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ARTICLES OF MERGER
Merger Sheet

MERGING:

FLORIDA PANTHERS HOLDINGS, INC., a Florida corporation, P96000056449

INTO

FLORIDA PANTHERS HOLDINGS, INC.. a Delaware corporation not qualified
in Florida

File date: November 17, 1997

Corporate Specialist: Datlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER _/;_,,g;, £
of Ll e
FLORIDA PANTHERS HOLDINGS, INC., Z 5
a Florida corporation -{"f;.,i;.‘_ o O
intp . K3e ol =
FLORIDA PANTHERS HOLDINGS, INC., oo T
a Delaware corporation iyl ‘f}
CkS -
7

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act
(the "Act"), Florida Panthers Holdings, Inc., a Florida corporation, and Florida Panthers

Holdings, Ihc., 2 Delaware corporation, do hereby adopt the following Articles of Merger:

FIRST: The names of the corporations which are parties 1o the merger contemplated by
these Articles of Merger (the "Merger™) are Florida Panthers Holdings, Inc., a
Florida corporation (“Panthers Florida™), and Florida Panthers Ioldings, Inc., a
Delaware corporation (“Panthers Delaware™). Panihers Delaware is the surviving
corporalion in the Mergér.”

SCOND: A copy of the Agreement and Plan of Merger is attached hercto.and made a part

hereof by reference as if fully sct forth herein,

THIED: The Agroement and Plan of Merger was adopted by the Stockholders of Panthers
Florida on November 17, 1997, at the 1997 Annnal Meeting oi’ Stockholders of
Panthers Florida.

Prepared by:

Bradley D, Houscr, Esq,

One S.E. Third Avenue, 28th Floor . .

Miami, Florida 33131 '

(305) 374-5600
Florida Bar WNo, 072729

MTR=211279=1
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FOURTH: The Agreement and Plan of Merger was adopted by the Sole Stockholder of
Panthers Delaware on November 17, 1997, by written congent in lieu of holding a
spectal moeting,

EIFTH: The Merger shall become effactive upon the filing of these Articles of Margyr
with the Department of State of the Staic of Florida, in accordance with the
provisions of Section 607,1108 of the Act.

IN WITNESS WHEREOF, the partics have caused these Articles of Merger 1o be

executed as of this 17th day of November, 1897,

FLORIDA P, REHOLDINGS, INC.,
# Delaware 0

By I
William M. Pivrve
Senior Vice President and Chief Finaneial
Officer

FLORIDA PANTHERS HOLDINGS, INC.,
a Florldas Corporation '

MTA-22I339e L
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated 33 of November 17, 197 (this “Agrec-
ment™), is entsred ints between FLORIDA PANTHERS HOLDINGS, INC., & Floride corporstion
(“FLORIDA"), and FLORIDA PANTHERS HOLDINGS, INC. & Delaware corporation
(*“DELAWARE").

RECITALS

A. FLORIDA has an aggregate authorized capital of 110,000,000 shares of capital stock, consisting of
) 100,000,000 shares of Class A comman stock, $.01 par value {the“MMAQnmSW}.m
(H) 10,000,000 shares of Claw B common stock, par valuo $.01 per share {the “Florida Class B Commen
Stock™).

B. DELAWARE has xn aggrogate suthosized capital of 115,000,000 shares of capital stock, cousisting of
(i} 100,000,000 thares of Clats A common Mock, $.01 par value {the “Delaware Class A Common Skeck™),
(ii) 10,000,000 shares of Class B commen stock, par valoe $.01 per share (the “Deiaware Class B Common
Stock™), and (iHl) 5,000,000 shares of prefirred stock, par vaiue $.01 por share (the “Delawers Preferred
Stock™).

<, MWMJMdMMAMbBMWARBMMMRkhMM
intarests of FLORIDA and DELAWARE and their respeetive stockholders to merge FLORIDA with and
into DELAWARE under and pursuant to the provisions of this Agreement, the Plorida General Busincss Act
(the “Florida Act™) and the Delaware General Corporation Law (the “Delaware Act”).

AGREFMENT

In consideration of the Recitals and of the mutual agresments contained in this Agreement, the purties
hereto agree ax 22t forth below.

1. Merger. FLORIDA shall be merged with and into DELAWARE (the “Merger”).

2. Effective Date.  The Merger shall becoms clfective immedintely upoa the Iater of (z) the fling of this
Agreement or articles of merger with the Secretary of State of Florida in accordance with the Florids Act and
the filing of & cevtifieate of merger with the Secretary of State of Delaware iz accordance with the Delaware
Act or (b} such later time a5 may be sot forth in mch articles and certificate. The time of such effectivensss is
hereinsfies called the “Effective Date.”

3. Surviving Corporation. DELAWARE shall bhe the surviving cotparation of the Merger and shall
continue to bo governed by the laws of the State of Delaware. On the Effective Date, ths scparaic corpatate
cxistcooe of FLORIDA, shall canse, '

" 4, Certificate of Incorporation. The Certificate of Incorporution of DELAWARE as it exists on the
Bffective Date shall be the Ceritficate of Incarporation of DELAWARE following the Effective Date, saioss
and uatl the same shall thereafter be amwnded or repesied in acconiance with the laws of the Siate of
Dolawite.

- &, Bylsws. The Bylaws of DELAWARE as they ¢xist on the Effective Daté shall be the Bylaws of
DELAWARE following the Effective Date, unless snd wntil the same shall be amendod or repealod in
scoordance with the provisions theren! and the faws of the State of Delaware.

6. Board of Directors and Officers. The membas of the Bosrd of Direciors and the officers of
FLORIDA immodiately peior to the Effoctive Date shall be the members of the Board of Directors and the
officers of DELAWARE fallowing the Effective Date, and such porsons shall serve in such offices for the
terms provided by 1aw or in the Bylaws of DELAWARE, or sntil thoir respootive succassors are clected and
quslified.

7. Conversion of Owistanding Delaware Stock. Upoiy the Effective Diate, each issued and cutstanding
shars of Flerida Class A Common Stock and Flarids Clusx B Common Stock and all rights in respect thereaof
shall be coaverted into one fully-paid and nonsssesssble share of Delaware Clazs A Common Stock and

1

HHT000015090




NOV-17-97 11:14  From:AKERMAN SENTERFITT 3053745095 T-225 P.05/06 Joh-253
HY fUvuULIuIU .

Delsware Class B Common Stock, as the case may be, and each certificste represcnting shuates of Flocids
Class A Common Stock and Florida Class B Common Stock shall for all purposes be deemed to evidence the
ownership of the same number of shares of Delaware Class A Common Stock and Delawnm Class B Commen
Stock as are sct forth in such certificate. After the Effoctive Date, cach hokler of an ontytanding certificate
representing shaves of Floride Clans A Common Stock or Florida Class B Common Stock may, st such
stockholder's oprion, surrendsr the same o DELAWARE's rogistrar and tranafer agent for canceliation, and
vach such bolder shall be entitled to receive in exchangs therefor & certificate (s) evidencing the ownership of
the same number of thares of Dalaware Class A Commoa Stock or Delaware Class B Common Stock as ars
represented by the FLORTDA. pertificate(s) surresdared to DELAWARE's registrar and transfer agont.

8. Conditions to Consummation of the Marger. Congummation of the Merger i subject to the
astisfsction priar to the Effective Date of the fallowing conditions; (s) this Agroement and the Merger shall
have been adopted and approved by the affirmative vote of the holders of & naajozity of the votes represtated
by the shares of Flasida Class A Comman Stnck and Fllda Class B Common Stock (voting together)
cutstanding on the record date fixad for determining the stockholders of FLORIDA entitiod 10 vots thoroon;
(b} FLORIDA and DELAWARE shall have reosived all conssuts, orders and approvals and satisfaction of
all other requitements prescribed by law that ave neceasary for the consummation of the Merger; snf (c) the
MNow York Stook Exchange shall hove suthorized the Hsting, upon official aotice of izsuanoe, of the shares of
Delaware Claw A Common Stock to be fisund or dalivered in connection with- the Merger and sach
authorizstion shall be in full foree aitd effect on such date.

9, Stock Oprions, Warrants and Convertible Debt.  Upen the Effective Dats, each stock option, stock
wammant, eonvertibie debt instrument and other right to snbacribe for or purchess shares of Florida Clas A
Common Stock or Floride Clazs B Common Stock shall be converted into 3 stock option, stock warrant,
convertible debt instrument or other right to subscribe for or purchase the sxme number of shares of Delaware
Clsex A Common Stock or Delaware Class B Coenmon Stock, a2 the cuse may be, and each certificate,
agreement, note or other document representing such stock option, stock warrant, convertible debt instrament
or other right t& subscribe for or purchase ehares of Floride Claxs A Commoen Stock or Florida Clam B
Common Stock shall for all purposes be deemed to svidence the owaership of a stock option, stock warrant,
convertible dobt instrament or other right 1o subseribe for ar purchase shares of Delaware Class A Commeon
Stock or Delaware Class B Commoan Stock

10. Rightre and Liabilities of Fiorida, At and after the Effective Date, and all in the manner of and as
mare. fully sat forth in Section 259 of the Dolaware Act and Section 607,1106 of the Florida Act, the title to alt
weul estate and other property, or any interest therein, owned by each of FLORIDA atvd DELAWARE shall
be vested in DELAWARE without reversion or impairment; DELAWARE shall succand ta and posseyy,
without forther act or deed, all estates, vights, priviloges, powers and franchises, both public and private, and
al]l of the propercty, real, pereanal and mixed, of ssck of FLORIDA sund DELAWARE without reversion or
impairment; DELAWARE shall thenceforth be reaponsible and liable for all the Habilities and obligations of
each of FLORIDA and DELAWARE; any claim existing or action or proceeding pending by or aguiust
FLORIDA ot DELAWARE nay be continued ax if the Merger did not occur of DELAWARE nmay be
substituted for FLORIDA, in the procooding: aeither the tights of aroditors nor any Hons upon the propaty of
FLORIDA or DELAWARE shall be impaired by the Merger; and DELAWARE shall indemnify asd hold
harmlezs the officery and dirociars of cack af the partiee hereto zgainat all suck debty, Hubilition sl duties axd
aguingt afl claims and demands arising out of the Merger.

il. Termination. This Agreement may be terminsted and ahandoned by action of the respective Board
of Directors of FLORIDA and DELAWARE st any time prior to the Effoctive Date, whether before or after
approval by the stockholders of either or both of the parties hereto.

12 Amendment. The Boards of Directors of the parties hereto may amend this Agreement at any time
prioe 1o the Effective Date; provided, that ap smendment made subsaquant 1 the appeoval of this Agreement
by the stockholders of either of the partics hercto shall not {x) change the amount or kind of thares,
securities, cash, property or rights to be received in exchange for or ca conversion of all or any of the shares of
the pastics heyeto, (b) change any term of the Certificate of Incarporation of DELAWARE or {c) change any
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other terms of conditions of this Agreemant if such change would adversaty affect the holdars of any eapital
stoek of cither purty hereto,

13. Inspection of Agreemisnt.  Executed copies of this Agreement will be ca file at the principal place of
business of DELAWARE at 450 East Las Olas Boulevard, Fort Lauderdale, Florida 33301, A copy of this
Agreement shall be furnished hy DELAWARE, on request and without cost, to any stockhaelder of either
FLORIDA or DELAWARE.

14. Governing Law, This Agreement shall in ail rezpects be construed, interpreted and enforced in
accordance with amd govemncd by the Inwa of the State of Dalaware,

14, Servige of Procees.  On und after the Effective Date, DELAWARE agrees that it may be sexved
wnhpmmnmm&manyprueedmsfmenfumntnfanyobhgauouofDELAWAREchLORIDA
ansing from, the Metger.

16, Remedies, Auy right and vemedy belonging to DELAWARE or FLORIDA and srising in
cunnection with the actions contemplated by this Agresment siall be purmed solely againgt DELAWARE or
FLORIDA, and not against their respoctive officers, dircctors or employess In the avent that any officer,
ditector or employee of DELAWARE or FLORIDA becomes involved in any capacity ia asy action,
proceeding or investigation in cormection with the Maiger, DELAWARE and/or FLORIDA shsil advance: to
such person(s) all reasonabls legsl and other expenses incurted in connection therewith asd shall also
indamnify such person(s)} against any losses, clsims, damages or lishilitics to which such person{s) may
become suhject in connection with thin Agreement, except to the sxtent that auch indemnification is
prohibitsd by law.

PSS

IN WITNESS WHEREOE, cach of the parties hereto has caused this Agreoment and Plan of Merger to
ba executed on itx behalf by its officers duly authorized, all as of the dafc first shove weitten,

FLORIDA PANTHERS HOLDINGS, INC.
2 Flarida corporation

By:

Richard L. i '
Senier Vies President, Counse! and
Sccretary

FLORIDA PANTHERS HOLDINGS, INC.

a Delaware corporstion

BnﬁéaLA.m_z&’
Mark J. Gensile

HO7000019080




