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Cne ity OF STATE
ARTICLES OF MERGER AL ARASSEE, FLORIBA

of

EILE No.821 12/16 05 03:66  [D:CSC

SWIRE BRICKELL THREE INC.
{a Flarida comporatiem)

and

SWIRE JADECO ING
(a Delaware corporation}

Pursuant 1o Scctions 607.1105 and 607.1107 of the Florida Business Corporation Aet (the “Act™),
ihe undersigned domesiic corporation and foreign corporation adopt the following Articles of Merger:

FERST: Atached hereto as Bxhibit & and made 2 part hereof s the Plan of Mergey for merping
SWIRE BRICKPELL THREE INC. with and inte SWIRE JADECD INC {the “Mgruer™).

SECOND: SWIRE JADECO INC will gontinue in existence as ihe surviving corporation under
ils present name pursuant to the provisions of 1he Act.

THIRD: The Plan of Merger was approved and adopted by SWIRE PACIFIC FIOLDINGS INC,
3 [Xetaware Corporation {SPLI™), fhe sple sharcholder, and al) of the Directors, of SWIRE BRICKELL
THRREE INC., by written consent dzated a3 of Decamber 16, 2005 in accordance with the provisions of
Sections 6070704 and 607.0821 of the Act; and approved and adapted by SPHI, the sole sharchalder, and
#ll of the Directors, of SWIRE JADECO {NC, by written consent dated as of Deceniber 16, 2003 in
accordance with the provisions of Sections 14 1(f) and 228 of the Geperal Corparation Law of Delaware,

FOUIRTH: The effective date of the Marger contemplated hereby shall be the date on which
these Articles of Merger arc filed with the Secratary of State of the Siate of Florida.

IN WITNESS WHEREGQF, cach of the undorsipned corporations has caused these Articles of
Merger 1 be exseuted on its Delwlf as of December 16, 2005,

SWIRE BRICKELL THREE INC,

;L""f ‘fﬁ; /
By: £} Z \Sbmj
 Grag Toland, Vice President

SWIRE JADECD INC

Y
By: 4'/\3‘ TM““—
Swephen L. Owens, President
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AGREEMENT AND PEAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agrsemen™ is made and entered into
g of the 16th day of Decemnber, 2005, by and betwgen SWIRE BRICKELL THREE INC., a Forida
sorporation {“SB3"), and SWIRE JADECO INC, 2 Delaware corporation ("Swirg™ or the “Surviving
Lorporafion”™ andd collectively with SB3, the “Caorporstions™), with SB3 merging with and into Swire,
such that the sepevake existence of SB3 shall cease and Swire shall continne as the surviving corporation

fihe “Mgrage™

RECITALS:

WHEREAS, the Boards of Directors and the sharsholders of the Corporations deem it advisable
and in the best interssts of the Corperations and sharcholders 1o merge the Corporations; 2nd

WHEREAS, it is the intentlon of the patties herefo that the Merger shall constitute 2 1ax-free
rearganizulion, as defined in Section 368 of the Intérnal Revenue Code of 1986, as amended, and that this
Agreement and Pler of Merger shall also constinute 2 Plan of Recrganization.

NOW, THEREFORE, in consideration of the mutual covenanis contained herein, and for other
good and valuable consideration, the receipt and spfficiency of which are herehy acknowledged, the

parties hereto agres as follows:

ARTICLE ]
MERGER
£l The Merger. Upon the terms and subject to the conditions hereof, and in accordance with

the relevant provisions of the Flarida Busipess Corporation Act (“EBCA™ and the Delaware General
Corporation Law {“DCCL™. SB3 dhail be merged with and inlo 8wire. Following the Merger, Swire
shall continue as the surviving sotperation and shall continue its existenoe under the laws of the Suare of
Detaware, ard the teparale corporate sxistence of SB3 under 1he taws of the Stare of Florida shall cease.

1.2 Effectiva Date and Effective Time, Articles of Merger with respect 1o the Merger shall
he executed, deliversd and filed with the Secretary of Siate of the State of Florida in aceorcéance with the
provisions of the FBCA. The Merger shall be effective immediately upon filing the Articlen of Merger
with the Becyetary of State of the St:m: of Florida {the date and time of filing being referenced 1o herein as
the “Effective Date™ and rhe “Effscrve Time,™ respectively). Immediately following the Effective Date,
a Certificate of Merger with respect to the Merger shall be exeeuted, deliversd and filed with the
Secretary of Siate of the State of Delaware in accordisnce with the provisions of the DGCL.

1.3 Effec) of the Marger, At the Eifective Time and without any further action on the part of
the Surviving Corporarion, the Surviving Corparation shall thereupan and tiereafter possess all the nghts,
privileges, pewers and franchises of a public as well as of 2 private nanre, of each of the Corporations,
and be subjert to 211 the restrictions, disabilities and duties of each of the Corporations so merged; and all
of the nghs, privileges, powers and franchises of each of the Corporations, and 2l property, real,
personal and mixed, and all debts due to either of the Corposations on whalever accont, shall be vested
in the Surviving Corporation; and all property, rights, privileges. powers and franchises and all and every
other interest shall he therealter the property of the Surviving Corporation as they were of the
Comporations; and the itle 1o any real estate, vested by deed or otherwise, under the laws of tha Siate of
Floride or otherwiss, in zither of the Corperations, shall not revert or in any way be impaired by reason of”
the Merger; provided, that all dehts, liabititics and dutjes of the Corporations, and all rights of creditors
and all lens upon any property of ¢ither of the Corporations shall thenceforth attech to the Surviving

2- 5



: i ' 4- 5
FILE No.821 12-16 05 03:57  ID:CSC FAx :850. 658 1516 ] POGE _ -5

Corporntion, and may be enforced agamst it to the same extent es if said debts, liabilities and duties had
been mngurred or contracted by it

1.4 ifi i Jryivi gition. Prom and afier the
Liffective Tinme, che Cemﬁxmtc of l’ncorpmmwn of Smre {the ‘ngﬁgggg’), a.nd the bylaws of Swire in
cifect immediately prior 1o the Effective Time, shall be the Cedificale and bylaws, respettively, of the
Surviving Corporation, unless and until altered, smended or repealed as provided In the Cartifieste or
such bylaws.

15 Diregors and Officess of Surviving Corporation. The directors and officers of Swire
immediately prior to the Effeeiive Time shall be the directors and officers, respectively, of the Surviving
Cerporation and will hold such office from the Effective Time untit thelr respeotive successors are duly
efected and qualifted in the manner provided in the Centificate and bylaws of the Swviving Corporation,
or as otherwise provided by law.

ARTICLE I
CON 10N XCHANGE OF SECURITIES

2.1 Convergion of Common Swogk. At the Effeciive Time, by virtue of the Merger and

without any further action on the part of B3, Swire, or the sharcholders of Swire, the culstanding shares
of common sweck of SB3 ('SR3 Common Sigel™ shall be cenverted into corresponding shares of

common stock af Swire {“Swire Common Stack™.
2.2 Effest of Share Conversign. At the Effective Time, all shares of S8B3 Common Stock

sonverted pursuiant to this Article JT shall cease to be cutstanding and shall automatically be cancelled and
rerired, and shall cease to exist, and each such certificate (= “Cgrtificae™) previously evidencing SB3
Common Stock, tespectively. outstanding immediately prior 16 the Effective Time shall thereafier
represent the Aght to receive 4 certificale evidencing shares of Swire Commen Stock inta which such 5B3
Commen Steck were converted in the Merger pursuant 1o this Artiele 1.

23 Suprendsr of Curtifiecates, After the Effective Time, sach holder of 2 Certificate of SB3
immediately prior to the Bffective Time shali sumender same 1o the Surviving Corpormtion and shall
receive in exchange therefors a new certificate, representing the appropriate number of shates of Swire
Common Stock. 1ntil so surrendersd, each Certificate shall, by virtue of the Merger, be deemed for all
purposes to evidenoe swrership of the appropriale number of shares of Swire Comumnon Stock.

ARTICLE 11X
CONMITIONS

The cobligations of each perty hergio o pecform this Agreeroemt and o consuminate the
transaction contemplated hereby shall be subject lo the following:

31 Shaveholder Approval. The gpproval and adoption by the shareholders of both SB3 and
Swire holding at least a majority of the oumstanding voting capital stock, respectively.
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ARTICLY IV
MISCEILLANEOUS

4.1 Governing Law. This Agreeratnt shall be governed by and construed in accordance with
the laws of the State of Delaware without regard to the conflicts of law mies thereof,

42 Headings. The headings in this Agreement are inserted for convenienes only and shal
nol constitele 2 part hereof.

4.3 Severabilite, If any provision of this Agreement is held by a cowrt of competent
Jurisdiction 1o be comfrary to law, then the remaining provisions of this Agreement, as applicable, i
capable of substantial performance, shall remain in full foroe snd affest.

4.4 JFhird Party Beneflpiaries. This Agreement is not intended 1o gonfer upon any sther
prson or entity, other than the parties hersto, any rights or remedies.

4.5 Awthorization. The Boards of Direstors and the proper officers of the Corporations aze
bereby authorized, eopowsred, and directed 1o do any and all aces and things, and 1 make, execuie,
deliver, file, end/ar resord any and all instruments, papers, and doctrnents which shall be or hecome
NECESRATY, PIORHOT, O contvenicat to effectuate or consimimate sny of the provisions of this Agrecinent or
of the Merger hetein provided for.

4.0  Medification or Amsndimgnr  Subject to the applicable provisions of the FBCA, atany
time prior o the approval of this Agreement by the shareholders of SB3 the parties hereto may modify or
amend this Agreement hy mutnal wrinen agreemend execifed and delivered by duly authorized efficers or
Tepreseniatives of the respective partiss,

4.7 Termination. This Agreement may be tetminated and abandoped by the mutual consent
of the Boards of Directars of rhe Corporations % any fime before the Effective Date, whether bafore or
after approval of this Agreement by the shareholderz of B3,

IN WITNESS WHEREOF, each of the partics hereto hes caused this Agreement and Plan of
Merger to be executed on jts behalf and atfested by ite officars thereunto duly authorized, all as of the date

first above wrinten,

SWIRE BRICKELL THREE INC.,
a Florida eprpomation

By: xil‘fz;’ A/ ‘Z/ L/a‘f

Grege E. Toland, Viee President

SWIRE JADECO INC, & Delaware corporation

By /f "i'\«& -

Stephen L. Owens, President
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