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ARTICLES OF MERGER
Merger Sheet
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MERGING:

NUTONE, LTD., a British Virgin Islands corporation not qualified to transact
business in the State of Florida

INTO

LASALLE VENTURES (BRICKELL), INC., a Florida entity, P96000016966.

File date: April 28, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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, ARTICLES OF MERGER i %

(Prafit Carporationa) v Wl A
. . - % A, J Ve ed‘

The follawing artleles of merper are submistad in accordance with the Florida Business Corporution Ast, s
pursuant to qection 607.1105, F.8, ' % <
Firstt The nams and [urisdiction of the surviying cotpomtion s
Name, Juzizdletlon

LaSalle Ventures (Brickell), Inec. Florida
Second: The name and jurisdiction of each merging eorpormiton is:
Narae Turisditi

Nutona, Litd. British Virgin -Islands

Third: The Plan of Merper ls attached,

Fourth: The rerger shall become effective on the date the Articles of Mergar are filad with the Florida
Department of Staze .

OB 04 /28 /00 (&ersspscibe dowe NOTE: An effective date cannot be priar to tha date of ilng or mare
tiort 50 days In tha fisture.)

Fifth: Adoption of Marger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
FirscRarw sl o e WAy X N A R B P R A W M PSR B KX K KRN BRI AH K

The Plan of Merger was adopted by the board of direziors of the surviving corporation on
03/3l/00 and sharsholder approval was not required.

Sixth: Adeption of Merger by perging corporation(s) (COMPLETE ONLY ONE STATEMEN
The Plan of Mergar was adoptad by the shareholders of the metging corporation(s) an 63/31/60

The Plan of Merger was adopted by tha board of directors of the merging corporation(s) ont
and shay=holder approyal was not required,

(Auach addinonal sheets {f necessary}

P &2 ¢ & T Iyetom Ol
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Seventh: SIGNATURES FOR EACH CORFORATION
Nume of Corpgration ' Slgngmry

Wutone, Ltd.

riel Mairone, Prasident¥ of
afalla Ventures (Brickell), Inc.

—l S

La'Salla Venturag
{Brickell), ITnc.

LaSalle Vanturas Berpard Sandlin, Directer

{Brickell), InG,

PLAN OF MERGER

TL 10 QT Iyt Oplinr (Non Subsidiaries)

Fax Andit No. H00000021301
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ﬁe following plan of mexger by aubminad jo complianes with section 6§07.1141, F.5, and in accordance
with the laws of sny other applicable fursdietian of Incarporation.
Fleat: ‘The name and Jurisdiction of tha yuprviving corparation I

Name Tosiadiczion
N/A

Secand: The name and Jurisdiction of sach merging cotporation i3

Neng Juriediction
N/A '

Third: The terms and conditions of the merger ara 28 follaws:
N/A

Fourthi The manner snd basis of converting the shares of sach corpotatlon inta shares, obligatlens, or other
aectirities of the surviving corperation or any other earparation or, Jn whale ovin pan, e gash or ather
propewry and the manner and basis of converting rights 1o pequire shuves of each sorporation inta rights to
acquirs shares, obligations, or ather seaunities of the surviving or any other earporation or, in whole or In par,
Inta cash or other property wre as follows:

N/A

tAniack addional sheets if mecassury)

Fa 3BT fyoicm Onliaa
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Amenciniunﬁ to the artlcles of incorporation af the surviving sorpotation are indicated below or anached ag an
oxhibi;

N/A

OF,

Restated amicles ace angchad:

COrhar provisions talacg to the merger ars ag follaws:

N/A

PLAN OF MERGER
(Mergur of subsidiary esrporation(sh)

The fellowing plan of merger ia subvaitted in complisnen with saction 607.1104, F.8. and in aceordanse
11, W44 €T Hyvian Suiime

Fax Aundit No. HO0000021301
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. with ;t}in laws of 28y other applieahls jurisdiation of incotpocation.

The aze and jurladiction of the garent carporution cwning at least 80 peraunt of the autstanding aharss of each
clats of the subsidizry coporation is:

l[ ’ : l !! II
Lagalle Venturas (Brickell), Inc. Florida

Tue name and jurisdierlon of each yubaldingy corporation is '
Name Jipiadistion
Nutone, Léd, British Virgin Islands

Tha maoner and basis of converting the shareg of the subsidiery or parent [nto shares, obligations, or sther
sccurities of the pacrnt or any other eatporation or, in whole or in par, inte cath or other property, and the
manney and basis of converting rights 1o a2quire shares of eazh comaration into rights to acgquire 'sha.tu.
obligations, and ethar securities of the surviving or any other carparation of, in whale or in par, into cash er
ather property is as follows: -

The follawing terms shal{ contro] the exchange and conversion of Nutane stack: Brickell ghell cance!
ita stockholdings in Nutone jn exchenge {or the transfer of al] right, title and interest in Nutonz's
assets and ligbilitles to Bricke!l, Brickell shall not jssue any stack in this exchange to the Nutone
shareholders upon their surrander of their Nutone stock certificates, The jssued and ouistanding stock
of Brickell on the date of this Merger shall remain outstanding shares of the no par velue common
stock of Brickell, and this exchange and conversion shall nat epply to thase shares,

{Artach addiional sheets if necassary)

I the merger Is between the parent and g subsidlary eorporarion and the parent {s net the surviving corperation;
% pravision far the pro rat issusnes of shares of the subaldlary 1o the heldery of'the shares of the parent
carparation upon sumrsnder of any cerrdficares is as follows:

L §D £ T mam Ovllng

Fax Audit No, H00000021301
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If applicable, sharehaldery of the subsidiary cerporations, wha, exeepr for the applicability of sectian 607.1 104,
F\5, would ba entitled £0 vate and who dissent from the merger pursuant lo sactlan 607.1320, F.5,, may be

entitled, If they comply with the provisisus of chapter 607 ragarding the rights of dissenting sharshalders,
to be pald the fair valus of their shares, N/A

Other provigions relaring 10 the marper are a3 follows

Saq Attachad Plan of Margex

T 4 © Y Symom Onfiwy

Fax Audit No. H0000002130] TOTAL P.OS
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PLAN OF MERGER OF

NUTONE, LTD,,
& Britlsh Virgin Islands Carporation

Into

) |
LA SALLE YENTURES (Brickell), INC.,
a Florida Corporation

AGREEMENT and FLAN OF MERGER dated as of April 28, 2000 between

. NUTONE, LTD,, a British Virgin lslands corporation (hereinafter referved to as "Nutone™),

and LA SALLE VENTURES (Brickell), INC., a Florida corporation (hereinafter referred
to as "Brickell"),

WHEREAS, Brickell holds one hundred percent (100%) of the cutstanding commen
ghares of Nutone; and

WHEREAS, the Boards of Directors of Nutone and Brickell and their shareholders
and members deem it advisable to merge Nutone and Brickell into Brickell pursuant to this
Agreement and the applicable laws of the Stats of Florida and the British Virgin islands
(hereinafter referred to ag “BVI'); and

WHEREAS, the Boards of Directors of Nutone and Brickell and their shareholders
and members intend to adopt this Agreement as a Plan of Reorganization and to consummate
the merger in accordance with the provisions of Section 368 of the Internal Revenue Code
of 1986, es amended (hereinafter referced to ag the “Code™).

NOW, THEREFORE, the Boards of Directors of Nutone and Brickell and their
shareholders and members adopt the following "Articles and Plan of Merger" in accordance
with the applicable sections of the Flarida Business Carporation Act and the International
Business Companies Ordinances of the BVT:

Article 1. The pariies hereto agree to effect this Merger.

Article 2, The parties to these Articles and Plan of Merger are Nutaone and Brickell.

Article 3, The corporation to survive the Merger is Hrickell which shall continue
under the same name.

Fax Audit Ne. H00000021301
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Article 4, The parties acknowledge that the cotporate laws of the BV] permit this
merger and that Nutone will comply with the epplisable laws of tha BVI.

Article 5. This Mergar shall not effect any amendment to the charter of Brickel, the
surviving corporation,

Articls 6. Nutone and Brickell maintain theip prinaipal offices in Miami, Florida.
Brickell shal] maintain its prineipal office in Miami, Florida as the surviving oorporation
afier the Merger,

Article 7. The Boards of Directors and shareholders and members of Nutone and
Brickell duly approved and adopted thess Articles and the Plan of Merger by unanimous
written consents in lien of special meetings deted March 31, 2000 in a manner consistent
with the Florida Business Corparation Act and the International Business Companies
Ordinance of the BV,

Article 8, The Plan of Merger is s follows:

8.1. The Anlicles of Incorporation of Bricksll on the effective date of the Merger shall
continue in full force and effect as the Artlcles of Incorporation of the surviving carporation,
and this Merger shall not change or otherwise amend them,

8.2. Brickell reserves the right and power to alter, amend, change or repesl any of the
provisions contained in its Articles of Incorporation after the effective date of the Merger in
the manner now or hereafter prescribed by statute, and all rights conferred on officers,
directors or stackhalders herein are subject to this reservation,

8.3, The By-Laws of Brickell on the effective date of the Merger shall remain the By-
Laws of the sutrviving corporation until alteration, arnendment, repeal or adoption of new By-
Laws in accordance with the provisions thercof, the Articles of Incorporation, or in the
manner permitted by the applicable provisions of Florida law.

8.4, The Direstors of Brickel] immediately prior fo the effective date of the Merger
shall continue in office unti] the naxt Meeting of the Stockholders of Brickell. Brickeil shall
continue to have two (2) directors who shall be the following persons: Gavrirl Mairone and
Bemard Sendlin,

The following officers of Brickell immediately prior to the effective date of the

Merger shall continue in office aftar the effective date of the Merger until the nex: Meeting
of the Board of Directors of Brickell;

Fax Audit No. H00000021301
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Cravriel Mairone President
Bermard Sendlin Secrotary
Bemard Sendlin Treasurer

8.5, The totel number of shares of stock of all clasges which the parties hereto have
authority ta issue is as follows:,

Number of Shares
Corparation Class of Stogk Authorlzed
Nutone Common ($1.00 par value) 50,000
Brickell Commion {$0 par valus) 100,000

8.6. The following terms shall control the exchange and conversion of Nutone stoclk:
Hrickell 'shall cancel its stockholdings in Nutons in exchange for the transfer of all right, title
and interest in Nutorie's assets and liabilities to Brickell, Brickell shall not issue any stock
in this exchange to the Nutone shareholders upon their surrender of their Nutane stock
certificates, The issued and outstanding stock of Brickell on the date of this Merger shall
remain ouistanding shares of the no par value commen stack of Brickell, and this exchange
and conversion shall not apply to those sharea,

8.7. On the sff=ctive date of the Merger, the separate existence of Nutones shall cease
except to the sxtent continued by statute, and all of ity property, rights, privileges and
franchises of whatsoever natnre and description shall be trancferred to, vest in, and devolve
upon Brickell as the surviving corporation without further act or deed. Nutone shall make
and deliver any confirmatory deeds, assignments or other like instruments deemed desirable
by Brickell to evidence such transfer, vesting or devolution of any property, right, privilege
or franchise at any time or from time to time by its last acting officers or by the
corresponding officers of the surviving corporation. Upon the effective date of the merger,
Brickell shall be respansible and liable for ell the liabilities and obligatiens of Nutone. The
merger of Nutone into Brickell ghall not impair the rights of craditors or any liens upon the
properties of Nutone,

8.8, The effective date of the Merger shall be the date when the Articles of Merger
are filed with the Florida Department of State,

8.9. A majority of either Board of Directors of Brickell or Nutone or a majority in
interest of the members ar sharsholders of Brickell or Nutone can vote to abandon this Plan
of Merger before its effective date, and thersupon this Plan of Merger shall cease.

3
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8.10. Brickell shall pay all the expenses of effecting this Plan of Merger,

8.11, Brickell ahall make all entries necessary upon its books upon the effective date
af the merger to treat the merger 85 a pooling of interests for accounting purposes only, Such
entried shall include, inter alia, the following adjustments:

" (a) Brickell shall record the' assets and lisbilities of Nutone

at the amounts carried on their respective books immediately prior to the
effective date of the merger,

(b) The atated capital of Brickell after the merger shall
include the stated value of all the common stock of Brickell issued in the
conversion of the outstanding stock of Nutane.

(e)  The paid-in capital of Brickell after the merger shall
include any paid-in capital of Nutone immediately prior to the merger.

(d  The retained earnings of Bricksll after the merger shall
include any retained earnings of Nutone immediately prior to the merger.
Unless transferred to stated capital by the issuance of shares or otherwise, the
net assels of the corporations available for dividends immediately prior to the
merger shall continue to he available for the payment of dividends by Brickeil
a8 the surviving corporation.

8.12 Any shareholder of Nutone who dissents from the merger of Wutone into
Brickell may receive the fair market value of said dissenting sharcholder’s stock in Nutone
upen compliance with appliceble provisions of the Florida Business Corporafion Act and the
Internaticinal Business Companies ordinance of the British Virgin Istands.

Atticle 9. Nutone and Brickell may execute any number of counterparts of these
Articles and Plan of Merger, and each such counterpart ghall constiture an original,

IN WITNESS WHEREQF, pursuant to authotity duly given by their respective
shareholders and members and Boards of Diractors, Brickell and Nutone have caused their

4 -
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respective Presidents and Secretacies to executo this Agreement and Flan of Merger and to

attach hereto their corporate geals,

%"'

V24 its Secratary

o its Secretary ¥

STATE OF ILLINOIS )
COUNTY OF COOK. )

I, Margaret Burns, 2 Notary Public, do hereby certify that on the 28th day of Apri),
2000, personally appeared before me Gaveiel Mairone and Bemard Sendlin whe declare they
are the President and Secretary of LaSalls Ventures (Brickell), Inc., & Florida corporation,
exeouting the foregolng document, and being first duly swom, acknowledged that they
signed the foregoing Articles of Merger in the capacities therein set forth and declared that
the statements thersin contained are true.

Fax Audit No. HO000002130]
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IN WI’I‘NESS'WHEREOF, I have hereunto set my hand and seal the day and year
before written,

*OFFICTAL SEAL"

Netary Public, Svwm of Hliaols
My Cammiunon Expirss /13001,

STATE OF ILLINOIS ) !
COUNTY OF COOK. )

1, Margaret Burns, & Notary Public, do hereby certify that on the 28th day of April,
2000, personally appeared before me Gavriel Mairone and Remnard Sendlin, who declare they
ere the President and Secretary of Nutone, Ltd, & British Virgin Islands corporation,
executing the foregoing document, and being first duly sworn, acknowledgsd that they
signed the foregoing Articles of Merger in the capdcitiss therein set forth and declared fhat
the statements therein contained are true.

IN WITNESS WHEREOQF, I have hereunto set miy hand and sea! the day and year

befora written.
? Notary Public

My Commission Exglres $10/2001

Fax Audit No. H00000021301



