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Pursuant ta the provisions of the Florida Business Corporarion At {the “Florida Act™.
the Florida parent business corporation and the Delaware wholly-ownad subsidiary business
corporation named below do hereby submir the ﬁﬂlomng Artcles of Merger:

Flrss: Annexed hereto and made 2 pan hereof s & Plag of Mexrger for merging The Las
Olas Company, Inc., a Florida carporation ("Pargnt™), inte The Las Olas Company Merger Sub,
Inc., 8 Delaware carpararion and wholly owned subsidiary of Parent (“Sybsidiary” and, together
with Parent, the “Congtingen Corporations™, as approved by the Board of Directors and of each
of Farent and Subsidiary on April 27, 2006 and June 26, 2006, respectively, and as approved by
the stockholders af each of the Constituent Corporauons on June 26, 2006 (the “Meregc™).

Sccond: The Plan of Merger amached hereto was sdopted in accordance with the
applicable provisions of the Florids Act and the Delaware General Corporasion Law.

Third: The Merger shall be effecnvc at 9 9:00 a.m. (ES’D cm. J uiy 1, 2006,

_ Fourth: The prmc]pa.l office af Substdxary u; Iocazéd at 6(10 Sagamcre Road Forr =
. Lauderdale, Horlda 33301 _

TR ""l !‘
- :x " H
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.. . Fifth: Subsidiary is dcemcd i have appumted thc Sccrmry of State of the Suate ot v e

. Flarida as its sgens for service of process in any procccdmg 1o enforcc any obhgauon or the
" .nghts, if any, of dissenting shareholders of Pareut

-11 vi
oF -

‘Six¢h: Subsidiary has agreed o promptly pny fo tlw dzsscnnng slwrcholdcrs of Pavent :hc AEP
. amcum, if any, w which they are entitled under Section 607.1302 of the Florida Act.
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Executed this 2287 day of June, 2006.

”» =
! -

g =
d T ;

11 . .
O -

) - ¥ =,
| * . [ F L

. - 13 - -
| S, R TN o T

. f, 2 "

| down, . - =.
ERER, ' ’
S [T et .,

LI L -

- HO6000170461 3

+

T-227 P.003/008 F-568

PARENT:

THE LAS OLAS COMPANY, INC.,
a Floridz corporation

By A
Name: g5 4" o5k gresine__.
Tide: e g .

SUBSIDIARY:

THE LAS OLAS COMPANY MERGER
SUB, T:NC., z Dc[gmm corporation

== - Name:,
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PLAN OF MERGER

THIS PLAN OF MERGER, (the “Plan™ is submined in compliance with section
607.1104 of the Florida Business Corporation Act {the “Florida Acr”™) and section 253 of the
Delaware General Corporation Law (the “Dalaware Act™) and was approved and sdopted by the
board of directors and stockholders of each of the parties to the merger in accordance with
applicable provisions of the Florida Act and she Delaware Act. This Plan is dated as of the 281,
day of June, 2006, berween The Las Olas Company, Inc., a Florida corporation {*Parent™), and
The Las Olas Company Merger Sub, Inc., a Delaware cotporation and wholly owned subsidiary
of Parent (“Subsidiary”). : —

WHEREAS, the parries desirg thas Parcm merge with and into Suybsidiary (the “Mearger’™)
effective ar 9:00 am. (EST) on July 1, 2006 (the “Effecrive Time*), in a manner such that
Subsidiary will carry on and succeed 1o all of the buginesses, asgers, rights and entitlements of
Parent from and after the Effective Time; and

NOW, THEREFORE, in considerarion of the premises, the mutual covenants herein
contained and other good and valusble consideration, the receipl and sufficiency of which are

the terms and conditjons zef forth hercm,

1 erms and Co: iﬁcm e Me er. Pment sha!l pumumt 10 the provisions
of the Flarids Act and the Delawsare Act, be merged with and: mto Subs:dzary Subsidzary shall
continue to exist pursuannt to the laws of the Suate of Delaware & the surviving corfiaration,”

Upon the Effecrive Time of the Merger, the exisience of Payent shall cease. At the Effective -
Time, the Subsidiary shall assume the obligations of Parent and the name of Submdlary shaii bc

changed fo “The Las Olas Company, inc.”
2. MM The reg:stcred agent and office of the Surviving

Corporation in the Stare of Delaware is Corporation Service Company, 2711 Centerville Road, o

Suit 400, Wilmington, Delaware 19808, o e

3 Capital Stgek. Fach of the issued shares of commonr stock of Perent thay is
{ssued and outstanding immediately prior to the Effective Time (the “Qld Parent Shares”) shall
be converted a1 the Effective Time into an equivalent number of shares of common stock of
Subsidiary (the “New Subsidiary Shares™. Upon the surrender of certificates representing the
Dld Parent Shares, a certificare or cemificares representing an equivalent nwmber of New
Subsidiary Shares shall be issued 10 the holder thereof. All shares of Subsidiary capital stock
issyed and owistanding immediately prior 1o the £ffeciive iime, shall be surrendered and
capcelled. Other than the Old Parent Shares, there will not be any other shares of capital stack of
Parent or rights to acquire shares of capital stack of Parent, in cither case owstanding
immediately prior 1o the Effective Time. ,

4, Certificgre of Ingprporation. The Centificate of Incorporation of Subsidiary as
of the Effective Time shall be the Cerificate of Incorporation of the Surviving Corporation and,
except as provided in the following sentence, shall continue in full force and effect pmil
changed, altcred or amended as thersin provided and in the manner preseribed by the laws of the

WRE-TRCRD DT PO RE130 -
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- hereby acknowledged, the partics herete agree thar Parem shall bc merged imto Subndxary upas -
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Srate of Delaware, At the Effective Time, the naame of Subsidiary shall be changed to “The Las
Olas Holding Company, Inc.”

5. Bvlaws. The Bylaws of Subsidiary as of the Effective Time shall be the Bylaws
of the Surviving Corporation and shall continue in full force and effect until changed, alvered or
amendzd 8s therein provided and in the manner preseribed by the laws of the State of Delaware.

6. Birectors and Officers. At the Effective Time, the officers and directors of the
Swviving Corporation shall be the officers and directors of Parens in office immediately prior 1o
such time, and such persons shall hold office in accordance with the Bylaws of the Surviving
Corporarion until their respective successoys have heen appainted or elecred.

Mugger has beer approved by the smckhclder:s and dxmtors of each of Par:nr and Subszdlary

Parent is the sole sharcholder of Subsidiary. Therefore, there are no diszenting shareholders of

Subsidiary. Parent, as the sole sharcholder of Subnd:ary, has been provided a copy of this Plan

of Merger and hereby waives any advance mailing requirernents pursuant 1o Seerion 607, 1104(3 )
of the Florida Act. The Board of Dizectors and the proper officers of each of Parent and -

o . Subsidiary-are hereby authorized, empowered, and direcied 10 do ary and a}l acrs and things, ahd

Lot « . to make, exccute, deliver, file, and/or vecord any and all inspuments, papers, and documents

N which shal! be or hecame Recessary, yroper, or convenient to carTy out or put into effedt any of
W . "« the. provisions of this Plan of Merger or of the merger herein provzdcd for. Undat Section -
e v W . 8073302 of the -Florida -Act, no° Shawholdcrs of Parent are cnmled 1o appmsal nghts m ‘

. cunnecuon mththeMergcr LCRN
L1 r e, e 8. oo miﬂéﬂ‘"‘ of Mggggg i le may be termmated and the Merger -
PR shandoricd ar any time prior o the Effective- Time, by the consent of the bourd of ducctom df !
euﬂaer of the pames hercto
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IN WITNESS WHEREOF, Subsidiary and Subsidiary have caused this Plan of Merger
10 be executed by their duly authorized officers, respectively, as of the day and year first above
written, -

PARENT:

THE LAS OLAS COMPANY, INC.,2
Flarida corporation

Name: 2 £&F .&ag_a.g/__._
Tile: Aty et

. SUBSIDIARY:

THE LAS OLAS COMPANY MERGER
« SUB, INC., & Delawaré corporation

: Lo By Syt

doe s 7 ' T *: - Name: _ Z4% &M . :
L Title g o L

e g

HO6000170461 3




