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

ARTICLES OF MERGER OR CONSOLIDATION INTO
{To Be Filed In Duplicate Original)

A.7T. Wall Company
(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

following Articles of E] Merger_or [:] Consolidation (check one box only} for the purpose of merging or consolidating them into one
entity,

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

Name of enm’ Tvpe of entity entily is organized
A.T. Wall Company /03 QL‘)

Corporation Rhode Island

Accon, Inc. Corporation Florida

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

c. The full name of the surviving or new enlity is A.T. Wall Company

which is to be governed by the laws of the state of Rhrode island

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

e. If the surviving entity's name has been amended via the merger. please state the new name:
N/A

f. If the surviving or new entity is to be governed by the laws of a state other than Rhode Island. and such surviving;p‘r new ehtily is
not qualified lo conduct business in the state of Rhode Island. the entity agrees that: it may be served with processtn Rhadadsland
in any proceeding for the enforcement of any obligation of any domeslic enlity which is a panly to the merger or—cpnsoﬁ?,ﬂé:{jcn‘i.? it
irrevocably appoints the Secretary of State as its agent to accep!t service of process in any action, suit, or proé‘&éding;}énd ihe
address to which a copy of such process of service shall be mailed to it by the Secretary of State is: v

N/ £ Lom

& = m

9. The future effective dale (which shall be a date or time certain no more than thirty (30) days after the filing of the Artigles o“f’NjgrﬁEr
or, in the case of a subsidiary merger, on or after the 30th day after the mailing of a copy of the agreement of mergét te the
shareholders of the subsidiary corporation) of the merger or consolidation is (if upon filing, so state) Decefﬂbez::".f 1, Z¢H

..................I...'.......Il.................II...........II...

SECTION Il 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. If one or more of the merging or consolidating entilies 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 event that fact shall be set forth), state below as 1o each business.-corporation,
the total number of shares cutstanding entitled to vote on the Plan of Merger or Consolidation. respectively. and, if the shares
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of any class are entitled 10 vote on the plan as a class, state below the designation and number of ouf§tanding shares of each

rlace:




P *

Entitled to Vole as a Class

o Total Number of Designation Number of
Name of Busitiess Corporation Shares Cutstanding of Class Shares
" A.T. Wall Company 100 Common TGO
Accon, Inc. 1 Common 1

b. if one or more of the merging or consolidating entities is a business corporation (except one whose shareholders are not required
to approve the agrcement 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 event that fact shall be set forth}. state below as to each business corporation,
the total number of shares voted for and against such plan, respectively, and as to each class entitled to vole thereon as a class,
state the number of shares of each class voted for and against the plan, respoctively.

Entitled to Vote as a Class

Total Total
Name of Business Corporalion Voted For Voted Against Class Voted For Voted Againsl
A.T. Wall Company 100 0 Common 100 0
Accon, 1nc, 1 0 Common i 0

c. Ifthe surviving or new entity is to be governed by the laws of a state other than Rhode Island, such surviving or new entity hereby
agrees that it will promplly 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 Island, 1956, as amended, with respect to
dissenting shareholders.

d. Complete the following subparagraphs i.it, and iii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i) The name of the subsidiary corporation is

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

Number of Shares Number of Shares of
Outstanding of the Designation Subsidiary Corporation Owned Designation
Subsidiary Corporation of Class by Surviving Corporation of Class

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

.O...I...'II...I........l........Il'..'.l.....I..l.....l..'........

SECTION lll:  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 consolidating non-profit corporation are entilled to vote thereon, attach a statement for each
such non-profit corporation which sets forth the date of the meeling 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 meeling or represented by proxy were entitlied to cast; OR altach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entilled to vole with respect thereto.

b. Il any merging or consolidating corporation has no members. or no members entitled 1o vole thereon, then as to each such non-
profit corporation attach a stalement which states the dale of the meeting of the board of directors at which the plan was adopled.
and a statement of the fact that the plan received the vote of a majority of the directors in office.

......l........l......................II...I...'l........l...l....‘



- . SECTISN IV:© TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS
' v A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

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 thercof is:

b. A copy of the agreement of merger or consolidation will be furnished by the surviving or resulting domestic limited partnership or
other business entity, on request and without cost, 1o any partner of any domestic limited partnership or any persen holding an
interest in any other business entity which is to merge or consolidate.

SECTIONV: TQ BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

A.T. Wall Company
Print Entity Name

Title of person signing

A LK RN
& of person signing

Tille of person ;ig_riing

STATE OF RHODE 1SLAND

COUNTYOF __Xonk

fn : L .onthis [ dayof December , 2001 | before me personally
appeared (‘hﬂ Ster, Chwoole K. who, being duly sworn, declared that he/she is the
Treosure o of the above-named enlity and that he/she signed the foregoing document as such

authorized agent, and that the statemenls herein contained are true.

Notafy ublic

My Commission Expires:____e)__}lg_tDE)__ ____________

Accon, Inc.
Print Entity Name

Title of person éigning
\

___________ &.QA-QY_Q, Wl

Title of person signing

sTATE OF _Phode 1siand

COUNTY OF (ot

In {1 Yo VWiCK \ KL  .onthis | 2. dayof Decerker ., 2001 before me personally
appeared wa H’OS"' who, being duly sworn, declared that hefshe is the
Presicleq A of the above-named entily and that he/she signed the foregoing document as such

authorized agent, and that the statements herein contained are true.

My Commission Expires d}J_QIQS ________________




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter referred to as the "Agreement")
dated as of the 31* of December, 2001 between A.T. Wall Company, a Rhode Island corporation
(hercinafier referred to as the "Surviving Corporation") and Accon, Inc., a Florida corporation
(hereinafter referred to as the "Merged Corporation”) (the Merged Corporation and the Surviving
Corporation are hercinafier collectively referred to as the "Constituent Corporations").

WHEREAS, the Surviving Corporation is a corporation duly organized and existing under

the laws of the State of Rhodc Island; and

WHEREAS, the Merged Corporation is a corporation duly organized and existing under
the laws of the State of Florida; and

WHEREAS, all of the outstanding capital stock of each of the Constituent Corporations are
held by ATW Companies, Inc., a Rhode Island corporation (the “Sole Shareholder”); and

WHEREAS, the Solc Shareholder and the Board of Directors of cach of the Constitucnt
Corporations deem it advisable and to the advantage, welfare and best interests of said
corporations that the Mcrged Corporation be merged into the Surviving Corporation under and
pursuant to Section 607.1107 of the Florida Business Corporation Act and Section 7-1.1-70 of
the Rhode Island Business Corporation Act.

NOW, THEREFORE, in consideration of the mutual covenants and subject to the terms

and conditions hercinafter set forth, the Constituent Corporations agree as follows:



I. Merger. The Merged Corporation shall merge with and into the Surviving Corporation,

which shall be the surviving corporation.

2. Terms and Conditions. On the effective date of the merger, the scparate existence of the

Merged Corporation shall ccase, and the Surviving Corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, rcal, personal and mixed, of the
Merged Corporation, without the necessity for any separate transfers. The Surviving Corporation
shall thereafler be responsible and liable for all liabilitics and obligations of the Merged
Corporation, and neither the rights of creditors nor any liens on the property of the Merged
Corporation shall be impaired by the merger.

3. Conversion of Sharcs. The manner and basis of converting cach issued share of the

Merged Corporation, on the cffective date of the merger, into interests of the Surviving
Corporation are as follows:
(a) The sharcs of capital stock of the Merged Corporation presently owned by the
Sole Sharcholder shall be canceled, and no payment shall be made with respect thereto; and
(b} The shares of capital stock of the Surviving Corporation prescntly owned by the
Solc Shareholder shall remain unchanged and shall continue to be held by the Sole
Sharcholdgr on the effective datc of the merger.

4. Articles of Incorporation. The Articles of Incorporation of the Surviving Corporation,

as 1in cffect on the date of the merger, shall continue to be the Articles of Incorporation of said
Surviving Corporation following the effcctive date of the merger, until further amended and
changed pursuant to the provisions of the Rhode Island Business Corporation Act.

5. By-laws. The by-laws of the Surviving Corporation shall continue 1o be its by-laws

following the effective date of the merger.
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6. Purposcs of Surviving Corporation. The purposes sct forth in the Articles of

Incorporation of the Surviving Corporation, as in effect on the date of the merger, shall continue

in full force and effect as the purposes of the Surviving Corporation following the effcctive date

of the merger.

7. Board of Directors. The Board of Directors of the Surviving Corporation on the

effective date of the merger shall continue as the Board of Directors of the Surviving Corporation

following the merger for the full and uncxpired terms of their offices and until their successors

have been elected and appointed.

8. Approval of Board of Dircctors, This Agreement has been approved by the Board of
Dircctors of the Merged Corporation in accordance with the provisions of Sections 607.1101 and
607.1103 of the Florida Business Corporation Act, and has been approved by the Board of

Directors of the Surviving Corporation pursuant to Section 7-1.1-65 of the Rhode Island

Business Corporation Act.

9. Approval of Sole Shareholder. This Agreement has been approved by the Sole
Sharcholder of the Merged Corporation in accordance with the provisions of Section 607.1103 of
the Florida Busincss Corporation Act, and has been approved by the Sole Sharcholder of the

Surviving Corporation pursuant to Scction 7-1.1-67 of the Rhode Island Business Corporation

Act.
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10. Effective Time and Date of the Merger.

(a) The effective time and date of this Agrcement, and the time and date when the merger
thereon agreed upon shall become effective, shall be December 31, 2001.

(b) The identity, cxistence, purposes, powers, objects, franchises, rights and immunities of
the Surviving Corporation shall continuc unaffected and unimpaired by the merger hereby
provided for; and the corporate identity, existence, purposcs, powers, objects, franchises, rights,
and immunitics of the Merged Corporation shall be continued in and merged into the Surviving

Corporation and the Surviving Corporation shall be fully vested therewith.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, cach of the Constituent Corporations party hereto, pursuant to
authority duly granted by the respective Board of Directors and Sole Shareholder of the

respective Constituent Corporations, has caused this Agreement to be executed by its duly

authorized officer.

AT. WALL COMPANY
(a Rhode Island corporation)

By V M
Name: C. T CHWA LEK
Its: TREASUHAYR

ACCON, INC.
(a Florida corporation)

o \L\PC/

Namc f?@j(( C Frost
’] fes dMT




