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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Cffice of the Secretary of State
Corporalions Division
100 North Main Slreet
Providence, Rhode Island 02903-1335

ARTICLES OF MERGER OR CONSOLIDATION INTO
{To Be Filed In Dupllcateg‘:ﬂnal) —
Commomwentth Foveiym ange, Lne.

{Insert full name of surviving or'wbw entity on this the.)

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 enlities submit the

following Articles of IZ] Merger_gr [:] Consolidation (check one box only) for the purpose of merging or consolidating them into one
entity.

a.

The name and type (for example, business corporation, 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
‘ N {on I fenti O ized
Commonwealth Foreign Exchange, Inc. Business corporation Rhode Island
Commonwealth Foreign Exchange, Inc. lOO () Bl Business corporation Massachusetts

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

The full name of the surviving or new entity is  Commonwealth Foreign Exchange, Inc. \ ‘ 5 4 4q
which is to be govemned by the laws of the state of Rhode Island

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

If the surviving entity’s name has been amended via the merger, please state tha new name:
Not applicable

Na't lgelig&\)\t

If the surviving or new entity is 1o be governaed by the laws of a state other than Rhode Island, and such surviving or new entity is
not qualified to conduct businass in the state of Rhode Island, the entity agrees that: it may be sarved with process in Rhode Isiand
in any proceeding for the anforcament of any obligation of any domeslic enlity which is a party to the merger or consolidalion; it
irrevocably appoints the Secretary of State as its agent to accept service of process in any action, suil, or proceeding; and the
address lo which a copy of such process of service shall be mailed to it by the Secretary of State is:

The future effaclive date (which shall be a date or time certain no more than thirty (30) days after the filing of the Articles of Merger
or, in the case of a subsidiary merger, on or after the 30th day after the mailing of a copy of the agreement of merger to the
shareholders of the subsidiary corporation) of the merger or consolidation is (if upon filing, so slate) 31,2000

SECTIONll: TO BE COMPLETED ONLY [F 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 consolidaling entilies is a business corporation (except one whose shareholders are not required
lo approve the agreement under Section 7-1.1-67, or does not require shareholdar approval pursuant to tha laws of the state
under which the corporation is organized, in which avent thal fact shall be set forth), state below as lo each business corporation,
the total number of shares ouistanding entitied 1o vote on the Plan of Merger or Consolidation, respectively, and, if the shares
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of any class are entiled 1o vole on the plan as a class, state below the designation and number of cutstanding shares of each
class; ¢

Entitled tg Vo S8
Total Number of Designation Number of
a Busi Co ti Shares Quistanding of Clasg sShares

Shareholder approval not required.

If one or mora of the merging or consolidating entities is a business corporation (except one whose sharsholders are not required
to approve the agreament under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the slate
under which the corporation is organized, in which event that fact shall ba set forth}, state below as to each business corporation,
the lotal number of shares voled for and against such plan, respectively, and as to sach class entitled to vote thereon as a class,
state the number of shares of each class voted for and against the plan, respectively.

Entitled to Vole as a Class

Shareholder approval not required.

If the surviving or new entity is 10 be govemed by the laws of a stala other than Rhode Island, such surviving or new entity heraby
agrees that it will promptly pay to the dissenting shareholders of any domastic enlity the amount, if any, to which they shall be
entitlied under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
dissenting shareholders.

Complete the following subparagraphs i,ii, and lii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i} The name of the subsidiary corporation is Commonwealth Foreign Exchange, Inc.

i) State below the number of outstanding shares of each class of the subsidiary corporation and the number of the sharas of
each dass of the subsidiary corporation ownad by the surviving corporation.

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

1,000 Common Stock 1,000 Common Stock

iii) A copy of the plan of merger was mailed to shareholders of the subsidiary corporationon ~ December 7, 2000
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SECTION[Il: 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-profit corporation are entitled to vole thereon, attach a statement for each
such non-profit corporation which sets forth he date of the meeting 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 tha voles which members
present at the meeting or represented by proxy were entitled to cast; OR attach a statement for each such non-profit corparation
which states that the plan was adopted by a consent in wriling signed by all members entitled 1o vote with respect thereto.

If any merging or consolidating corporation has no members, or no members entitted to vote thereon, then as to gach such non-
profit corporation attach a statement which states the date of the mesting of the board of directors al which the plan was adopted,
and a statement of the fact that the plan received the vote of a majority of the directors in office.
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SECTION IV: 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
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"“a. The agreement of merger or consolidation is on file at the place of business of the sunviving or resulling domastic limited
partnership 6r other business entity and the address thereof is:

56 Pine Street, Ste 600, Providence, RI 02903

b. A copy of the agreament of marger or consolidation will be fumished by the surviving or resulling domestic limited partnership or
other businass entity, on request and without cost, to any pariner of any demestic limited partnership or any person helding an
interest in any other business entity which is lo marge or consolidate.

SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Commonwealth Foreign Exchange, Inc.

Print Entity Name

E’ O&WLP/LQ ,1 Presidem?
Q me W Title of person signing
)\ ) R

J (yﬁrne of person signing Tille of person signing O
STA¥E OF Rhode Island

COUNTY OF Providence

In Providence , on this J.‘IUL dayof December . 2000 |, befora me parsonally
appeared John E. Lamere, Jr. who, being duly swom, declared thal he/she is tha
President of the above-named entity and that he/sha signed the foregoing document as such
suthorized agent, and that the statements herein containad are true, /. Q .

]%\ ™"
Notary Public
My Commission Expires: 2 -‘) 100}
Commonwealth Foreign Exchange, Inc.
Print Entity Name

By: M" Presidtent
@Zm of pé % Tille of person signing
By: @ 7r % ST\ ) antvat Y

y Né of person signing Titla of person signirg
STATE'OF Rhode Island

COUNTY OF Providence

in Providence , on this ,'l'la‘ dayof December , 2000 | pafore me parsonally
appeared John E. Lamere Jr. who, baing duly swomn, declared that he/sha is the
President of the above-named enlity and that ha/she signed the foragoing document as such

authorized agent, and that the statements herein conlained are true. ;
Ay

Nofary Publi
Myacrgmrl:us::lon Explres/g Lt"'/ ?ﬁf £
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DEC 2 7 2000
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is by and between Commonwealth Foreign Exchange,
Inc., a Rhode Island corporation, (“Parent”) and Commonwealth Foreign Exchange, Inc., a
Massachusetts corporation (“MA Corp”).
RECITALS

a. MA Corp is a wholly owned subsidiary of Parent

b. MA Corp has outstanding 1,000 shares of Common Stock, no par value, all of which are
owned of record and beneficially by Parent.

¢. Parent has outstanding 930 shares of Class A Common Stock, $1 par value and 70 shares
of Class B Common Stock, $1 par value.

NOW, THEREFORE, Parent and MA Corp agree:
1. MA Corp shall be merged with and into Parent pursuant to R.L Gen’] Laws § 7-1.1-68.1 and
Mass. Gen’l Laws c. 156B, §82 and pursuant to the reorganization provisions of the federal Internal
Revenue Code of 1986, as amended, §368(a)(1)(F).
2. Parent shall be the surviving corporation governed by the laws of the State of Rhode Island.

3. The Articles of Incorporation of the Parent shall continue as the Articles of Incorporation of the
surviving corporation.

4. The by-laws, directors and officers of the Parent now in place shall continue as the by-laws,
directors and officers, respectively, of the surviving corporation.

5. The Parent hereby waives the mailing of a copy hereof.

6. As of the effective date of the merger, each outstanding share of the common stock of MA Corp
shall be cancelled and retired and no new shares of the Parent shall be issued with respect thereto.

7. The Parent shall pay all expenses to effect these transactions contemplated.

8. The merger shall be effective December 31, 2000.
"\___.——-""'—-_-"

IN WITNESS WHEREOQF, the parties have executed this Agreement and Plan of Merger by
their respective duly authorized officers as of December 2.7, 2000.

Commonwealth Foreign Exchange, Inc. (RI)  Commonwealth Foreign Exchange, Inc. (MA)

%E#ﬁwmﬂ By: %Fagmw))

Presndent President




Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, R1 02908-5800

December 18, 2000

TO WHOM IT MAY CONCERN:

Re: COMMONWEALTH FOREIGN EXCHANGE, INC,

It appears from our records that the above named corporation has filed all the required
Business Corporation Tax Returns duc to be filed and paid all taxes indicated thereon and
is in good standing with this Division as of this date regarding any liability under the
Rhode [sland Business Corporation Tax Law.

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

WITHDRAWAL

Very truly yours,

(AL

" R. Gary Clark
Tax Administrator

/&«Ngfg%wTQ

Edward J.
Chief Revenue Agent
Corporations
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