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ARTICLES OF MERGER
OF DOMESTIC SUBSIDIARY CORPORATION
INTO

Providence and Worcester Railroad Company

Pursuant to the provisions of Section 7-1.1-68.1 of the General Laws, 1956, as
amended, the undersigned corporation adopts the following Articles of Merger for the
purpose of merging the subsidiary corporation into itself:

FIRrsT: The following Plan of Merger was approved by the directors of the under-
signed corporation in the manner prescribed by said Section 7-1.1-68.1:
{Insert Plan of Merger)

See Exhibit A attached hereto and made a part hereof.
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SECOND: As to the subsidiary corporation, the number of shares outstanding, and
the designation and number of outstanding shares of each class and the number of shares
of each class owned by the surviving corporation are as follows:

Nurober of shares Number of ahares
Number of shares ownad by surviv- Designation of Number of owned by surviv.
outatanding _ ing corporation cﬁuu ___shares ing corporation
100 100 Common

THIRD: A copy of the plan of merger was mailed to the shareholders of the subsidiary
corporationon Not _applicable as describved in Plan of Merger

FOURTH: Time merger to become effective (§7-1. 1~69) : Close of busincss on August 31,

1993,
Dated . August 2—-0 . , 1993, PIO ' road Lomp
By, ‘ %/(f’(’ g
Its Prcmdent

and 4;“4& / Wu

CMMONWEALTH OF MASSACHUSETTS Its . Secretary
SracE o Raaspdstany }
Sc.
COUNTYOF 4WORCESTER
ot
At Worcester . insaid county on the 0. day of
August - 19 93, before me personally appeared
Orville £ Har rO/d who being by me first duly sworn, dec]ared that he is
the Fff-zrder’]f’ L o of Pr"_o__videnco and Vorcester Railrcad Company
that he signed the foregoing document as such . Fres Jdef,)T' o . ofthe

corporation, and that the statements therein contained are true.

Notary Public
My Commission Expn'es 4111399
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PLAN OF MERGER

THEIS PLAN OF MERGER (the "Plan“), is made and executed as of
the 19th day of August, 1993 by PROVIDENCE AND WORCESTER RAILROAD

COMPANY, a Rhode Island corporation {(the "Parent Company").

1. Cepital Structure and Ownership

Connecticut Rail Systems, Inc., a Rhode Island corporation
(the "Subsidiary"), has a total authorized capital stock
consisting of 3,000 shares of common stock, no par value, of
which 100 shares are issued and outstanding on the date hereof
and held of record by the Parent Company.

2. Merger

- AU the Effective Time (as hereinafter defined), the

Subsidiary shall, pursuant to Section 68.1 of the Rhode Island
Business Corporation Act and pursuant to the reorganization
provisions of Section 368(a)(l)(A) of the Internal Revenue Code
of 1986, as amended, be merged with and into the Parent Company,
which shall be the surviving corporation and shall continue in
existence, on the terms and conditions hereinafter set forth. &t
the Effective Time, the separate existence of the Subsidiary
shall cease and the effect of the merger shall otherwise be as
provided under Section 69 of the Rhode Island Business

Corporation Act.

3. Effective Time

The Effective Time of the merger provided for herein shall be
the close of business on August 31, 1593.

4. Conversion of Shares

At the Effective Time of the merger of the Subsidiary:

a. The shares of common stock of the Subsidiary
outstanding immediately prior to the Effective Time shall be
cancelled. :

b. The stock transfer books of the Subsidiary relating
to the common stock issued and cutstanding immediately prior to
the merger shall be deemed to be finally closed.

5. The Surviving Corporation

&. TFrom and after the mezger of the Subsidiary until
thereafter amended as provided by law, the Articles of
Incorporation and Byvlaws of the Parent Company as in effect



immediately prior to the merger shall be and continue to be the
Articles of Incorporation and Bylaws of the Parent Company.

b. The persons who are directors and officers of the
Parent Company immediately prior to the merger shall, until
othexrwise changed in the manner provided by law, coptlnue 25 the
directors and officers of the Parent Compa?y followlpg the
merger, and shall hold office as provided in the Articles of
Incorporation and Bylaws of the Parent Company.

6. Haiver of Mailine

The Parent Company, as the sole shareholder of the
Subsidiary, hereby waives mailing of a copy of the Plan and
hereby agrees that the Plan, the articles of merger and any other
certificates Or other instruments required by law to be recorded
with respect to'the-Company and the Subsidiary may be recorded :

This Plan may be executed in any number of counterparté,
each of which shall be Considered to be an original instrument

PROVIDENCE AND WORCESTE&

RATLROAD £OMPANY / 7
7

By:. ///%W//lﬁ%

Title: i /i.{:*&"i/;/__//_:z/'f
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Department of Administration
DIVISION OF TAXATION
One Capito! Hill

Providence, RI (2908-5800

FAX {401) 277-6006

August 30, 1293

7O WHOM IT MAY CONCERN:

Re: CONNECTICUT RAIL SYSTEMS, INC.

It appears from our records that tne abovenamed
corporation has T1led all of the raguired Public
Service Corporation Gross Earnings Tax Returns due to be
filed and psid all taxes indicated thereon and 1 in
g standing witihh this Division as of this date
reegarding any liability wunder the Rheode I=xl-nd Business
Corporaticn Tax Law.

This letter is issued pursuant to the request of the
sbovenared public service corpcraticn for the purpose of:

A MERGER - CORPORATION IS THE NONSURVIVOR

Very truly yours,

(g2

R. Gary Clark
Tax Administrator

AV

Lrnest DeAngells
Chizf Revenue Agent
Corpcrations

TDD (401) 277-6287 {Telecommumnication Device for the Deaf)



