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(Insert full ndme of subviving or new entity on this line.) -

=

SECTION I: TO BE COMPLETED BY ALL MERGING OR CONSCLIDATING ENTITIES i

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1956, as amended, the undersigned entities submit the

following Articles of Merger_or [:] Consolidation {check one box only) for the purpose of merging or consolidating them into one
enfity.

a The name and type {for example. business corperation, non-profit corporation. imited liabilty company, Imited partnership, etc.) of
each of the merging or consolidating entities and the state under which each is organized are:

State under which

Name of entity P Type of entity entity is organized
Holliston Acquisition Co., Inc. I.ﬁ 2 q 7‘% Business Corporation Rhode Island
Holliston Sand Company. Inc. C},g‘/ 2‘} Business Corporation _Massachusets

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 entity s Holliston Acquisition Co., Inc. l SM q 4
! —
which is to be gaverned by the laws of the state of Rhode Island

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

e Ifthe surviving entity's name has been amended via the merger. please state the new name
Holliston Sand Company, Inc.

f If the surviving or new entity 15 to be governed by the laws of a state other than the State of Rhode Island, and such surviving or new
entity ts not qualfied to conduct business in the state of Rhode Island. the entity agrees that it: (1) may be served with process in
Rhode Island in any proceeding for the enforcement of any obligation of any domestic entity which is a party to the merger or
consolidation; {i) irrevocably appoints the Secretary of State as its agent to accept service of process in any action, suit, or
proceeding, and {ni) the address to which a copy of such process of service shall be mailed 10 it by the Secretary of State is.

g These Anticles of Merger or Canselidation shall be effective upen filing uniess a specified date 15 provided which shall be no later
than the 907" day after the date of this filing Upon Filina
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SECTION[I:  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a If the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, such surviving or new
entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the amount, if any, 1o which
they shall be entitled under the provisions of Tille 7. Chapter 1 2 of the General Laws of Rhode Island, 1956, as amended, with
respect to dissenting shareholders. E: f
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b.  Complete the following subparagraphs 1 and ii only if the merging business corporation is a subsidiary corporation of the surviving
corporation.

1) The name of the subsidiary corporation is

i} A copy of the plan of merger was mailed to shareholders of the subsidiary corporation {such date shall not be less than 30
days from the date of filing)

¢. As required by Section 7-1.2-1003 of the General Laws, the corporation has paid all fees and franchise laxes.
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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 entitled to vote thereon, attach a statement for each such
nen-profit corporation which sets forth the 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 the votes which members
present at the meeting or represented by proxy were enitled to cast; OR attach a stalement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entitled 1o vote with respect thereto

b. If any merging or consolidating corporation has no members. or no members entitled to vote thereon, then as to each such non-
profit corparation attach a statement 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 plan received the vote of a majority of the directors in office.

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

a. The agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic imited
parnership or other business entity and the address thereof 1s:

b A copy of the agreement of merger or consglidation will be furnished by the surviving or resulting domestic imited partnership or
other business enfity, on request and without cost, to any partner of any domestic limited partnership or any person holding an
interest in any other business entity which is to merge or consolidate -

SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury, we declare and affirm that we have examined these Aricles of Merger or Consolidation,
including any accompanying attachments, and that all statements contained herein are true and correct.

Holliston Acquisition Co., Inc,

Print Entity Name

By: 9,25%/7%2 / }'// President

Namae of person signin Title of person signin
gning gning

By:

Name of person signing Title of person signin
gring

Holliston Sand Company, Inc.

Print Entity Name

o Al & A Prosident

Name of peréon signing Title of person signing

By.

Name of person signing Title of person signing



PLAN OF MERGER

PLAN OF MERGER dated the 28" day of December. 2005, by and between Holliston Sand
Company, Inc.. a Massachusetts corporation, (the "Merged Corporation). and Holliston Acquisition

Co,, Inc.. a Rhode Island corporation, (the "Surviving Corporation).

WITNESSETH:

WHEREAS. the Merged Corporation is a Corporation organized and existing under the laws
of the Commonwealth of Massachusetts, and the Surviving Corporation is a Corporation organized

and existing under the laws of the State of Rhode [sland; and

WHEREAS, the Corporations have authorized and issued and outstanding stock certificates, as

follows:
Name of Corporation Sharcholder Shares
Merged Corporation (MA)
Holliston Sand Company, Inc. Nicholas I:. Hill 100
Holliston Sand Company, Inc. Robert W. Kimball 100
Holliston Sand Company, Inc. Paul P. Baillargeon 100

Surviving Corporation (RI)

Holliston Acquisition Co., Inc. Nicholas E. Hill 100
Holliston Acquisition Co., Inc, Robert W. Kimball 100
Holliston Acquisition Co., Inc. Paul P. Raillargeon 100
WHEREAS, the respective Sharcholders of the Merged Corporation and the Surviving

Corporation have deemed it advisable that the Mcrged Corporation be merged into the Surviving
Corporation under the terms and conditions hereinafier set forth, and have adopted and approved this

Plan of Merger.

NOW, THERFEFORE, it is agreed that, pursuant to the applicable provisions of the
Massachusetts General Laws, as amended, and the Rhode Island General Laws, as amended. and
subject to the conditions hercinafter set forth, the Merged Corporation shall be merged into the
Surviving Corporation. The Surviving Corporation shall be the Surviving Corporation and the terms

and conditions of such merger shall be as hercinafter set forth.
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Effective Date: The merger shall become effective on the date of filing of the Articles

of Merger.

Merger: At the cffective date that the Merged Corporation shall be mcrged into the
Surviving Corporation, the separate existence of the Merged Corporation shall cease,
and the Surviving Corporation shall continue to cxist by virtue of and be govemed by
the laws of the State of Rhode Island and shall continue to be known as the Holliston
Sand Company, Inc. After the effective date, the Surviving Corporation shall
thereupon and thercafter possess all the rights, privileges, immunitics and franchises of
both a public and of a privatc nature, of the Merged Corporation; and all property, real,
personal and mixed, and all debts due on whatever account, including subscriptions to
shares, and all other choses in action, and all and every other interest of or belonging to
or duc to the Merged Corporation shall be taken and deemed to be transferred to and
vested in such single the Surviving Corporation without further act or deed; and the
title to any real estate, or any interest therein, vested in any such Corporation shall not
revert or be in any way impaired by reason of such merger. Such the Surviving
Corporation shall thenceforth be responsible and liable for all the liabilitics and
obligations of the Corporation so merged: and any claims existing or actions or
proceeding pending by or against such Corporation may be prosccuted as if such
merger had not taken place. Neither the rights of creditors nor any licns upon the

property of any such Corporation shall be impaired by such merger.

Certiticate of Incorporation and Byl.aws: The Bylaws of the Surviving Corporation, as
of the effective date of merger, shall continuc to be the ByLaws of the Surviving
Corporation until further amended in accordance with the provisions thereof and
applicable law and for all purposes it shall be deemed to be the ByLaws adopted by the

sharcholders of the Surviving Corporation.

Officers: The officers of the Surviving Corporation immediately prior to the merger

shall be the officers of the Surviving Corporation.

Stock Certificates: The mode of carrying into effect the merger provided for in this
Agreement shall be as follows: Duc to the common ownership, the issuance of

additional stock certificates 1s unnccessary.



0. Further Acts or Doings: If at any time the Surviving Corporation shall consider or be

advised that any further assignments or assurances in law or other things are necessary
or desirable to vest or to perfect or to confirm, of record or otherwisc, in the Surviving
Corporation, the title to any property of the Merged Comoration acquired or to be
acquired by rcason of or as a result of the merger provided for in this Plan of Merger,
the proper shareholders of the Merged Corporation and the proper shareholders of the
Surviving Corporation are fully authorized to execute and deliver any and all proper
deeds. assignments and assurances in law and 10 do all things necessary and proper in
the name of the Merged Corporation or otherwisc to vest, perfect, or confirm title to
such property in the Surviving Corporation, and otherwise carry out the purpose of this

Plan of Merger.

IN WITNESS WHEREOF, the partics have hercunto caused this Plan of Merger 0 be

exccuted on the day and year first above written.

Holliston Sand Company. Inc.

e L S

I\lchohsL Hill, President

Holliston Acquisition Co., Inc.

By: 9’%%(4*/( 7%_

Nicholas F. Hill, President




State of Rhode Island
Z““Qﬂ_‘*"f& s (25 2005

Before me personally appeared Nicholas E. Hill, being the President of IHolliston Sand
Company, Inc.. Inc.. to me known and known by me to be the parly exccuting the foregoing
instrument, and he acknowledged said instrument, by him executed, to be his frec act and deed, in his
said capacity, and the free act and deed of said Corporation.

" 7

Notary Public: .
My Commission Expires: € //5 /U?

State of Rhode Island

WM&“"‘ __SS 2l 005

Before me personally appeared Nicholas E. Hill, being the President of Holliston Acquisition
Co., Inc., to me known and known by me to be the party executing the foregoing instrument, and he
acknowledged said instrument, by him executed, to be his free act and deed. in his said capacity, and
the free act and deed of said Corporation.

’Zétf‘"’f &‘;’(/‘Q-‘:i/\

Notary Public: 7
My Commission Expires: &, [f{/"'7




