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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO

 FULLER BOX CO., INC.

Pursuant tothe provisions of Section 7-1.1-70 of the Generai Laws, 1966, as amended,
the undersigned domestic and foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

F1rsT: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:
Name of Corporation State

Fuller Box Co., Inc. Massachusetts

Fuller Box Company of Rhode
Island, Inc. Rhode Island

SECOND: The laws of the State under which such foreign corporation is organized
permit such merger,

THIRD: The name of the surviving corporation is . Fuller Box Co., Inc.

and it is to be governed by the laws of the State of . . Massachusetts = = . .

FoURTH: The following Plan of Merger was approved by the shareholders of the
undersigned domestic corporation in the manner prescribed by Chapter 7-1.1 of the
General Laws, 1956, as amended, and was approved by the undersigned foreign
corporation in the manner prescribed by the laws of the State under which it is organized:

(Insert Plan of Merger)

See attached rider
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FIFTH: Asto each of the undersigned corporations, the number of shares outstanding,
and the designation and number of outstanding shares of each class entitled to vote as a

class on such Plan, are as follows:

Number of
Sharey
_Name of Corporation Outstanding
Fulier Box Co., Inc. 100

Fuller Box Company
of Rhode Island Inc. 100

* Entitled to Vote as & Class

Designation Number of
of Class Shares
! Inapplicable
1

SIXTH: As to each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such Plan, respectively,

are as follows:

Number of Shares
Total Total Entitled to Vote as a Class
Voted Voted Voted Yoted
Name of Corporation _For_ Agninst Class For Aguinat
Fuller Box Co., Inc. 100 Inapplicable

Fuller .Box Company of
Rhode Island, Inc. 100



Inc.,

O 2

SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b) irrevocably appoints the Secretary of State of Rhode Island as its agent
to accept service of process in any such proceeding; and (c) agrees that it will promptly
pay to the dissenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, a3 amended, with respect to the rights of dissenting shareholders.

Dated December 3o g 82 FULszfigézgigﬁifNC.' .

uller
President

and /gz ﬁf?///&

.. . .Secretary
. FULLEWO FANY OF RHODE ISLAND, INC.
By Pefer C. T o
resudent
and // . ?/;c//b{,

Alvin E. Fulle
Its ... rSecretary

STATEOF MASSACHUSETTS }
Sc

- . . -
COUNTY OF A 4. ool

At Do T (0 F e in said County on the Seris day
of . December .. .. 1982 before me personally appeared. .. ..
'/ P v G e Celdess , who being by me first duly sworn, declared that he

is the f ¢ v eles M of Fuller Box Co., Inc.

that he signed the foregoing document as such. / N ¥ N . of the
corporation, and that the statements therein contamed are true.

-y

,/é" Codoe? e Z?g,,,.u_é(.e o
- Notary Public /

- \ 4
(NOTARIAL SEAL) 00 Somaleslon wpices Septarnbar 73, 1952

STATE OF MASSACHUSETTS }
Sc

D end
COUNTY OF 7 teudtfs

. '.»,/ Tt o . . Ly "
At Fhen 7T (AP gens” in said County on the Je A day
of -y December o 19 82 before me personally appeared .
- D= P Lo . .
J;"'/"'Tf/\, &7 ”"f""/. ..., who being by me first duly sworn, declared that he
is the - Uﬁ.q,¢fb > . of Fuller Box Company of Rhode Island,
that he signed the foregoing document as such / R A . of the

corporation, and that the statements therein contained are true.

[N AVl I i;-t/l.h - f't'"
. Votary Public

(NOTARIAL SEAL) BY sommission &pires Septembes 29, 37
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AGREEMENT AND PLAN QOF MERGER

This AGREEMENT AND PLAN OF MERGER is entered into this oo=&<
day of December, 1982, by and between FULLER BOX CO., INC.,
a Massachusetts corporation ("Fuller Box"), and FULLER BOX
COMPANY OF RHODE ISLAND, INC., a Rhode Island corporation
("Fuller Rhode Island").

WITNESSETH:

WHEREAS,‘Fuller Box has a total authorized capital stock
consisting of 5,000 shares of common stock, all of which are
of one class, without par value, of which 100 shares are
issued‘and outstanding on the date hereof, and

WHEREAS, Fuller thde Island has a total authorized capital
"stock consisting of ¢,000 shares of common stock, all of which
are of one class and without par value, of which 100 shares
are issued and outstanding on the date hereof, and

WHEREAS, the respective boards of directors of Fuller Box
'and Fuller Rhode Island have determined that it is advisable
and in the best interests of Fuller Box and Fuller Rhode Island
anéd their respective stockholders that Fuller Rhode Island be
merged with and into Fuller Box on the terms and conditions

nereinafter set forth, and

WHEREAS, the merger will improve the respective operations

cf Fuller Box and Fuller Rhode Island by-eliminating the expense



and duplication of effort caused by operating Fuller Box and
Fuller Rhode Island as separate corporations, and

WHEREAS, the operations of Fullerrsox aﬁd Fuller Rhode
Island will be continued intact after the merger in the same

manner as their respective operations before the merger,

NOW, THEREFCRE, in consicderation of the mutual covenants
and agreements herein contained, it is agreed that:

1. Pﬁrsuant to the applicable provisions of the Massachusetts
Business Corporation Law and the Rhode Island Business Corporation
Act, Fuller Rhode Island is hereby merged with and into Fuller
Box, which shall be the surviving corporation and shall con-
tinue in existence on the terms and conditions hereinafter set
forth. On_the Effective Date (as hereinafter defined), the
separate existence of Fuller Rhode Island shall cease, Fuller
Box and Fuller Rhode Island will be a single corporatidn which
shall continue to exist under, and be governed by, the laws
of +he Commonwealth of Massachusetts, ané the effect of the
merger shall otherwise be as provided under Chapter 1568,

Section 80 of the Massachusetts Business Corporation Laws, as
amended, and as provided under Section 7-1.1-69 of the Rhode
Island Business Corporation Act, as amended.

2. The Effective Date of the Agreement and Plan of Merger
and the date upon which the merger therein agreed upon shall
bebOme effective shall be midnight on Decembexr 31, 1982,

3. On the Effective Date of the merger, each share of

common stock of Fuller Rhode Island issued and outstanding



immediately prior to the effective date, and all rights in
respect thereof, shall, by virtue of the merger and withoﬁt
any action on the part of the holder therecof, be converted into
one share of common stock of Fuller Box, which shall be fully
paid and nonassessable.

4, After the Effective Date, each holder of a certificate
representing shares of common stock of Fuller Rhode Island prior
to the merger will, upon surrender thereof to Fuller Box for
cancellation, be entitled to receive a certificate representing
the same number of shares of common stock of Fuller Box as were
represented by the surrendered certificates. Until so surren-
dered, each such certificate shall be deemed for all corporate
purposes to evidence the same number of shares of sﬁch stock
of Fuller Box as though.such surrender and exchange had taken
place.

5. From and after the merger until thereafter amended
as provided by law, the articles of organization and by-laws
of Fuller Box as in effect immediately prior to the merger shall
be and continue to be the articles of organization and the by-
laws of Fuller Box, and the purposes of Fuller Box as set forth
in its articles of organization immediately prior to the merger
shall be and continue to be the purposes of Fuller Box.

6. The persons who are directors and officers of Fuller
Box immediately prior to the merger shall continue as. the
directors and officers of Fuller Box following the merger, and

shall hold office as provided in the articles of organization



and the by-laws of Fuller Box.

7. Consummation of the merger provided for herein is sub-
ject to the approval of this Agreement by the holders of the
majority of the outstanding common stock of Fuller Box and the
holders of the majority of the outstanding common stock of
Fuller Rhode Island.

8. TFuller Box agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforce-

ment of any obligation of Fuller Rhode Island as well as in

any proceeding for the enforcement of the rights of the dis-
senting shareholders of Fuller Rhode Island against Fuller Box,

and Fuller Box hereby irrevocably appoints the Secretary of

State of Rhode Island as its agent to accept service of process

in any-such proceedings. Fuller Box further agrees that it

will promptly pay to the dissenting shareholders of Fuller

Rhode Island the amount, if any, to which they shall be entitled

under the provisions of the Rhode Island Business Corporation

Act, as amended, with respect to the rights of dissenting

shareholders.

9. Notwithstanding the adoption of the Agreement by the
stockholders of Fuller Box and Fuller Rhode Island, the Agreement
may be terminated at any time prior to the filing thereof in
the Department of the Secretary of the Commonwealth of
Massachusetts and the Secretary of State of the State of Rhode
Island by mutual consent of their respective_boards of directors.

IN WITNESS WHEREOF, Fuller Box and Fuller Rhode Island



have each caused this Agreement and Plan of Merger to be executed
by its officer thereunto duly authorized, and its corporafe

seal to be affixed thereto, as of the day and year first above
written.

Attest: FULLER BOX CO., INC.

. o
fﬁgé;%,sz729é%f By

Attest: FULLER BOX COMPANY OF RHODE ISLAND,
INC.

Do ?ff///"/a, By /Z/%Z/

/




