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ARTICLES OF MERGER

Puysnant o the provisions of the Florida Business Corporation Act (the “Act™), the
Florida parent business corporation and the Floida wholly-owned subsidiary business
corporation named below do hereby submit the following Articles of Mezger:

First: Annexed hereto and made a part hereof is a Plan of Mexper for merging The Las
Olas Riverside Hotel Co., a Florida corporation (“Sybsidiary®), inio The Las Olas Compeny,
Inc., a Florida corporation and owner of all of the capital stock of Subsidisry (“Darent™ axd,
together with Subsidiary, the “Constituent Corparations™, as approved by the Board of Directors
of each of the Constituent Corporations on Junedf, 2005,

Secomd: The Plan of Muarger attached horeto was adopled in accordance with the -
provisions of the Act on June &f, 2005. Pursuant to Section 607.1104 of the Act, sharekatédsoLivE DAIE

approval is not required. Bl 30 - 02
Third: The Plan of Merger shall become effective on” 3u00 30, 2005. “
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‘Execnted this_A9_ day of June, 2005,
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The Las Olas Company, Inc,
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The Las (Has Rivergide Hofel Co,

By:MMﬂk
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PLAN OF MERGER

This plan of merger, (the "Plgn™) is submitted in compliance with section 6471104 of
the Florida Business Corporation Act (the “Act"”) and was approved and adopted by the borvd of
directors of each of the parties to fhe merger in accordance with section 607.1103 of the Act.
This Plan is dated as of the day of Juns, 2005, between The Las Olag Riverside Hotel
Co., a Florids comporation (“Subsidlary”), and The Las Olas Company, Inc, a Florida
corporation (“Pargnt™ which is the owner of all of the outstanding capital stock of Subsidiary.

‘Whereas, the parties desire that Subsidiary merge with and inio Pavent (the “Merger™)
wffective as of June 30, 2005 (the “Effective [)ate™ in a manner such that Parent will carry on
and succeed 1o all of the businessss, assets, rights and entitlements of Subsidiary from and after
the Effective Date; and

Now, Therefore, in consideration of the premises, the tnutual covenunts herain comtained
and other good and valuable considemtion, the receipt and sofficiency of which are hereby
ecknowledged, the parties hereto agree that Subsidiary shall be mergod into Parent upon the
terms snd conditions set forth herein,

1 Terms of Subsidiary, a wholly-owned sobsidiary
of Parcnt, shall, pmummthepromsionsoftheﬁct,bammgedmﬂlmmm Parent
shall continue to exist pursvant to the laws of the State of Florida ax the sucviving corporstion,
ipon the Effective Date of the Merger, the existence of Subsidiary shall cease, On the Effective
Date, the Papent shall assume the obligations of Subsidiary.

2. Hesistored Agent and Office. The registercd sgent and office of the Suyvivisg
Corporation in the Siate of Florida is Corpotation Service Company, 1201 Hays Sireet,
Tallahusses, Flarida 32301,

3. Capitel Stock, The issued shares and rights to acquire shares of Subsidisry shall
not be converted in any manner, but each said share and each said fight to acquire shewes, which

ave issued immediately prior to the effective time and dafe of the Merger, all of which are owned
by and assets of Parent, shall be surrendered and extinguished. The Merger shal) have no effzct
with regard to the shares or rights i acquire shares of Parent capital stock,

4. Articles of Incorporation. The Artiples of Incorporation of Patemt as of the
Hifective Date shall be the Articles of Incorperation of the Surviving Corporstion and shall
continue in full force and effect until changed, altered or amended as therein provided sand in the
manner prescribed by the laws of the State of Florida,

5. Tixlams. The Bylaws of Parent as of tw Effective Dato shall be the Bylaws of the

Surviving Carporation and shall contintie in full force and effect until changed, altered or
amended ag therein provided and in the manner prescribed by the laws of ths State of Flarida,
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8. Directors ayd Officers. UpmtheEﬂ‘ccﬁwDaw the officers and directors of
the Surviving Corporation shall be the officers and directors of Pasent in office at such date, and
such persons shali hold effice in accordance with the Bylaws until their respective successors
have been appointed or elected.

Pmsumthﬂmhonﬁmllmufthcmshmholdmappmvalformemgmwasmtmqmmd.
Parent is the sole shareholder of Subsidiary, Therefore, there are no dissenting shareholders as
contemplated wmder sections 607,1104{1)(b) and 607,1320 of the Act, and Parent, zs the sole
sharcholder of Subsidiary, has been provided a copy of this Plan of Merger and herehy waives
myadvmeemaihngrequimentSpursumtmsmﬁmllM)ofﬂwAct The Boxrd of
Directors and the proper officers of Parent are hercby authorized, smpowered, and directed to do
any and all ects and things, and to make, execute, deliver, file, and/or record any and afl
iustranents, papers, and documents which shall be or become necessary, proper, or convenient
wm;;;dozxtnrputmef&etmyoﬂhepmmimofﬂﬁsPlanomeornfﬂwmergethuein
provided for

Jermingiion of Meyger. This Plan may be terminated and the Merger
abmdonedatmyﬁmepﬂnrtntheEMveDaw,hyﬂmmcntoﬂh:bmdofdirwm:sof
either of the partics herete.
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Tn Witness Whersot, Subsidiary and Parent have cansed this Plan of Merger to be
excouted by their duly autharized officers, respectively, and their respective seals to be affixed

hereto 25 of the day and year first above written,

WEB-FSI\3{ST 14007 3

SUBSINIARY:
The Las Olas Riverside Hotel Co.

By:_ «M (h.u.»{a@aﬁ-o"—'
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The Las Olas Comnpany, inc.
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