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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO
... FILLON PICHON U.S.A., INC. =~

Pursuant to the provisions of Section 7-1,1-70 of the General Laws, 1366, 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:

FIRsT: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:

Name of Corporation State
Fillon Pichon U.S.A., Inc. Rhode 1sland
Filloen Pichon U.5.A., Inc. New York

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

THIRD: The name of the surviving corporation is.... Fillon Pichon 1.5.A., Inc. .

and it is to be governed by the laws of the State of ... Rhodelslend . . . ... ..
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)
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FIFTH: Astoeach 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

elasson such Plan, are as follows:
Entitled to Vcte as a Class

Number of
Shares Designation Number of
Name of Corporation Qutstanding of Class. Shares
Fillon Pichon U.S.A., Inc. 100 common/no par value 100
{Rhode Island)
Fillon Pichon U.S.A., Inc. 20 common/no par value 20
(New York)

SIXTH: As to each of the undersigned corporations, the total mu mber 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 Yote aa a Class
Voled Vated Voted Voted
_Name of Corporation For Against _Clasy _Far_ Against

Fillon Pichon U.S.A., Irc. 100 =-0- common 110 -0-
(Rhode Island) no par value
Fillon Pichon U.S.A., Inc. 20 -0~ common 20 -0-
{New York) no par value



>

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, as amended, with respect to the rights of dissenting shareholders.

Dated  duly 7 19 86 Fillog Pichon U.S. A.,Z\:j:.\( ¢ Island)
By J'MMW ?/Rd

S

and - -
Its . . Secretary
~ Fillon Eqn U.S.A., Inc. {(New York}.
By . T
Its. Vice Premdent
antl~ — U e
Its . . Secretary
STATEOF  Rhode Island } g
[
COUNTY OF Providence
At Providence § in said County on the 7t day
of . dJuly .. 19 86, before me personally appeared . .
Norman Wiggett & David Schechter  who being by me first duly sworn, declared that NX they
: 5 the Exec. Vice Pres. & Secretary . of . Fillon Pichon U.§,A., Inc. (RD) . .
that he signed the foregoing document as such officers . of the

corporation, and that the statements therein contained are true.

Notary Public

(NOTARIAL SEAL)
STATEOF  Rhode Island } S
C
COUNTY OF Providence
At Providence . _ . insaid County on the  7th day

of July _ 19 86 before me personally appeared .

Daniel Fillon .. ... , who being by me first duly sworn, declared that he
ia the Vice President & Secretary of Fillon Pichon U.S.A, Inc. (NY) =,
that he signed the foregoing document as such  officers ‘ of the
corporation, and that the statements therein contained are true

%A/m
Votaw PuNw

(NOTARIAL SEAL)
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Agrecement of merger

T —am

| .
F.P.Ii.L. is a corporatiog

Hate
Fillon Pichon U.S5.A., Inp. (l}
Inc. (NY) hereinafter relerre

O )

|
MERGER AGREEMENT
L’f qay of _Sueten . 1746
1) hereinafter referred to as F.P.R.L and Fillon Pichon US.A.,
d to as E.P.N.Y.

this between

duly oréan!zed and existing under the laws of the State of Rhode

RECITALS

Island with its principal Tfnce locat \  at 25 Thurber Boulevard, Smithficld, Rhode Island.

1 P R.I. has a capltahﬁuoﬁ of . onp thousand {1000} authorized shares of common stock,

huving no par value, of w

F.P.N.Y.
York.

is & corporati
F.P.N.Y. has a capital
having no par value, of W

‘The board of dircctors
tund in the best interesty

"reorgunization” within

:

0On the effective date
ishall cease, and the sur

hich
m d
2ati
hicH
and

into F.P.R.I. in accordancg

one hu (?red (100) shares are issued and outstanding.

hly ornglized and existing under the laws of the State of New
bn o:f two hundred (200} suthorized shares of common stock,
twenty (20) shares are issued and outstanding.

shat‘ehélder of the constituent cocporations deem it desirable

the corporauons and their shareholder that F.P.N.Y. be merged
with the provisions of R.LG.L. §7-1.1-65, et seq and as a

of

he npeaning f §368(a1XF) of the internal Rcvcnue Code of 1954.

P Merger

In consideration of the mutpal convenants, and subject to the terms and cenditions herein-
after sct forth, the cons:‘ituent corpgrations agree as follows:

-F.P.N.Y. shall merge with al;d into F.P.R.l. which shall be the surviving corporation.

|  SECTION TWO
Terms and Conditions

pf the merger, the separate existence of the absorbed corporation
viving corporation shall succeed to all the rights, privileges, immuni-

ties and franchises and gll the preperty, real, personal and mixed of the absorbed corporation,

without the pecessity for any scparate lransfcr

The surviving corporation shall thereafter

be responsible and llable fop alllllabllllwb and obligations of the absorbed corporation, and

‘neither the rights of ¢
- shall be impaired by the

the surviving corporatlor

s

reditors tllor any liens on the property of the nbsorbed corporation
merfer. .

ol
| " | 'SECTION THREE
iConversion of Shares

The manner and basis pf cgnvcrlmg the shares of the absorbed corporation into shares of

is ?s follows
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{a) Each share of tHe common dtock of F.P.N.Y. issued and outstanding on the effective
date of the merger shnll bg converted into five (5) shares of the common stock of

F.P.R.L,, which hnrqs of .common stock of the surviving corporation shall thereupon
be issued and outstanding.
I !

(b)  After the effective'date of the merger, each holder of certificates for shares of
common stock |n the absorbed corporation shall surrender them to the surviving
corporation ot tg its dulylappointed agent, in such manner as the surviving corporation
shall lcgally reqpire.: Onlrecelpt of such share certificates, the surviving corporation
shall issue and exchange tqerefore certificates for shares of common stock in the

surviving corporjtion, reprtfjemmg the number of shares of such tock to which such
helder is cntitle as rovxde above.

{c).  Holders of cerl flcupcs of common stock of the absorbed corporation shall not be
entitled to divi endj payable on shares of stock in the surviving corporation until
certificates hav. beqn lssued to such shareholders. Thereuafter, cach such shareholder
shall be entitled| to neceive hny dividends on shuares of stock of the surviving corpora-
tion issuable to themp hereunder that may have been declared and paid between the
effective date df thg merg}r-und the issuance to such shareholder of the certificate

X for his shares of fthe surviving corporation.

. 1! SECTION FOUR
| Articles of Incorporation

The articles of incorpgratipn of the surviving corporation shall continue to be its articles
of incorporation follow Fe effe ilve date of the merger.

| . .
B . SECTION FIVE
. ByLuaws

The bylaws of the survifing|corporation shall continue to be its bylaws following the effective

date of the merger, i .

I I

' i SECTION SIX
Officers

‘The officers of the surviving corporation on the effective date of the merger shall continue
as the officers of the $urviving icotporation for the full and uncxpired terms of their offices
and until their aucu:ssors have béen elected or appointed and qualified.

; P | * SECTION SEVEN

| Appl:ovnl of Shareholder and Board of Directors

This ugreement of marger| shall e submitted for the approval of the sharehclder of the

constituent corporatiops apd the iboard of directors of F.P.N.Y, in the manner provided

by applicable law at nTeetlpgs to be held on or before

or at such other time as th? board of directors or shareholder of the constituent corporatlonb

may ugrec. .
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|This agreement of merger may be Lxecuted in sny number of counterparts, and each such
counterpart shall consti
b

-

o 0

1 I
‘ ' | . SECTION EIGHT
2+ |} Effective date

I
The effective date of thlh mergeér shal! be the date when a certificate of merger is issued
by the Secretary of Statg of the State of Rhode Island.

| ! SECTION NINE
| Abandonment of Merger
I .

The sgreement of me ger}may: be abandoned by action of the board of directors or
shareholder of either the sprviving or the absorbed corporation at any time prior to the

effective date upon the

(a) If the merger is

1app£ning’ of' the following event:
|
|

hot hApproved by the shareholders of either the surviving or the ab-

sorbed corporatioh on lor bsi'foge the Z‘f"“ day of | J},pu,,l , 1986,

Executed on behalf of

frespectively, pursuant
shareholder on the date

SECTION TEN

! ! i Execution of Agreement

tute §n origiria] instrument.

he artles by their officers, and sealed with their corporate seals,
to qhe aulhonwhon of their respective board of directors and
irst; writ;en.qbove.

I

'PILL.ON PICHON U.S.A.} INC. i FILLON PICHON U.8.A., INC.
(A Rhode Island Corporalion1 : {A New York Corporation)
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