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ARTICLES OF MERGER OR CONSOLIDATION IN % /204
ABANCO INVESTORS LYD,, LLC ()7 Q "/ Z/ é 6/%?
1LY

{Insert full name of sunaving or new entity on this lins:) "/

SECTIONI:  TO BE COMFLETED BY-ALL RERGING OR CONSQLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode: lland, 1956, -as amended, the undersigned entities submi the
following Articles of Merger-or D Cansolidation {check one box only} for the purpose of merging or.consolidating them into cna
entity, ’

& The name and type (for example, businass corporation, non-profit corporation, limited liabllity company, {imited parinership, ete.) of
gach of the merging or consolidating entities and the state urder which eaciiis organized ars!

State under which
Name of entity Typeof antity entity is omanized
Abanco Investments Lid, timited partnership RHODE 1SLAND
Absanco Investors Lid. LLE limited llability company DELAWARE
b. The laws of the state under which each entity is organizes permiit such mergerdr consoiidation.
c. The fult name of the surviving or new entity is.  Abanco Investors Lid, LLC .
which is to be governed by the laws-of the stete of Dielaware _ -3

iy

d: The attached Plan of'Merg_ef- or Sonsclidation was duly authorized, sppioved, and executed by each entlty in the manner preseribéd
by'the laws of the state undsr-which eachrentity isS onganized. (Attach Plan of Merger or Consolidation) Py

e. Ifthe sumviving entity's nams has been amended via the merger, please state the new name:

i, [Fhe surviving or new entity is 1o oe govertied by the laws of a State oiher thay the State of Rhode Island, and such syrviving or nik
sntity is not qualified to conduct business i the siate of Rhade Island, the entify agrees that it (i) may be erved With pracessiT,
Rhode fslang in any proceeding for the enforcement of any obfigation of any domastic enfity which is 2 party to the merger or
consalidation; {ii) irrevegably appdints the Secrfary of Stite as s agerit to accepl séivice of process in any agtion, sulf, 60
proceading, end (iif} the addmess o whith a copy.of such process of service shall be mailed to.it by the Secratary of State is oo

cio Brandywine Trust Company, 7234 Lancaster Pike, Suite 300-A, Hockessin, DE 19707

g. These A_rti_cg’es of Merger or Consolidation shall be effective’ upon Hling unless & ypacified date is provided which- shiall be no fater
than the 90™ day after the date of this flling __The merger shall become effective on July 31, 2011.
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SECTIONH: TG BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
5 A BUBINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED,

a.  If the surviving or naw entity is:10 bie govemed by the laws of a siate other than the State of Rhode Island, such surviving or new
entity hereby agrees-that it will promplly gay ta tha dissenting sharehelders of any domestic comporation the amount, # any, to which
ihey shall be eritiled under the provisions of Tide 7, Chapter 1.2 of e Genéral Laws of Rhode Island, 1958, as amended, with
respect io disserding shereholders.
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b. Comp::tsle the following subparagraphs | and If paly if the merging business corporation is a subsidiary corporation of the surviving
corparafiph,

i) The hame of the subsidiary corporalian is

iy A copy of the plan of menger was mailed o sharsholders of the subsidiary cofporation {suchy date shall nat be less than 30
days from the date o filing)

€. Asrequired by Section T-1.2-1003 of the General Laws, the corporation hias paid all féss and franchise taxss.
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SECTIONIH: TO BE COMPLETED ONLY IF ONE OR MORE OF THE. MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED,

& [ the members-of any mesging or consolidating non-proﬁt‘:é:arporamn are.entitied to vole-thierson, attach a statement for each such
non-profit- corporation which sels forth the date of the meeting -of membars al which the Plan of Merger or Consolidation was
adopted, thal @ qUOMUM Was present &t the meeting; and that the -plan received atigast @ majority of the votes which - members
present i the meeting: or represented by proxy were entitled 10 cast; OR attach a statemant for each such non-piofit corporation
which states thal Ine plan wais adopted by & consent in writing signed by v ell members entitied to vote with respect thereto.

b. 1 any memging o consolidaling:corparation hias no mambers, or fo merfibérs enfitied 1o vote therson, ther ¢ 10 gach sush non-
profit comporstion atiech a statement which states the dale of the meeting of the. board of directors 8t which the plan was adopied,
and'a statement oFthe fatt that the plan recelved e vole of.a majorily of the ditéctors In office.
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SECTION IV: TO BE COMPLETED ONLY ¥ ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP. PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

a. The agreemsnt of merger or consdlidation i on file at the piace of ‘business of the surviving or resulting domestic fimited
partrietship or other business sniity 2rd he address thereof is; _
cio Brandywine Trist Company, 7234 Lancagter Pike, Suite 300-A, Hockessin, DE 19707

b. A copy of the"agreement of mevger.or consolidation will be fumished by the surviving or resultihg -domestlc limited. parinership or
aiher business entity, on request and without cost, 1o any parner of any-domestic limited partnership of any persen holding an
interest inany other business entity- which is tomerge or consofidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury. we declare. ang affitm thet we have examined these Articles of Merger or Consoiidation,
including any accompanying attechments, and that all statements contained herein are true and correct,

ABANCO INVESTMENTS LTD.
srandywme Managers, LEGnt Entity Name
orab-Pariner
: i c_mcamne Brandywine Managers, LLC as General Partner
g Title of parsan signing
vB. Mamgms; LLC as General Partner
Name of pegsen slgning " Thie of person signing
ABANCO NVESTORS LTD,, LLC
mme
B e :.‘ thnarane Authonzed Person
Name of person sighing Title of person sigring
By: .

Name of person signing, - Title of personsigning



b. Cmnple:e the following subparagraphs | and it gnly if the merging. busiress corporation is 2 subsidi iary comporation of the surviving
comoration.

i} The name of the subsidiary cofporalion is

iiy Atrapy ofthe plan of merger was mailed lo shareholders of the subsidiary corporation {such dste shall not be less than 30
days frum the date of filing)

& As required by Section 7-1.2-1003 of the-General Laws, the comoration has paid oli fees and Fanhchise taxes.
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SECTION Il TO BE COMPLETED ONLY If ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

8. if the members of any memging. or consolitating no_n-pmﬁt' corporation are enbitled to vote thercon, attdch a statement for each such
nor-profit :corperation which sets forth the date «of tha: mesting of members at which the Pian of Merger or Consolidation was
adopted, thal & quorum was present.at the meetling, and that the plan received al leest a8 majority of the voles which membars
present at the mesting or represented by proxy wefe entitled to cast; OR attach z staterent Tor each such non-profit corporation
which-statea that (he plan was adopted by 2 consent in-wrifing signed by 2ll members entitied 1o vote with respect therets.

b. I any merging or consolidating corparation has no members, or no membars eititled to: vote thersor, then 35 to eaeh such non-
profit corporation. althch s stajgment which Stdtes the date-of the miggfing. of the board of diregtors at which the plen was adopled,
and a stelement-of the fact that the plan received the vole of 2 majority of the directors in office.

IR R R N N N N R R A NN R E RN NN NS SN E NN NN RN AR EE RN

SECTIONIV: TO BE COMPLETED ONLY IF ONE OR MORE QF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND

GENERAL LAWS, AS AMENDED

a. The agreement of meriger -or consolidatich & on file at'the place of business of the surviving or resuling domestic {imited
partrigrship or other buskress: enhty and the address thereafis:

cfo Brandywine Trost Company Wuncaster Plke, Suite 300-A, Hockessin, DE 19707

b. A copy of the agresment of metger o constlidation vill:be: furished by the surviving or resulting domestic limited parinership ‘or
other business eritity, on retuest’ and withiout. cosl, fo any partier of any domestic imited parthership-or any person huiding. an
mterest i any-otherbusiness entily which is'lo merge or consclidate,
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SECTIONV: TO BECOMPLETED'BY ALl MERGING OR CONSOLIDATING ENTIIES

bnder penally of perjury, vie declare and affim that we have: examined these Articles- of Merger or Conselidation,
including any accdmpanying eitachments, ard that ali- staternentscontained herein are true and.correct.

ABANCO INVESTMENTS LTD.

Brandywine Managers, L TEt Entty Name

L Partner )
WA, Ciccarons Brandywine:-Managers, LLG as:General Partnue

RS on Tite ofipersan Signing

i )111 %mm vB:Managers, LLC a3 General Pastnef

Title of perssn signing

ABAFICO IN?ESTORS LT, LEC

Name.oFparson mgnfng ' Tte of-person signing

Name of person-signing Tile. of'pessbn’ signing



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter referred to as the "Agreement")
dated as of July 31 , 2011 between ABANCO INVESTORS LTD., LLC, a Delaware limited
liability company (}iereinaﬁer referred to as the "Survivor") and ABANCO INVESTMENTS
LTD., a Rhode Isiand limited partnership (hereinafier referred to as the "Non-Survivor") (the
Non-Survivor and the Survivor are hereinafter collectively referred to as the "Constituent
Entities").

WHEREAS, the Survivor is duly organized and existing under the laws of the State of
Delaware; and -

WHEREAS, the Non-Survivor is duly organized and existing under the laws of the 'Stateé%‘
Rhode Island; and

WHEREAS, the General Partners of the Non-Survivor and the Members of the Survwor_
deem it advisable and in the best interests of the two parties and their respective partners an;é
members that the Non-Survivor be merged into the Survivor under and pursuant to Section 18-
209 of the Delaware Limited Liability Company Act and Section 7-13-68 of the Rhode Island
Uniform Limited Partnership Act.

NOW, THEREFORE, in consideration of the mutual covenants and subject to the terms
and conditions hereinafter set forth, the Constituent Entities agree as follows:

1. Merger. The Non-Survivor shall merge with and into the Survivor, which shall be the

surviving entity.
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2. Terms and Conditions. On the effective date of the merger, the separate existence of the

Non-Survivor shall cease, and the Survivor shall succeed to all the rights, privileges, immunities,
and franchises, and all the property, real, personal and mixed, of the Non-Survivor, without the
necessity for any separate transfers. The Survivor shall thereafter be responsible and liable for
all liabilities and obligations of the Non-Survivor, and neither the rights of creditors nor any liens
on the property of the Non-Survivor shall be impaired by the merger.

3. Conversion of Ownership Interests. The manner and basis of converting the ownership

interests of the Non-Survivor into ownership interests of the Survivor are as follows:
() By virtue of the merget, and without any further action by the Constituent

Entities, an equal number of units (including fractional units) of membership interest in

Survivor shall be-exchanged for the units of partnership interest of the Non-Survivor issued

and outstanding on the effective date of the merger (including fractional interests).

(b) The units of partnership interest of the Non-Survivor shall be cancelléd, and no
payment shall be made with respect thereto.

4. Certificate of Formation. The Certificate of Formation of the Survivor, as in effect on
the date of the merger, shall continue to be the Certificate of Formation of said Survivor
following the effective date of the merger, until amended and changed pursuant to the provisions
of the Delaware Limited Liability Company Act.

5. Limited Liability Company Agreement of Survivor. The Limited Liability Company

Agreement of the Survivor (the "LLC Agreement”) shall continue to be its Limited Liability

Company ‘Agreement following the effective date of the merger.
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6. Purpose of Survivor. The purpose of the Survivor, as in effect on the date of the

merger, shall continue in full force and effect as the purpose of the Survivor following the
effective date of the merger.

7. Officers. The Officers of the Survivor on the effective date of the merger shall continue
as the Officers of the Survivor following the merger for the full and unexpired terms of their
offices and until their successors have been clected and appointed.

8. Employer Identification Number. The employer identification number of the Non-
Survivor shall be assumed by and continued in the Survivor.

9. Approvals. This Agreement requires the joint approval of the General Partners and a
majority of the Limited Partners of the Non-Survivor in accordance with the provisions of
Chapter 7-13-68(b)(1)(i) and (ii} of the Rhode Island Uniform Limited Partnership Act, and the
approval of a majority of the members of the Survivor pursuant to Section 18-209 of the
Delaware Limited Liability Company Act.

10. Effective Date of the Merger.

{a) This Agreement and the merger shall become effective upon the later of the filing of
the Certificate of Merger with the Delaware Secretary of State and the filing of the Articles of
Merger with the Rhode Island Secretary of State.

(b) The identity, existence, purposes, powers, objects, franchises, rights and immunities of
the Survivor shall continue unaffected and unimpaired by the merger hereby provided for; and
the identity, existence, purposes, powers, objects, franchises, rights, and immunities of the Non-
Survivor shall be continued in and merged into the Survivor and the Survivor shall be fully

vested therewith.
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1. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute a single

instrumeént.

THE REST OF THIS PAGE INTENTIONALLY LEFT BLANK

NEXT PAGE IS SIGNATURE PAGE
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to authority duly granted

by the respective General Partners and Members of the Constituent Entities, has caused this

Agreement to be executed by its respective General Partners and Members.

PRV 1144559.1

ABANCO INVESTMENTS LTD.
(a Rhode Island limited parmership)

By: Brandywine Managers, LLC, its General

Menager,lt

: General Partper

itle:  By:John A, Ciccarone
Vice-President

By: jﬁ'lanagcrs, LLC, its G Partner

JLED .
Name: Archbold D. van Beuren
Title: Manager

By:

By:

Name: Barbara van Beuren
Title: Manager

ABANCO INVESTORS LTD., LLC
(a Delaware limited Liability company)

By: vB Managers, LLC, its Manager

o LD

Name: Archbold D. van Bewren
Title: Manager

By:
Name: Barbara van Beuren
Title: Manager



IN' WITNESS WHEREOQF, each of the parties hereto, pursuant to authority duly granted

by the respective General Partners and Members of the Constituent Entities, has caused this

Agreement to be executed by its respective General Partners and Mémbers.

PRV 1144559.1

By: Brandywine Memagers, LLC, tts Manager

ABANCO INVESTMENTS LTD.
(a Rhode Island limited partnership)

By: Brandywme Managers, LLC, its General
Partneér

ame: Genaral Partner
itle:  By: John A, Ciccargne
ce-President

By: vB Managers, LLC, its General Partner

By:

Name: Archbold D. van Beuren
Title: Manager.

/‘%71 bﬂm \ @m% TAA

Name: Barbara van Beuren
Title: Manager

ABANCO INVESTORS LTD,, LLC
(a Delaware limited liability company)

ANAME: Managmg Member '
1tle: r Jokn A Giccarone
Vice-President

By: vB Managers, LLC, its Manager

Name: Archbold D. van Beuren
Title: Manager

Tit_le. Manager



