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{Insert full name of surviving or new entity on this line.) - - m

SECTIONI:  TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1956, as amended, the undersigned entities submit the
following Articles of Merger_or D Consclidation {check one box only) for the purpose of merging or censolidating them into one
entity.

a. The name and type (for example, business corporation, non-profit corporation, limited liability company, limited partnership, etc.) of

each of the merging or consolidating entities and the state under which each is organized are:
State under which

Name of entit ) g Type of entity entity is organized
ELLIE & ROB REALTY CORP. | 9D 4 o Business Corporation Rhode Island
S.C. LIQUIDATING CORPORATION (51 DA Business Corporation Rhode Island

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

¢. The full name of the surviving or new entity is ELLIE & ROB REALTY CORP.

which is to be governed by the taws of the state of Rhode Island

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 is organized. (Attach Plan of Merger or Consolidation)

e. If the surviving entity’s name has been amended via the merger, please state the new name:

f If the surviving ar new entity is to be governed by the laws of a state other than the State of Rhode Island, and such surviving or 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 proceeding for the enforcement of any obligation of any domestic entity which is a party to the merger or
consalidation; (ii} imevocably appoints the Secretary of State as its agent to accept service of process in any action, suit or
proceeding; and (iil) the address to which a copy of such process of service shall be mailed to it by the Secretary of State is:

N/A

g. These Articles of Merger or Consclidation shall be effective upen filing uniess a specified date is provided which shali be no later
than the 90" day after the date of this filing Upon filing of these Articles
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SECTIONI: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
1S A BUSINESS CORPQRATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. If the surviving or new entity is to be governed by the Jaws of a state other than the State of Rhode Island, such surviving or 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 entitled under the provisions of Titie 7, Chapter 1.2 of the Generat Laws of Rhode Island, 1956, as amended, with

respect to dissenting shareholders
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b. Complete the following subparagraphs i and ii only if the merging business corporation is a subsidiary corporation of the surviving
corperation.

i} The name of the subsidiary corporation is

ii) A copy of the plan of merger was mailed to shareholders of the subsidiary corporation {such date shall not be less than 30
days from the date of filing)

¢. As required by Section 7-1.2-1003 of the General Laws, the corporation has paid all fees and franchise taxes.

SECTIONII: 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.

a. Ifthe members of any merging or conselidating non-profit corperation are entitled to vote thereon, attach a statement for gach such
non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation was
adopted, that a quorum was present at the meeting, and that the plan received at least a majority of the votes which members
present at the meeting or represented by proxy were entitled to cast; OR attach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entitled to vote with respect thereto.

b. If any merging or consolidating corporation has nc members, or no members entitled to vote thereon, then as to each such non-
profit corporation 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 fact that the plan received the vote of a majority of the directors in office.

SECTIONIV: TO BE COMPLETED ONLY IF 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 agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic limited
partnership or other business entity and the address thereof is:

b, A copy of the agreement of merger or consolidation will be furnished by the surviving or resulting domestic limited partnership or
other business entity, on request and without cost, to any partner of any domestic limited partnership or any person holding an
interest in any other business entity which is to merge or consolidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penally of perjury, we declare and affirm that we have examined these Articles of Merger or Consaolidation,
including any accompanying attachments, and that all statements contained herein are true and correct.

$.C. LIQUIDATING CORPORATION

Print Entity Name

By: ﬁ/—a@ Py Robert A. Ballinger, President
v Name of persan signing Title of person signing
By:
Name of person signing Title of person signing

ELLIE & ROB REALTY CORP.

Print Entity Name

By:m Robert A. Ballinger, President
Name of person signing Title of person signing

By:

Name of person signing Title of person signing



PLAN OF MERGER
ELLIE & ROB REALTY CORP.
and
S.C. LIQUIDATING CORPORATION

ELLIE & ROB REALTY CORP. ("E&R") and S.C. LIQUIDATING CORPORATION
("SCL"), both being Rhode Island business corporations, have agreed to merge in accordance
with the provisions of Title 7, Chapter 1.1 of the General Laws of the State of Rhode Island
(1956), as amended, and in accordance with the following plan:

1. E&R will acquire all of the outstanding shares of common stock of SCI. and all of
the tangible and intangible assets of SCL, and upon completion of the merger all of the shares of
stock of SCL will be retired and cancelled.

2. SCL is not presently conducting business and has no outstanding obligations;
however, to the extent any such business or obligation of SCL shall remain pending or shall arise
in the future, E&R shall assume full responsibility for the same and shall be entitled to any
benefits therefrom..

3. E&R will continue to be a corporate entity and will be deemed to be the surviving
entity, and SCL will cease to be a corporate entity and will be deemed the absorbed entity.

4. Following completion of the merger any rights, interests, claims, real and tangible
and intangible personal property and any other asset or benefit held by SCL, if any, shall be
deemed to belong solely to E&R, and the proper officer of E&R shall be authorized to execute
any instrument relating to the same.

5. The Articles of Incorporation, By-Laws, issued and outstanding shares of
common stock, officers, principal office and other corporate policies and procedures of E&R
shall not be affected by this merger, but the merger shall not prevent any future alteration,
amendment or repeal of any of the same.

6. This plan of merger was approved by One Hundred (100%) percent of the
shareholders of both corporations and will become effective and complete upon filing of the
Articles of Merger with the Rhode Island Secretary of State in accordance with Title 7, Article
1.1 of the General Laws of the State of Rhode Island, as amended.

This Plan of Merger was adopted on the 5™ day of March, 2012.

ELLIE & ROB REALTY CORP. S.C. LIQUIDATING CORPORATION

By: ot 7 B aflers, By: Jetr—2 Sableregs

Robert A. Ballinger, President Robert A. Ballinger, President




