contemplated by 1his
Agreement shall have been received.




ARTICLE V
TERMINATION, AMENDMENT AND WAIVER

SECTION 5.1.Termination. This Agreement may be terminated at any time prior to
the Effective Time:

(o) By mutual consent of the Board of Directors of Company and the
Sharcholders of the Successor; or

(b) By cither Company or the Successor if a court of competent
Jurisdiction or governmental regulatory or administrative agency or commission shall have
issued an order, decree or ruling or taken any other action (which order, decree or ruling the
parties hereto shall use their best efforts to lift), in each case restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agreement and such order,

decree or ruling (i) shall remain in effect 60 days following its issuance or (11) shall become
non-appealable.

SECTION 5.2.Effect of Termination. In the event of termination of this Agreement
as provided in Section 5.1, this Agreement shall forthwith become void and there shall be no
liability on the part of any party hereto except (i) as expressly set forth in this Agreement and
(ii) nothing herein shall relicve any party from liability for any willful breach hereof,

SECTION 5.3. Amendment. This Agreement may be amended by the parties hereto
by action taken by or on behalf of their respective Boards of Directors or Shareholders, as
appropriate, at any time prior to the Effective Time.

SECTION 5.4. Waiver. Atany time prior to the Effective Time any party hereto may
{a) extend the time for the performance of any of the obligations or other acts of the other
parties hereto, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto and (¢) waive compliance with any of
the agreements or conditions contained herein. Any such extension or waiver shall be valid
i set forth in an instrument in writing signed by the party to be bound thereby.

ARTICLE VI
GENERAL PROVISIONS

SECTION 6.1.Indemnification.

6.1.1 Indemnification of the Company. Company and Successor shall jointly and
severally defend, indemnify and hold harmless the Company and its employees, officers and
directors from and against any and all claims, demands, causes of action, suits, judgments,



debts, liabilitics and expenses (including but not limited to court costs and related expenses,
reasonable fees and limited to court costs and related expenses, reasonable fees and
disbursements of counsel. and any incidental or consequential disbursements of counsel, and

any incidental or consequentiat damages) suffered or incurred by reason of or in connection
with;

(a) any misrepresentation of a material fact or omission to state a material fact,
breach of warranty or nonfulfillment of any covenant by Successor and/or Company
contained herein or in any certificate, document or instrument delivered to the
Company pursuant hereto or in connection herewith:

(b) operations of the Successor subsequent to the Closing; and

(¢) any and all actions, suits, proccedings, claims, demands, assessments, judgments
costs and expenses, including without limitation, reasonable legal fees and expenses,
incident to any of the foregoing or incurred in investigating or attempting to avoid
the same or to oppose the imposition thereof, or in enforcing this indemnity.

»

6.1.2 Indemnification of the Successor. The Company shall defend, indemnify and
hold harmless the Successor, its employees, officers and shareholders from any against any
and all claims, demands, causes of action, suits, judgments, debts, liabilities and expenses
(including but not limited 10 court costs and related expenses, reasonable fees and
disbursements of counsel, and any incidental or consequential damages) suffered or incurred
by rcason of or in connection with:

(a) any misrepresentation of a material fact or omission to state a material

fact, breach of warranty or nonfulfillment of any covenant by the Company
contained herein or in any certificate, document or instrument delivered to

Successor pursuant hereto or in connection herewith: and

(b) any and all actions. suits, proceedings, claims, demands. assessments,
Judgments, costs and expenses, incident to any of the foregoing or incurred in
investigating or attempting 10 avoid the same or to oppose the imposition
thereof, or in enforcing this indemnity.

SECTION 6.2 Notices. All notices and other communications given or made
pursuant hereto shall be in writing and shall be decmed to have been duly given or made as
of the date delivered or mailed if delivered personally or mailed by registered or certified
mail (postage prepaid, return receipt requested) or transmitted by facsimile to the parties at
the following addresses (or at such other address for a party as shall be specified by like
notice, except that notices of changes of address shall be effective upon receipt):



THE QUINLAN COMPANILS, INC
125 Ernest Street
Providence, R1 02903

with a copy to;
Chaika & Chaika
30 Rolfe Square
Cranston, RI 02910

SECTION 6.3.Further Action. Upon the terms and subject to the conditions hereof,
cach of the parties hereto shall use all reasonable efforts to take. or cause to be taken, all
actions and to do, or cause to be done, all other things necessary, proper or advisable to
consummate and make eftective as promptly as practicable the transactions contemplated by
this Agreement and to obtain in a timely manner all nccessary waivers, consents and
approvals and to effect all necessary registrations and filings.

SECTION 6.4.Certain Definitions. FFor purposes of this Agreement, the term:

(a) “Person”™ means an individual, corporation, partnership, association,
trust or any unincorporated organization; and

(b)  “Knowledge” ol the Company or the Successor, with respect to any of
the matters set forth in this Agreement, that which is actually known by any of the officers of
the applicable entity.

SECTION 6.5.Disclosure. Any disclosure permitted or required by any Section of
this Agreement shall be deemed made if disclosed pursuant to any other Section hereof or on
any Schedule attached hereto.

SECTION 6.6.Headings. The headings contained in this Agreement are for reference
purposcs only and shall not affect in any way the meaning or interpretation of this
Agrecment.

SECTION 6.7.Severability. [Fany term or other provision of this Agreement is
invalid, illegal or incapable of being enlorced by any rule ol law, or public policy, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner adverse o any party. Upon such determination that any term or
other provision is invalid. illegal or incapable of being enforced. the parties hereto shall
negotiate in good faith 1o modify this Agreement so as 1o ellect the original intent of the
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parties as closely as possible in an acceptable manner to the end that transactions
contemplated hereby are fulfilled to the extent possible.

SECTION 6.8.Entire Agrecement. This Agreement constitutes the entire agrecment
and supersede all prior agreements and undertakings, both written and oral, among the
parties, or any of them, with respect to the subject matter hereof and, except as otherwise

expressly provided herein, are not intended to confer upon any other person any rights or
remedies hercunder.

SECTION 6.9.Governing Law. This Agreement shall be governed by, and construed
in accordance with, the laws of the State of Rhode Island.

IN WITNESS WHEREOF, the Successor and the Company have each caused this
Agreement to be exccuted as of the date first written above by their respective officers
thereunto duly authorized.

THE QUINLAN COMPANIES 1, INC.

Title: President- Thomas Quinlan

e

THE QUINLAN COMPANIES, INC,




STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Department of Administration
DIVISION OF TAXATION
One Capito! Hill

Providence, R1 02908-5800

August 7, 2001

TO WHOM IT MAY CONCERN:

Re: THE QUINLAN COMPANIES I, INC.

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 ali taxes indicated thereon and
is in good standing with this Division as of this datc rcgarding any liability under the
Rhode Island Business Corporation Tax Law.

This letter is issucd pursuant to the request of the above named corporation for the
purposc of:

MERGER-CORPORATION IS THE NON-SURVIVOR

R. Gary Clark
Tax Administrator

Chief Revenue Agent
Corporations

nyd
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