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ARTICLES OF MERGER BETWEEN Hog

QUANTUM CAPITAL PARTNERS, INC., . SiCa- Ak g, 2
A FLORIDA CORPORATION Ul fioy . %

g VIEE S T e
LASHER INVESTMENT MANAGEMENT SERVICES, INC., Lo
A NEVADA CORPORATION 4

Pursuanl w Sevtion 607.1105 of the Florida Business Corporation Act and Chapter
924 of the Nevada Revised Sisiules, Lasher Investment Management Services, Tne. a Nevada
corporation (the “Surviver” and Quantum Capital Pariners, Inc., a Florida corporation (“Merging
Corporation”™), kereby adopt ihe following Articles of Merger for the purpoese of offecting the merger
of the Alerging Corporafisn inte the Survivor, which will be the suwrviving corporation 1the “Morger™L

ARTICIE T

The Plar of Merger effecting the Merger of the Merging Corporation with and into
{he Survivor is attached herete and made a part of these Avticles of Merger as Exhibit “A”.

ARTICLE I

Tire name of the surviving esrporation is Lasher Investment Management Services,
Inc, & Nevade corperation, which is changing i3 name to Quantum Capital Partners, Inc., a Nevada
corporation, pursuant to the Merger,

ARTICLE 11
The effective date and time of the Merger in Florida shall February 1, 2004,
CARTICLE IV

The Plan of Merger was adopted by the unanimous written consent of the Board of
Directors of Merging Corporation effective as of January 21, 2004, and the consent of the
shareholders of Lhe Merging Corporstion offoctive as of Janusry 91, 2004. The Plan of Merger was
adgpted by the unanimous written consent of the Board of Directors of Survivor effective ag of
January Zi. 2004, and the comsent of the sharelinlders of the Survivor effective as of
January 21, 2004,

ARTICLEY

The address of the Survivor in Nevada is The Corporation Trust Company of Nevada,
502 East John Strect, Carson City, Nevada 89708,

ARTICLE V

The Surviver is deemed to have appointed the Florida Secretary of Stute 23 ite agent
for yerviee of process in 4 proceeding to enforce aoy obligation or the rights of dissenting
sharcholders of the Merging Corporation, The Survivor has agreed thay if there were any dissenting
shareholders of the Merging Corporation, to prompily pay such shareholders the amount to which
such sharehoider wonld be entitled under Section 807.1393 of the: Florida Business Corporation Act.

H04000019362 3



-~

FROM HOLLAND & KNIGHT TAMPA

(WED} 1.28704 10:15/8T. 10 1¢ 4
HO3000019362 3 14/N0. 4260953661 P 3

IN WITNESS WHEREOF, the nndersipped bas exscuted this docoment as of the
21 day of Jannary, 2004, '

QUANTIIM CAPITAYL PARTHNERS, INC,, & Florida
corparation
By

MName; Stuart Lasher

Title: CEO

LASHER TMENT MANAGEMENT
SERVICEZ/INC., a N tion
By: & ’,

Name: Stuart Lesher
Title: Pragident

040060019362 3
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER, effectiva as of Januury 21, 2004 (the “Plan™}, hetwaen Quantum
Capital Pariners, Ine, o Florida corporation *Quanium™), and Lasher luvestment Management
Services, Inc., a Nevada corporation fLasher™.

BACRGROUND

Quantom haz aggregale uuthorized capital stock of 100,000 shares of commen atoek, par
value $1.00 per share (the “Quanium Stock”). of which, as of the date of this Plan, 100 shares of
common steck were issucd aud outstanding. Quuntum's address ig 335 Sounth Plaat Avenue, Tampa,
Tlorida 33606, Quantum is governad by the Florida Business Corporation Act.

Lashar hes aggrogiate sutherized eapital ateck of (00,000 shares of commaon stock, par value
%.10 per share (the “Lasher Stock™, of which, as of the date of this Plan, 500 vhares of commeon stock
wware igsucd uwand vuiyianding, Lasher's address is P.O. Box 30401, Henderson, Novada 89018,
Lasher iz governed by the Nevada Business Corporation Aci.

The respective Boards of Diroctors of Quantum and Lashor believe that the besi interests of
Quantum and Lusher and their rezpective stockholdors will be served by the merger of Quantum
with and inte Lasher under and pursuant to ibe provisions of this Plan and the Nevada Business
Gorporative Aci and the Florlda Business Corpotation Act in a transaction qualifying as a
resrganization within the nwuning of Sectxon 368{a) of the Internal Revenve Code of 19886, ax

amended.
TERWMS OF THE PLAN
1 Merger, Quantum shall he merged with and inte Lagher (the “Morger™,
z Effeciive Date apd Time  The Merger shall become offective on
February i, 2004 {the “Tffective Date™,
3. Surviving Corpgration. Lasher shall be the surviving corporation of the

blerger and shall contirue (6 be governed by the laws of the State of Nevads, On the Effactive Date,
the separate corporate exisienee of Quantum shall coyso.

4. Artides of Igcorporation. Except as follows: The Articles of Incarporation of

Lashar as i exists on the Effective Date shall be tha Articles of Incorporation of the survivor

feliowing the Effective Date, unless and wanti] the same shall thercaftor be amended or repealed in
acepriante with the laws of the State of Nevada:

arzicle 1 of the Articles of Incorporation of Lasher shull be amended in its
entirety as follows:

1. Name of Corporation: Quantum Capifal Partners, Ine.
5. Bylawsg. The Bylaws of Lasher as they exist on the Effective Date shall be

the Bylawe of surviver bllowing the Effective Daie, unless and until the same shall be amended or
repealed in accordance with the provisions thersof and the laws of the State of Nevada.,

5, Bourd of Directors and Offcrrs. The members of the Board of Directors and
the officers of Dasher {mmodiately before the Fffective Date ¢hull be the members of the Hoard of
Biractors and the officors, respectively. of the surviver following the Effestive Date, and such persons

1104000019362 3 s
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shall serve in such offices for the terms provided by law or in the Bylaws, or ontil their respective
successors are elected and qualified.

7. Outstanding Lasher Stock. On the Effective Date, the 500 shares of the
Lasher Btock pressntly isrued and oufstanding shalf reraain issued and sutstanding.
8 Copversign, of Outstanding Quantumn Stock. On the Effective Date, each

issued and outstanding share of Quantum Stock and all rights in respect thereof shall be converted
into five fully-paid and nonassesgable shures of Laghor Stock. Aftor the Effvotive Date, the holders
of the sutstanding ceriificatels) representing shares of Quantum Stock shall surrendor the same fo
Lasher’s regisirar and transfor agent for cancellation, and ghall be entitled fo receive in exchange
thorefore a certificste evidencing the ownorship of the number of shares of Lasher Stock as
determined in sveordunce with the foregoing sentence,

9. Righte and Liabilities of Lasher. At and affcr the Effoctive Date, and all in
the manner of and as more fully set forth in the Novada Revised Btatites and the Florida Business

Corporation Act, the title 1o 87 rewd estate and other property, or any Intersst therein, dwned by eath
of Lasher and Quuanium shall be vested in Lasher without reversion or impairment; Lasher shall
saveeed to and possess, without furiber aek or doed, all cstates, righes, privileges, powers, and
franchiscs, hoth public and private, and all of the property, real, personal and mixed, of each of
Tasher and @uantum without reversion or impairmend; Lusher shiadl thepceforth be reaponsible and
liable for all the labilitics and obligations of saeh of Lusher and Quantum; any claim exdsting or
sction or procecding pending by or against Quantum or Tasher may be continued az if the Merger
did not peour or Lasher may be substifuted for Quantwn i the proveeding neither the rights of
creditors ngr uny Hons spon the property of Lusher ot Quantum shall be impaired by the Merger;
end Lasher shall indemnify and hold harmiess the olficers aud directors of ¢ach of the parties hersin
egainst all such debts, liublilies und duties and ageinst all claims and demands arising out af the
Morger,

1 Termipation. This Plun may be terminated and abandoned by action of the
respective Bosrds of Dirpctors of Lasher and Quantum at any time before the Effective Dats,
whether before or after shareholder approval,

il Amendmept. The Boards of Directors of the parties herato may amend this
Plan at any time before the Effectlve Date; provided that sp amendment made subseguent fo
shareholder approval of this Flan shall net: {a) alter or change the number or kind of shares to be
received in exchange for or on conversion of all or any of the shares of the parties herstn, (b) change
any term of the Articles of Incorporation of Lasher {except as otherwise provided in this Plan), or
fo) dhange any olher terms or conditions of this Plan i such change would adverscly affect the
holders of any capits? stock of cither party herels,

i, Conditions. The obligations of the parties io conyummate the Merger are
subjoct to the satisfaction of the following coaditioas: (1) no action, suil, or proceeding shall ba
pending before any court or quasi-judicial or administrative ageasy of any federal, state, or forgign
jurisdiction or before any arbitrator wherein an unfavorable injunetion, judgment, order, decree,
ruling, or charge wauld a) provent consummation of the Moerger, (b) cuuse the Moerger to bo
rescinded fullowing consummation, or (e adversely affeel the business, ussets, properiies, operations
tfinanclal or otherwisel, or prospocts of Lasher as a resull of the Merger (and oo such injunction,
judgment, order, decree, ruling, or charge shall be in effect); und (i) the partios shall have rocaived
all consents of third partics that bave agreements with Quantum and swhose consent is required for
the assumption of such agreements by Quangum ¥ the failure to obtain such consent would have a
malerial advarse effect on the business or operations of Lasher or Quantum.
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