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Pursuant tp the provisions of RIGL Title ¢ the undersigned entittes submit the following Articles of
Merger ﬁ or Consohlidation D for the purpose of merging or consolidating them into one entity-

SECTION I: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

a. The name and type (for example, business ccrporation. non-profit corporation. imited liabilty company. limited
parinership. etc ) of each of the merging or consolidating entities and the state under which each 1s organized are’

ENTITY ID NAME OF ENTITY
1676939

entty 15 orgarered

TYpE OF ENT'TY STATE ‘under vk

The Sevboth Team Real Estate, Inc.

Business Corporation Rhodc fsland

The Sevboth Team Real Estate, Inc.

Business Cm'por-.mon Massachusctls

b The laws of the state under which each entity is organized permit such merger or consolidation.
¢. The full name of the surviving entity is-

The Sevboth T'eam Resl Estate, Tne.

which 15 to be governed by the laws of the slate of

Massachusetts

d. The attached Plan of Merger or Consolidation was duly authorized. approved, and executed by each entity in the
manner prescribed by the laws of the state under which each entity 1s organized. A Plan of Merger or Consalidation MUST
be attached.

e. lfthe surviving entity's name has been amended via the merger. please state the new name
NIA

f. If the surviving or new entity :s to be governed by tne faws of a state other than the State of Rhode Istand. and such
surviving or new entily is not qualified te conduc! 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
s 3 party io the merger or consolidation: (it} rrevecably appoints the Secrelary of State as ts agent tc accept service of
process in any action. suil. or proceeding. and (in) the address to which a copy of such process of service shall be mailed
10 it by the Secretary of State 1s

Orsen und Bruani Brd., 144 Wavland Avenue. Providence, BRI 02906

MAIL TO:

Division of Business Services F"-ED

148 W River Street. Providence. Rhode Island 02604-2615
Phone: (407) 222-3040

_ > JUL 01 2020
Website: ...« oo
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g. Date when these Articles of Merger or Consolidation will be effective CHECK ONE BOX ONLY

E Date 1ecesved (Upon filing)
[[] tater efiective date {see instructicns)

SECTION Ii: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
BUSINESS CORPORATION PURSUANT TO RIGL CHAPTER 7.1.2.

a. If the surviving or new entity 1s to be governed by the laws of a state cther than the State of Rhode Island, such surviving
of new entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the
amount, if any, to which they shall be entitted under the provisions of RIGL Chapter 7 & 2

b. The corporatian cerlifies that it has no outstanding tax obligations. As required by RIGL § - _"-3:.: the corporation
has paid all tees and taxes. [Note. Tax slatus can be verffied at tax ozl ooy

¢. Complete the following subparagraphs i and ii only if the merging business corporation is a subsidiary corporation of the
surviving cerporation.

1} The name of the subsiciary corporation 1s°

NIA

1) The date a copy of the plan of merger was mailed to shareholders of the subsidiary corporation 1s (such date shalt
not be less than 30 cays from the date of filtng)-

NIA

SECTION Il: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
NON-PROFIT CORPCRATION PURSUANT TO RIGL CHAPTER 7-€.

a Ifthe members of any merging or consolidating non-proéit corporalion are entitled to vole thereon, attach a stalement

for each such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or
Consolidation was adopted. thal a quorum was present at the meeting_and that the plan received at least a majorily of the
vates which members present at the meeting or represented by proxy were entitled to cast” OR attach a statement for each
such ron-profit corporation which states that the plan was adopted by a consent in wrting signed by all members entitled
to vote with respect thereto.

b. If any merging or consolidating corporation has ne members. or no members entitled to vote thereon, then as to each
such non-profit corporahon 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 facl that the plan recewved the vole 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 RIGL CHAPTER 7-13.

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

235 Taunton Avenue, Seekonk, MA 0247

b Acopy of the agreement of merger or consolidation will be furnished by the surviving or resulting domestic imited
partnership or other business entity. on reguest and without ¢ost, to any pariner of any domestic limited parinership or any
person holding an inlerest in any cther business entity which 15 to merge or consohidate

¢. An onginal Letter of Good Standing issued by the RI Divis:on of Taxation must accompany these Articles of Merger or
Consohdaticn.

1f you have any questions, please call us at (401) 222-3040, Monday through Friday,
between B8:30 2.m. and 4:30 p.m_, or email corporations@so0s.ri.gov.



SECTION V: APPLICABLE ONLY IF ONE OR IMORE OF THE MERGING OR CONSOLIDATING ENTITIES 1S A
LIMITED LIABILITY COMPANY PURSUANT TO RIGL CHAPTER I-1E.

2 The limded lrability company cenifies that it has no oulstanding tax ablgations. As required by RIGL § 7-16-8 the hmited
liabilty cornpany has paid all fees and laxes [Note. Tax status can be ve:ified al wwrpstel eyl

SECTION Vi: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penally of penury. we declare and affinn that we have examned hese Aficlas of Merger or Consoidation
inchsting any accompanying allachmerns, and thar afl stalemenis conlained heirem are true and correct
Type of Prent Entity Name

The Sevboth Team Weal Toate. L.

Type o1 Pnht Name ot Parzen Signing Tule ¢! Person Signing

Kyle b Sevbath President

Signature Date
—...__.—-——""__'__—-_ S
( asof Tuy 1, 2020
Tyoe of Prnt Name of Person S:aming Tile of Person of Sigming
Signalure Date

Type o Print Ently Name

The Sevboth Teans Real Fsiate, Inc.

Type or Priat Name of Persen Signing Titte of Person Signing
Kyle ¥. Sevboahs President
Swnplure Cate

—_—
("‘—"—"“"'——_- T —— e L.

»otfuly ¥, 2020

Type of Print Name ¢! Pe-son Signing Trite of Persor: Signing

Signature Dale

' you have any questions, please call ys at (401} 222-3040, Monday through Friday,
between 8:36 a.m. and 4:30 p.m., or email corporations@sos ri.gov, T R TR




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement™) is entered into as of the 1st day of July,
2020 by and between The Seyboth Team Real Estate, Inc., a Massachusctts corporation having its
principal place of business located at 235 Taunton Avenue, Seekonk, MA 02771 (“STREMA™) and The
Seyboth Team Real Estate, [nc., a Rhode Island corporation having its principal place of business
tocated at 2 Charles Street Building C, 3rd Floor, Providence, R1 02904 (“STRERI™),

WHERLAS, STREMA 1s a corporation duly incorporated pursuant to the laws of the
Commonwealth of Massachusetts on June 24, 2020, having authonzed capital stock of Eight Thousand
(8,000) shares, all of which are common, having S.01 par value, and of which One Hundred (100) such
shares are currently issued and outstanding;

WHEREAS, STRERI is a corporation duly incorporated pursuant 1o the laws of the State of
Rhode Island on September 6, 2017, having authorized capital stock of Eight Thousand (8,000) sharcs, all
of which are common, having $.01 par value, and of which One Hundred {100) such shares are currently
issued and outstanding;

WHEREAS, the shareholders and directors of STREMA and STRERI deem it advisable, for the
general welfare and advantage of said corporations and of the shareholders and directors of said
corporations that STRERI merge into STREMA, with STREMA being the survivor thereof; and

WHEREAS, Massachusetts General Laws Chapter 156D, Section 1102 and Rhode [sland General
Laws § 7-1.2-1001 provide for the merger of domestic and foreign corporations on certain terms and
conditions.

NOW THEREFORE, the parties hereto agree in accordance with the General Laws of the
Commonwealth of Massachusetts that STREMA and STRERI shall be merged into a single corporation
in & transaction qualifying as a reorganization within the meaning of Section 368(a)(1)(F) of the Internal
Revenue Code with said STREMA being the surviving corporation of said merger, and that the terms and
conditions of said merger and the mode of carrying said merger into effect shall be as set forth below.

1. Corporate Existence of Surviving Corporation. Except as otherwise specifically set forth in
this Agrcement, the identity, existence, purpose, franchises, nghts, privileges, immunities, powers, duties,
and liabilities of STREMA shall continue unaffected and unimpaired by the within merger, and the
corporate identity, existence, purpose, franchises, rights, privileges, immunities, powers, duties, and
liabilities of STRERI shall be merged into STREMA, and STREMA shall be fully vested with each of the
foregoing. )

2. Effective Date of Merger and Agreement. STREMA and STRERI intend for the merger
contemplated by this Agreement to effectuate a so-called re-incorporation, whereby a corporation changes
its state of domesticity (in this case from Rhode Island to Massachusetts) with the survivor of the merger
(STREMA in this case) succeeding to both the Employer Identification Number (“*EIN"") and Subchapter
S Election of the non-survivor of the merger (STRERI in this case) such that STREMA shall not need to
apply for a new EIN or make a new Subchapter S-Election instead only notifying the Internal Revenue
Service of the within re-incorporation. The effective date of this Agreement and of the merger
contemplated hercunder shall be as of July 1, 2020 (the “Effective Date of Merger™). On the Lffective
Date of Merger, the separate existence of STRERI, accepting only those matters which may be continued
by statute, if any, shall cease, and STRERI and STREMA shall become a single corporation, namely
STREMA (the “Surviving Corporation™).



2 Ameadmen; of Articles of Incorperation of the Surviypg Comoration. Upon the Effective
Date ol Merger, the Aritcles of Incorporation of the Sunviving Corporation shalt be and shall rematn
unchanged. Article Siv of the Anticies of Tncorporanon of Surviving Corporation shall remain unchanged.

4. Bylaws of Surviviug Corporagtion. The bylaws of STRENA as they exist on the Fffective
Date of Merger shall be and remain the byaws of the Surviving Corporation until they shall be
respectively abered. amended, or repealed.

3 Direetors and Officers of Sunising Corporaton. Tie names and addresses of the initial
directors and officers of the Sarviving Carporation, who skall hold office until their successors are duty
clected and quahified. are as tollows:

Diregtorn: Kvle F. Sevbaoth
(Miicers:

President: Kyle I Sevbath
Viace President: None

Secretary: Walter 1. Manning
Treasurer: Kyle ¥ Sevboih

6. Manner of Converting Shares of STRER! into Shares of Survivimg Corporation. “The issued
and outstanding shares ot stock of STRERI shall. as of the Effective Date of Merper. cease 1o enst
pursuant to Massachusetts General Laws Chapter 156D, Scetion 1102 and Rhode Istond General 1Laws §
7-1.2-1001 Fhe wsued and outstanding shares of stock of SYRERT shat) be converted mto shares of
Surviving Corporation such that cach such share of STRERT shall be converied imo and exchanged lor
One (11 share of Surveving Corporation. Afier the Fiteciive Date of Merger. each holder of stock of
STRERI shall surrender all such shares of stock in STRERI 1o Surviving Corporation and shall be issucd
new certificates for shares of stock in Surviving Corposation in accordanee with the above referenced
conversion formula,

7. Miscellancouy Provisions.

7.1, Putsuant to Massachuserts General Laws Chapler 1561, Section 1102 and Rhode
Island General Laws § 7-1.2-1001. this Agreement and the merger contemplated hereunder have been
adopted by the unanimous alfirmative vote of the sharcholders and directors of STRER) and STREM A
enntled to voie thercon. A copy of this Agreement together with a copy of Massachusetts General Laws
Chapter 136D, Section 11.02 and Rhode Istand General Laws § 7-1.2-1001 has heen provided to cach
sharcholder of STRERV and of STREMA. Said sharcholders and directors of both STRER1 and
STREMA have duly authorized execution of duplicale orzmal Articies of Merger by the President and
the Seeretary of cach said corporanion. and the filing of such Articles of Morger with the Massachusetts
Secretary of State and the Rhode Island Secretary of State. Sind sharehelders and directors of both
STREREand STREMA have alse duly authonized thewr respective officers to ke such further action and
to expend such funds as may be reasonably necessany o eftectuate the transactions contemplated by this
Agreement.

7.2 Notwithstanding anvthing i this Agreement or elsewliere 1o the contrary, this
Agreeiient may he abandoned at any tme prior to the filing of the Arnicles of Mereer comemplated
ereunder by action of the sharcholders of STRERL or by action of the sharcholders of STREMA.



7.3, On the Iltective Date of Merger. Surviving Corporation shall, without the necessity
of ather documents of tansfer. suceeed 1o all the nehts. capacity. privileges, powers, franchises. and
umunities. whether public or private ia nature and speeiticably mcluding title 1o or ownership of real or
personal praperty of any kind, and be subject 10 ali the liabilities and ohlications of $1TRERY, all of the
forcgomg as provided by Massachusctts General Laws Chapter 1561, Section .02 and Rhode Island
General aws § 7-) 2-1001

7.4 Sursiving Corporaton herehy ratines and confirms that us registered agent and
registered office for service of process is as follows: Kvle I Sevboth, 233 Taunton Avenue, Seckonk.
MAN2TTI.

.50 Surviving Corporation shall pay all the expensces of carrying out the transactions
contemplated by this Agreement and of accomphshing the within meryer.

76, This Agreement may be exccuted simultancously th one or more counterpants. cach
of which shall be deemed an onginal and all of which together shall constitute onc and the same
instrument. This Agreement shal) be construed and enforced in accordance with the laws of the
Commonwealth of Massachusetts.

IN WITNESS WHEREOW, this Agreement and Plan of Merger has been execuied by the duly
authorized President of STRERT and STREMA as of the day and date first above writien.

Wiineys?” }, R Ihie Sevboth Team Real Fstate, Ine, (MA)
A | "
rd o S
. \" L . S
Pt Bv: =

Name: o, Kvle I Sevboth, Presidem

The Sevboth Team Real Estate. Ine. (R
A .- L e )
/r - / R4 7 ’/,,a/ //_;\—//

By

Kyvie l-'.'—SL*_\'hnlh, President

‘.o
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State of Rhode Island and Providence Plantations
Department of State | Office of the Secretary of State

Nellie M. Gorbea, Secretary of State

HOPE

I, NELLIE M. GORBEA, 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:

July 01, 2020 03:05 PM

Nellie M. Gorbea
Secretary of State




