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| 2008 JUN-2 AN 1: g6
ARTICLES OF MERGE SECRETARY. OF
o Cormarations) R TALLARASSEF, FLBRU‘]EA

The following articles of merger are submittod in accordance with the Flonda. Business Corperation Act,
pursuant to ssction 607.1103, Florida Statrey,

Flrst: The name and jurisdiction of the guxviving corporation:

Name Jurisdiction Docoment Number
(1f known/ epplicabls)
Loewenstaln, Inc, Florkla . ' H40E08

Second: The name and jurisdiction of each mergieg corporstion:

Namg Jurigdietion Document Numbaer
(I known/ applicuble)
INDX Designs, Ina, Floridsa P0O5000135728

Third: The Plan of Merger is attached,

Fourth: The mexger shall become effective on tho dats the Asticles of Merger are filed with the Florida
Departmeat of State.

OR ¢ ¢ {Enrer » specific date. NOTE: An effective dats sannot be prior to the date of filing of more
than 90 days after marger fils dais,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wes adopted by the shareholders of the surviving corporation on Juns 2, 2008

The Plan of Mezger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging carporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Mcxger was adopted by the shareholders of the merging corporation(s) on June 2, 2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was 1ot required.

(Attach additional sheets if necessary)
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Names of Corporation Sigpetore of an Officer o Tyned or Printed Naee of Individual & Title
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AGREEMENT AND PLAN OF MERGER
OF
INDX DESIGNS, INC.
WITH AND INTO
LOEWENSTEIN, INC.

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of
June 2, 2008, is made by and between Brown Jorden international, Inc., s Delaware corporation
C‘BI™), INDX Designs, Inc., a Florida corporation (“INDX") and Loewenstein, Inc., a Florida
corporution (“Logwenstein”).

RECITALS

WHEREAS, tht Board of Directors of each of BJI, INDX and Loewenstein
believe it is advisable, desiruble and in the best interests of BJI, INDX, Loewenstein and their
respective sharcholders that INDX be merged with and into Loewcnstein (the “Merger™)
pursuant to Sectioa 607.1101 of the Florida Business Corporation Act (the *Florida Act”), and,
in furf.heranca theraof, have approved this Agreement and the transactions contemplated hereby,

including the Merger.

WHEREAS, BJL the sole sharcholder of INDX end Loewenstein, has approved
this Agreement and the transactions contemnplated hereby, including the Merger.

NOW, THEREFORE, in consideration of the premises and the mutnal covenants

and agrecments hersinafier set forth, the parties hureto agree as follows:



. ARTICLE1
The Mearger

(At the Effective Time (ss hereinafier defined), INDX will be merged with and into
Loewenstein in accordance with the provisions of the Florida Act, Following the Murger,
Locwenstein will continue a5 ths sole surviving corporation (thé “Surviving Corporating”) and
the separate existence of INDX will cease.,

ARTICLEIL
Effeative Time

2.1  Filing of Merper Certificates, If this Agreament and Plan of Merger is not
texminated in accordance with Article IV hereof, an appropriate articles of merger (the “Articles

of Merger™) will be filed with the Secretary of State of the State of Florida in accordance with
Seotion 607.1105 of the Florida Act.

22 Effective Time. The Merger will become cffective {the “Effective Time”) as of
the later of the time when (a) the Articles of Merger have been filed with the Secretary of State
of the State of Florida, or (b) such time as is set forth In the Articles of Merger.

ARTICLE It
Effects of the Merger

3.1  QGeneral Effscts. The Merger will have the effects set forth in Section 607.1106 of
'thé Florida Act. Without limiting the generality of the foregoing, as of the Effective Time, all
properties, rights, privileges and powers of INDX will vest in the Surviving Corporation and alt
debts, liabilities and obligations of INDX will become debts, ligbilities and obligations of the

Surviving Corporation.
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32 @ version of Stock. At the Effective Time:
(a)  Each then-outstanding share of capital stock of INDX will, by virtue of the
Merger and without any action on the part of the holder thereof, be cancelled andl no
consideration shall be issusd in regpect thereof.
(b)  Each then-outstanding share of capitel stock of Loewenstein will, by
virtue of the Merper and without any action on the part of the holder thereof, remain unchanged

and continue to remein cutstanding as one share of capital stock of the Surviving Corporation.

3.3 Certificate of Incorporation and Bylaws. At the Effective Time, (i) the Articles of
Incarparation of Loewenstein, a8 amended Grough the Bffective Time, will be the Articles of
Incorporation of the Surviving Corporation, and (ii) the Bylaws of Loewenstcin, as emended
through the Bffective Time, will b the Bylaws of the Surviving Corporation, until fucther
smended in accordance with the provisions thereof and applicable law.

3.4  Directors and Officers. The directors and officers of Loewenstein immediately
pricr to the Effective Time of the Merger will be the directors and officers, respectively, of the

Swrviving Corporation.
3.5  Principal Office. At the Effective Time, the principal office of Loewenstein will

be the principal office of the Surviving Corporation, the address of which is:

Locwenstein, Ine,

475 West Town Place
Suite 201 :

St. Augustine, FI, 32092
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ARTICLE IV
Amendment and Temmination
41  Amendment. Atany time prior to the Effective Time, this Agreement and Plan of
Merger may be amended, to the fullest extent permitted by applicable law, by en agreement in
writing duly approved by the Board of Directors of each of BJI, INDX and Loswenstein.

42  Temminatjon. Atemy time prior to the Effective Time, this Apresment and Plan of
Merger may be terminated and abandonedi by the Board of Directors of INDX and/or the Board

of Directors of Loewenstein,

ARTICLEV
Qovemning Law

This Agreement will be govemned by and construed in accordance with the laws of the
State of Florida without giving effect to any law or rule thet would cause the laws of any

Jjurisdiction other than the State of Florida to be applied.
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IN WITNESS WHEREOF, each of BJI, INDX and Locwenstein have coused this
Apreement to be duly executed as'of the date firgt sat forth shove,

BROWN JORDAN INTERNATIONAL, INC,

By: /&N-ﬁ %Mhé'

Gena J, Morarty
President

INDX DESIGNS, INC.

By: _zé"-g 4’7“7‘44?

Greus J. Moriarly
President

LOEWENSTEIN, INC.

/ga@ﬂ ﬂiﬂ/@

Gene J. Mbriarty
President

Signature Page to Agreement and Plun of Merger




