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ARTICLES OF CONSOLIDATION
OF DOMESTIC CORPORATIONS
INTO

P-E. I. INDUSTRIES, INC.

Pursuant to the provisions of Chapter 7-1.1 of the General Laws, 1956, as amended,
the undersigned corporations adopt the following Articles of Consolidation for the pur-
pese of consolidating them into a new corporation:

FrrsT: The following Pilan of Consolidation war approved by the ghareholders of
each of the urndersigned corporations in the manner prescribed by said Chapter 7-1.1:

(Insert Plan of Consofidation)

Pred ¥. Morse Company, and FOOD ENGINEERING INCORPORATED, both
Rhede Island corporations, propose to consclidate into a nex Rhode
1sland corporation, F. E. I. INDUSTRIES, INC.

The consolidation will be effected by means of a statutory consoli-
dation 1in_ accordance with Title 7, Chapter L.1 of the Phode Island
Ceneral Laws, 1956, as amended. Each of the present corporationc will
be extinguished by being merged into the new corporation.

Pred W. Morse Company owne substantial tangible assets, including
considerable inventory, and POOD ENGINEERING INCORPORATED owns a
valugble product line. Fred W. Morse Company has suthorized for
icsuance 50,000 shares of ‘common stock out of which 250 ghares are
1s6ucd and outstanding. FOOD ENGINEERING INCORPORATED has authorized
for issuance 800,000 shares of common otock, out of which 53,333 are
issued and outstanding.

All of the iscued end outstanding stock of Pred W. Morse Company
will be exchanged for 70,000 shares of F. E. I. IMDUSTRIES, INC., and
all of the issued and outstanding etock of FOOD EKGINEERING INCORPORATED
w11l be exchanged [or 30,000 sharec of P. E. I. INDUSTRIES, INC.

The new corporation %will assume and be llable for the obligations
of Fred ¥. Morse Company and FOOD ENGINEERING INCORPORATED to George E.
Butler, Jr., ac set out in the certaln note and securlty agreement,
dated Dececber 29 and 30, 1969, respectively, and perfected by the
financing statement tubsequently flled in the Office of the Secretary
of State, State House, Providence, Rhode Island.

P. E. I. INDUSTRIES, INC., the new corporation, 18 a close corpora-
tion pursuant to §7-1.1-S1 of the General Laws, 1956, as anended. Its
period of duretion is perpetual, and 1t is organized for the purpose of
engaging in the general business of deslgning, processing, buying, sell-
ing and leesing, manufacturing, financing and otherwise dealing in any
and all manner of products, ecquipment or goods of every kind and nature;
and otherwise degling in any and all methods, procedures, materials or
things related thereto, connected therewith or which can be conveniently
conducted in connection therewith or by virtue thereof. The corporation
thall have authority to issue B00,000 sharcs of 10 cente par value
common ftock only. M

Ho stockholder shall sell or dispose of any of hig sharcs of the
common stock of the corporaticon without first offering the same to the
corporation in writing for a peried of fifteen (15) days at the lowest
price at which he is w1lling to sell; and if the corporation shall not
within fifteen (15) days after receiving frcm such stockholder such
written notice, tender to the stockholders the purchase price of such
stock, the stockholders shall be at liberty to sell such stock within
a further period of fifteen (15) days to any other person at a price
not less than the price offered to the corperation. This provision
shall be binding upon each stockholder, higs heirs, ¢xec¢utors and assigns,
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re right of a stockhaléer e transier any of his sharen tc & paedgee
as coliaterul sesuriuy shall 1ot be resirieted, Lubt the previstons ef
thls paragraph shall agply to any traasfer or sale by the pledeee in

satisfaciion of the 2ledge.

The address of the in'tlad seglstered offlce of the cerporatlon
15 12 Corrarce Stroos, Frovidence, lard 67663 and Srafton
Willey, 21T, of that a iy ity inle reglistered agent.

nanes and atdrcsses of

i zerporatars, officers and ialtlal zirec-
tors of ive corporatlon arc:

Grafton ¥, Willey, 1ITT iC Lorrance Street, Providerce, R T.
*resident. and Searectary;

Fdward L. SFeldsieln 10 Serrance Streeet, Providence, B I
Ylce-President and Treoasurer
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SFCOND: As toeach of the undersigned corporations, {except one whose sharcholders
are not required 1o approve the agreement under § 7-1.1-67, in which event that fact
shall be set forth), the number of shares outstanding, and the designation and number of
outstanding shares of each class entitled to vote as 2 ¢lass on such Plan, are as follows;

Numberof Enbitled to Your ans Clans
Srarm Designation  Numberof
Name of Carporaiion Oststanding o Clans Sherts
“red W, Morsc Cempany 250 Commorn 24C
FUOSD ERGINFY 3 INCUEFORATED 953,33 Common 43,234

THIRD; As to each of the undersigned corporations, the tolal number of shares voted
for and against such Plan, respectively, and, as to each clasy entitled to vole thereon as
a class, the number of shares of such class voted for and against such Plan, respectively,
are as follows ;

Numberof Shares
Ertitled to Voteas a Claxy
Total Tatal )
. . Voimt VYoted Voud Vorrd
Name of Corperation _For Agninat Class Fur Agninst
Pred W. Morse Jempany 253 0 Common 252 0
FOUS EHUINEERLING INCCRPCPATED 53,713 0 Commion 52,333 z

Fourti: Time Consolidation to become effective (§ 7-1.1-69) upcn 1ling

Dated July 191G Fred W, Merse Company

By _ aug'iﬁres‘{é}'nt




STATE OF KNODF ISLAND
} 3¢
COUNTY OF PRCYIDEN
At Providence
of July
Seorgt L. Batler, Jr.

in said County on the | ~72%  day
19 7%, before me personally appeared . :
., who being by me first duly sworn, declared that he is
of Toed VW, Merse Company aan FOID

the Presidert ) o
ENGINFTRING TKCGEPORATED .
h!.'aq']-'c § gned’thc‘mr’ego:n’_r‘g document as such Frevlidens

. of the
corporatiom and that the siatements therein contaired are true.
Chti Bt .
Nelary Pubhe
{(NOTARIAL SEAL)
STATF OF RHODE ISLAND }
Sc.
COUNTY OF TROVILDENCE
At Frovidence .. insaid County on the ~¢¢  day
of . Su.y .. 1970 before me personally appeared

Grafion . Willey, LII . who being by me first duly aworn, declared that he is

the  Secretary of Frod W, ?-'nr'esg Tompany ans FOCD,

FMIINEERING INSCREDRATED ' .
't"t.:;”t[}'\.c sngi‘.m? e fo:?!ggmzlﬁgcument as such Secrelary of the
corporationy and that the statements thereir contained are true.
7 i .
Notary Publie
{NOTARIAL SEAL) coT
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