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ARTICLES OF MERGER
OF DOMESTIC CORPORATIONS
INTO

TARBOX MOTORG, INKC,.

Pursuant to the provisions of Chapter 7-1.1 of the General Laws, 1956, as amended,
the undersigned corporations adopt the following Articles of Merger for the purpose of
merging them into one of such corporations:

FIrsT: The following Plan of Merger was approved by the shareholders of each of
the undersigmed corporations in the manner prescribed by said Chapter 7-1.1:

{Insert Plan of Merger)

The Plan of Merger is the Agreement and Plan of Merger attached

hereto.
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SECOND: As to each of the undersigned corporations, {except one whose shareholders
are not required to approve the agreement under § 7-1.1-67, in which event that fact
shall he set forth}, 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:

an'lcd to \i ‘oteas u Clnss

Number of ———————- -
Shares Dnlrmnlinn Number of
Name of Corporation Qutstanding of Class Shares
Tarbox Motors, Inc, 60 No Par Value 60
Cormon
Tarbox Pontiac, Inc. 100 Nc Par value 100
Common

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

o Number of Shares
Total Total Entit_lf.'d to Vote ns o Class
Voted Yoled Voted Yoted
_Name of Corporation For Against Class For Against
Tarbox Motors, Inc. 60 0 Mo Par Value 60 ¢
Common
Tarbox Pontiac,Inc, 100 0 No Par Value 1060 0
Common

FourTH: Time merger to become effective (§ 7-1.1-69): on filing

Dated June 15 1972 TARBOX MOTORS, INC.
By I Z&f 4‘-) /ﬂ% /5«/
‘,\ Its President
JIts Secretary
By s TR ENIC) .
Its Precx
, s) 6««.4 pE W}/
Secretary
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STATE oF RHODE IsLaND }

COUNTY OF WASHINGTON

At Yorth Kingstown in said County on the 15th day of
June 1972 befo:e me personally appeared Nicholas.D

Tarbox, Jr. /and Johnn ,M vho%emg by me first duly sworn, declared thattﬁods are

t
the President .and._Secretary/ respoF wl athox Motars e TG iy
that"he signed the foregoing document as suchPresident and Secretary of the
corporation, and that the statements therein contained are tr ue

«5»9//4/44&

/ Notary Public

(NOTARIAL SEAL)
STATE OF RHODE JSAND } 5
C
COUNTY OF WASHINTTON
At Borth Kingstown in said county on the .. 15th  day of
June . .. ... 1972, before me personaily appearediicholas D. Tarbox,Jr
and JoAnn M. Tarhox. . = ,who being bg rpe first duly sworn, declared thatﬂﬁ?f are
respec

the President and Secretary / a¥box Pontiac, Ing.

© ¥

thattgmxlgned the foregoing document as such pPresident and Secretary. of the
corporation, and that the statements therein contained are | true.

ﬂ//?/@//%ﬂ*-x

otaru Public
(NOTARIAL SEAL)
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AGREEMENT AND PLAN OF MERGER

Agreement of Merger made June 15 , 1972, pursuant to
Section 7-1.1-65 and other pertinent sections of the General Laws
of Rhode Island, 1956, as amended, between TARBOX tOTORS, INC.,
a Rhode Island corporation, ("the surviving corporation"), and
TARBOX PONTIAC, INC., a Rhode Island corporation.

WHEREAS, the Boarcd of Directors of each of said cerpera-
tions deems it advisable and in the best interest of such cor-
porations and their respective stockholders that such corpora-
tions merge into a single corvoration, on the terms and condi-
tions hereinafter set forth; and

WHEREAS, Tarbox Motors, Inc., by its Articles of Associa-
tion, filed in the Qffice of the Secretary of State of the State
of Rhede Island, on January 3, 1956, has an authorized capital
stock consisting of 100 shares of common stock, no par value, of
which 60 are presently issued and outstanding to Nicholas D.
Tarbox, Jr., sole stockholder; and

WHEREAS, Tarbox Pontiac, Inc., by its Articles of Associa-
tion, filed in the Office of the Secretary of State of the State
of Rhode Island, on February 13, 1964, has an authorized capital
stock consisting of 100 shares of common stock, no par value, of
which all 100 shares are presently issued and outstanding to
Nichkolas D, Tarbox, Jr., sole stockholder;

NOW, THEREFORE, the constituent corperations, parties to
this Agrecment, in consideration of the mutual covenants, agrec-
mernts and provisions hereinafter contained, do hereby adopt the
following as their plan of merger:

1. Tarbox Pontiac, Inc., shall be merced into Tarbox
totors, Inc., as a single corporation; and the parties hereto
hereby agree to and prescribe the tcrms and conditions of such
merger, a method of carrying it into e¢ffect, and the manner of
convertinag the shares of Tarbox Pontiac, Inc., into shares or
other securities of Taerbox Motors, Inc., as provided hercir.

2. Tarbox Pontiac, Inc., shall be meraed into Tarbox

Fotors, Inc., and the corporate existence of Tarbox Pentiac, Inc.,
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shall cease and the corporate existence of Tarbox Motors, Inc.,
shall corntinue under the name "Tarbox Motors, Inc." and Tarbox
Motors, Inc., shall become the owner, without other transfer, of
all of the rights ané property of the constituent corporations,
and Tarbox Motors, Inc., shall become subject to all the debts
and liabilities of the constituent corporations in the same man-
ner as if Tarbox Motors, Inc., had, itself, incurred them.

J. The principal office of Tarbox Motors, Inc., shall re~
main the principal office of the corporation following this mer-
ger.

4. The nature of the business and the cbjects and purposes
proposed to be transacted, promoted and carriedon by the corvora-
tion following the merger, shall be the business of purchasing,
acquiring, owning, leasing, selling and repairing and servicing
all types of new and used automobiles, trucks, and other motor
vehicles, and any parts or accessories used in connection therewith

5. The Articles of Incorporation of the surviving cor-
peoration, Tarbox Motors, Inc., upon the cffective date of the
merger, shall be the Articles of Incorporation of Tarbox Pontiac,
Inc., in accordance with the General Laws of Rhode Tsland.

6. The present by-laws of Tarbox Motors, Inc., insofar as
not inconsistent with this Acrecment,of Mercer, shall be the by-
laws of the corporation following the merger until altered, amended
or repcaled as therein provided,

7. The names and addresses of the persons who will con-
stitute the Board of Directors of Tarbox Motors, Inc., following
the merger, and who shall hold office until the first annual
meeting of the shareholders of Tarbox Motors, Inc., following
merager, are as follows:

Nicholas D. Tarbox, Jr. 35 Colonial Road
North Kingstown, R. I.

JoAnn M. Tarbox 35 Colonial Road
Korth Kingstown, R. I,
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8. Immediately upon this Agreement of Merger becoming
effective, the outstanding 100 shares of no par value cormon
stock of Tarbox Pontiac, Inc., shall be converted into 21 shares
of no par value common stock of Tarbox Motors, Inc., and a cer-
tificate for said shares shall be issued to Nicholas D. Tarbox,
Jr., sole stockholder.

9. This Agreement shall be submitted to the stockholders
of the constituent corporations in the manner provided by 7-1.1-67
of the General Laws of Rhode Island, 1956, as amended, and if
the votes of stockholders of each such corporation representing
a majority of the shares entitled to vote thereon shall vote in

favor of the adoption of this Agreement, it shall take effect as

¢ B

the Agreement of Merger.af the constituent corporations on the z
date on which it is filéa in the Office of the Secretary of State
of the State of Rhode Island, together with evidence of its
adoption as required by?law.

10. Tarbox Motoré, Inc., shall pay all expenses of
carrying this Agreement and Plan of Merger inteo effect and of
accomplishing, filing, and recording the merger provided for
herein.

IN WITNESS WHEREQF, the parties to this Agreement pur-
suant to authority duly vested in them by their respective Boards
of Directors, have caused these presents to be executed by their
respective presidents and their respective secretaries under
their respective corporate scals, all as of the day and year first
above written.

[SEAL] TARBOX MOTORS, INC.

Bgﬂjkpviuéf ﬁﬁféié_j(.

Nicholas D. Tarbox’, Jr.
President

(JoAnn M. ;aréox, ?

v’ Secretary

[SEAL] TARBOX PONTIAC, INC.

By_ A los oo & ALS

Nicholas D./Tarbox, Jr.
President

.y
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