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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS - . b
Office of the Secretary of State =2
Cuarporations Dhngion 3
143 W River Street =
Providence, Rhode {sfand 02504-2815 ’*1
[N
ARTICLES OF MERGER OR CONSOLIDATION INTO M
x;ﬁ
A & H Hong Kong, Ine. | a Delaware corporation) -
{Insan full nams of survtving ar new entity on this fine.) )
F
SECTION: TOBE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES ¥

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1358, 25 amended, the undersighed enttiss submit the

fellowing Anticles of Merger_or D Consohdation {eheck one box onfy) fer the purposs of merging of censoiidating them intg ore
entity.

a. The name and type {for example, business corperation. non-profil corperation, limited liability campany, limiled partnership. 2l of
each of the merging or consolidating entities and the state under which each is arganized are’

State under which

Name of entity Type of entty entitv is qrpenized
A & H Hong Kong, ine. business eorporation Rhode Istand
A & HHong Kong. Inc. business eorporation Delaware

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

o The full name of the surviving of new enfity is A & H Heong Kong, Inc.

which is 1o be governed by the laws of the state of  Delaware

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

e. If the surviving entity's name has been amended via the merger. please stale the new name:

f. If the sunviving or new enlity is 1o be governed by the faws of a state other than the State of Rhode Isiand, and such surviving of new
entity is not qualified to conduct business in the state of Rhode Island. the entity agrees that it (i} may be served with process in
Rhode Island in any procesding for the enforcement of any obligation of any domestic entity which is 2 pady 10 the merger ar
consolidation; (i} irrevocably appaints the Secretary of State as its agent to accept service of prozcess in any action, suit, or
proceeding: and (i) the address to which a copy of such process of service shall be mailed te ¢ by the Secretary of State is:

Benjamin G, Paster, Paster & Harpootian Lid., 1600 Chapel View Baulevard, Suite 220, Cranston, Rhade Island 02820

g. These Articias of Merger or Consclhidation shall be effective upon fiing unless & specified date is provided which shal! be ro tzier
than the 807 day after the daie of this filing Effective at 11:55 p.m. on Oct. 31. 2008
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SECTIONIE  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

i3 A BUSINESS CORPORATION PURSUANT TC TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. if the sunviving or new entity is to be governed by the laws of a stale other than the Stale of Rhode 1sland. sush surviving ar new
entity heraby agrees that it will prompily pay to the disserting sharsholders of any demestic corporation the amount, if any, to wihitn
they shall be entitied under the provisions of Title 7, Chapter 1.2 of the Gensral Laws of Rhode Island, 1958, as amended. witn

respect to dissenting shargholders.
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b Complete the folowng saoparagraphs | and § anly f the merging busness corporation is a supsidiary corporalion of the sunvving
corporation,

! The name of the subsidiary corporation is

i) A copy of the plan of merger was mailed ta sharehaiders of the subsidiary corporation {such cate shall not be less than 30

days from the date of fling)

c. &srequired by Sectian 7-1 2-1003 of the General Laws, the corparation has paid all fees and franchise taxes
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SECTIONIl: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING CR CONSOLIDATING ENTITIES
1S A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAFTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS ANENDED.

a if the members of any merging ¢r consolidating non-profit corperation are entitied 1o vote thergoen. atlach a statement for each such
rmor-profit corporation which sels forth the date af the meeting of members at which the Plan of Merger or Consolidakon was
adopted, that & guorum was present at the meeting, and that the plan received at least a majority of the voles which mambers
present gt the mesling or represcented by proxy were entitied to cast; OF sitsck a statermert far each such non-profit corporgtion
which statss that the plan was adopted by 2 2onsent in writing signed by all members entilled 1o vole with respect thereto,

b, if any merging of consolidating corporation has no members, o ne mambers entitied 0 vole theresn. then &5 1o 2ach such non-
prafit corporation attach a stetement which states the date of the meeting of the board of directors at which the plan wag adopted,
and a statement of the fact that the plan received the vole of @ majorily of the directors in office,
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SECTIONV: TO BE COMPLETED ONLY [F ONE OR MORE OF THE MERGING OR CONSCLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

. The agreement of merger or consolidation s ort file at the place of husiness of the surviving & resuiling domestic imited
partrership or cther business entity and the address therect is:

b A copy of the agreement of merger or consoiidation wiil be furnished by the surviwing o7 resulfing domestic imited pannersnp ar
cther business entity, on request and withowt cost, 1o any partner of any demestic limited parinershio or any person holding an
interest in any gther business entity which is to merge or consalidate.
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SECTION V. TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under panalty of perjury. we declare and affum that we have examined these Arlicles of Merger or Consolidation,
including any accompanying attachments, and that all statements centained heren are trug and correg!

A & H Hong Kong. Inc. (3 Delaware Carporatian)
Frant Entity Name

&%\mﬁ—(

Title of parson signing

iam® 7 person sigmng

MName of person signing Title of perscr signing

A & H Hong Kang, Inc. {a Rhode Island Corporation)

Frint Entity Name
 oerTidsLaes Jreedtiwne

V Name cf person signing © Twie of person signing

Mame of persan signing Title of persor sigring



AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (this “Agreement”) is made. thlS
j%_L‘;ay of October, 2008, pursuant to Section 252 of the General
Corporation Law of the State of Delaware, béatween A&H Hong Kong,
Inc., a Rhode Island corporation (the “Merged Corporation”), and
A&H Hong Kong, Inc., é Delaware corporafion {the “Surviving
Corporétioh”i. |

WITNESSETH:

QHEREAS, all of the constituent corporations desire to merge

;into a single corporation;

| NOW,'?HEREFORE,'the'corporations,'parties to this'#greement,
in consideration of the mutual covenants, agreements and -
provisions hereinafter contained, do hereby prescribe the terms
- and conqitions of said merger and mode of carrying the same into
effecﬁ as follows: |

ﬁ;ggz: The Merged Corporation shall be and hereby is merged
with and into the Surviving Corporation, which shall be the
Surviving éorpoiation {the “Merger”).

SECOND: The Certificate of Incorporation of the Surviving
Corporation, as heretofore amended and as in effect on the date
of the Merger provided for in this Agreement, shall continue in
full force and effect as the Certificate of Incorporation of £he
corperation surviying the merger. -
gﬁ;ﬁg: The manner of converting the outstanding shares of

the capital stock of each of the constituent cerporations into
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the shares of the Surviving Corporation pursuant to the merger
shal; be as follows:

(a) Each share of common stock of the Surviving
Corporation, wﬁich shall be issued and outstanding cn the
effective date of this Agfeement, shall rémain issued and
outstanding.

{(b) As the stockholdings of all of the constituent
'cérporations are identical, each share of stock of the Merged
Corporation shall forthwith be céncelled.

FOURTH: The terms and-conditions of the merger are as
follows: |

{a) The bylaws of the Surviving Corporation as they
shall exist on the effective date of this Agreement shall be and
rema;h the bvlaws of the Surviving Corporation until the same
.shall be alﬁered, amended and repealed as therein provided.

<(bj The directors énd cofficers of the Surviving
Cofporation shall continue in office‘until the néxt annual
meeting of the stockholders and until their successors shali have

been elected and qualified.

(¢} The merger shall become effective at 11:55 p.m.
eastern time on October 31, 2008. |

(d} -Upon the merger-becoming effective, all the
property, rights, privileges, franchises, patents, trademarks,
licenses, registrations and other assets of every kind and
description cof the Merged Corporation shall be transferred to,

vested in and devolve upon the Surviving Corporation without
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further_oct or deed and all property, rights, and every other
interest of the Surviving Corporation and the Merged Corporation
shall be as effectively the property of theVSurviving Corporation
as they were of the Surviving Corporation and the Merged
Corporation respeotively. The Merged Corporation hereby agrees
from time to time, as and when requested by the Surviving
Corporation or by its successors or assigns, to execute and
deliver or cause to be executed anq delivered all such deeds.ahd
. instruments and to take or causo to be'téken such further or
other action as the Surviving Corporation may deem necessaryror_
desirable in order to wvest in and.confirm to £he Surviving
Corporation title to and possession of any property of the Mergéd
Corporation acéuired or to be acquired bf reason of or as a
result of the merger herein providéd.for and otherwise to carry
out the intent and purposes hereof and the proper officers and
diréctors of the Merged Corporation and the proper officers and
directors of the Surviving Corporation are fully authorized in
the name of the Merged Corpofation or otherwise to take any and
all such action, |

IN WITNESS WHEREOF, the parties to this Agreement, pursuant
to the approval and authority duly given by resolutions adopted
by their respective Boards of Directors have caused these
presents to be executed by the President and attested by the
Secretary of each party hereto as the respective act, deed and

agreement of sald corporations as of the date first above

written.
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[Corporate Seall

[Corporate Seal]
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MERGED CORPORATION :

A&H Hong Kong, Inc.,
a Rhode Island Corporation

By:

rey A. Feibelman,

President

A
Attest:£5<
Hannah Feibelman,

Secretary

SURVIVING CORPORATION:

A&H Hong Kong, Inc.,
a Delaware Cgrporation

Attest: =

Hannah Feibelman,
Secretary



I, Hannah Feibelman, Secretary of A&H Hong Kong, Inc., a
corporation crganized and existing under the laws of the State of
Rhode Island, hereby certify, as such Secretary, that the
Agreement of Merger to which this Certificate is attached, after
having been first duly signed on behalf of the said corporation
and having been signed on behalf of As&H Hong Kong, Inc., a
corporation of the State of Delaware, was duly adopted pursuant
to Sectich 228 of Title 8 of the Delaware Code by the unanimous
written consent of the stockholders holding one hundred (100)
-shares of the capital stock of said corporation, same being all
of the shares issued and cutstanding having voting power, which
Agreement of Merger was thereby adopted as the act of the
stockholders of said A&H Hong Kong, Inc., a Rhode Island
cocrporation, and the duly adopted agreement and act of the said

corporatlon

WITNESS, my hand on this i] day of October, 2008.

.y,
‘Hannéh Feibelman,

Secretary

I, Hannah Feibelman, Secretary of A&H Hong Kong, Inc., a
corporation organized and existing under the laws of the State of
Delaware, hereby certify, as such Secretary, that the Agreement
of Merger to which this Certificate is attached, after having
been first duly signed on behalf of the said corporation and
having been signed on behalf of A¢H Hong Kong, Inc., a-
corporatlon off the State of Rhode Island, was duly adopted
pursuant to Section 228 of Title 8 of the Delaware Code by the
unanimous written consent of the stockholders holding one hundred
(100) shares of the capital stock of said corporation, same being
all of the shares issued and outstanding having voting power,
which Agreement of Merger was thereby adopted as the act of the
stockholders of said A&H Hong Kong, Inc., a Delaware corporation,
and the duly adopted agreement and act of the said corporation.

WITNESS, my hand on this %(ﬁ day of October, 2008.

-

/ Al rns
Hankah Feibelman,
Secretary
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Qctober 31, 2008

Department of Revenue
DIVISION OF TAXATION

One Capitol Hill
Providence. Rl (2908-55800

TO WHOM IT MAY CONCERN:

Re: A&H HONG KONG, INC

It appears from our records that the above named corporation has filed all the required
Business Corporation Tax Returns due 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 Island Business Corporation Tax Law.

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

purpose of

MERGER CORPORATION IS NON-SURVIVOR

\. Very truly yours,
‘ QL
' u \ . .

David M. Sullivan
Tax Administrator

Yol 7 Joiy-

Charles J. Larocque o
Chief Revenue Agent
Corporations

TDD (401) 574-8634 {Telecommunication Device tor the Deat)
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State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
S

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
October 31, 2008 10:49 AM

A S e

A. RALPH MOLLIS

Secretary of State
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