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VERTILUX LIMITED AND VERTILUX WEST, INC.

PURSUANT TO the provisions of the Florida Statutes, the undersigned hemeby certify that:

FIRST: That a Plan of Merger has been entered into as of the 317 day of May, 2010, by and
among VERTILUX, WEST, INC, & Texas corporation and VERTILUX LIMITED, a Florida
limited liability partnership ("PLn of Mexger").

SECOND: That thc names and states of each of the constituent ertities ere VERTILUX
LIMITED, a Flotida limited pextership and VERTILUX WEST, INC., a Texas corporation. The
Plan of Merges provides for the roerger of VERTILUX WEST, INC. into VERTILUX LIMITED.

THIRD: That the name of the swrviving entity is VERTILUX LIMITED,

FOURTH: That the Plan of Merger has been approved, adopted, oertified, executed and
acloowiedged by each of the constiuent corporations in accordance with the laws of the State of
Flarida. The Play of Merger was approved by the Board of Direclors and Shareholders of
VERTILUX WEST, INC. on this 31st day of May, 2010 and by the General Pattuex of VERTILITX
LIMITED on this 31, day of May, 2010,

FIFTH: After the effective date of the merger, the Certificate of Parmership of the
surviving entity shall be jdentical fo the surviving entity’s Certificate of Partnership prior to the
MErger.

BIXTH: That the Plan of Merger is on flle at the ptincipal place of business of

VERTILUX LIMITED, the surviving erttity, the address of which is 7300 N.W. 35% Terrace,

ARTICLES OF MERGER,
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Miami, FL 33022,

(“Effective Date™).

Vertilux West, Inc. and Vertilux Limjted
ARTICLES OF MERGER ot

SEVENTH: That a copy of the Plan of Merger will be furnishad by the surviving cntity, on
request and without cost, to any stockhaolder or sember Qf any corporation made g party thereto. |

EIGHTIH: That VERTILUX LIMITED owns 100% of the issued and outstanding shares of
VERTILUX WEST, INC. .Upon the Merger, sl owistanding and issued shares of VERTILUX
WEST, INC, shall e teyminiated and bave no fither value,

NINTH: That the merger of VERTILUX WEST, INC. into VERTILUX LIMITED shaj}

becoms effective upon flling these Articles with the Florida and Texas Secxetaries of State

IN WITNESS WHEREOF, the constituent entities have caused these Asticles of Merger

10 be executed end attested 1o by its duly authorzed officers on the 31 day of May, 2010.

VERTILUX LIMITED,
a Florida limitad partnership

By:  Vertdluox Management [oc.,
Tta: Cencral Partuer

By:

Jose 1 Belzal, President
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VERTILUX LIMITED AND VERTILUX WEST, INC, s

THIS PLAN OF MERGER (“Plan™) i3 entered into this 317 day of May 2010 (“Effective Data®)
between VERTILUX LIMIYED, a Florida limited partmership (*ZIMITED™) apd VERTILUX WEST,
INC.,n 'Tq[ gScorporation (“WEST"). St

WITNESSETH

WHEREAS, the Board of Direstars of WEST and the General Pariner of LIMITED deem it
desirable gnd in the best business interests of WEST and ji= storkholders and LIMITED and its partners that
WEST be merged into LIMITED upon the terms and subject to the conditions set Forth in this Plan.

NOW, THEREFORE, in consideration of the mutual covenapts, agresments, represemations and
warranties herein contained the parties hereto agres as followa: .

ARTICLE 1

Merger

L1, Suviving Entity. At the Effective Dae, as defined in Scction 2, WEST shall be merped
imto LIVITED, forming one corporate entty, which shail be referred to herein a9 the “Surviving Entity™.

1.2 Effective Diate. Sabject to the terms of this Plan, the Merger shall become sffective wpon
the filing with the office of the Secratary of State ("Effacrive Dare'). Articles of Merger shall be filed with
the State of Florida and in substantielly the form of Exhibit “A™ amached hereto or such other form
reasonably satisfactory to the pasties bercto (the “Articles of Mergzr™) and consistent with this Plan,

13.  Purher Astutance. If; at aoy time after the Effective Date, either party thall decide that

any further assignments, asgumptions or other instraments are necessary or desirable to.vest, perfest or . . .

confirm of regord or ctherwise, in either party the title to any property or right acquired or to be acquired by
reason or As o resolt of the Merger, the General Parmer of the Surviving Entity or, 2a the ease may be
directors of WEST shall execute and deliver all desds, assighments and other Instruxnents and do all things
reasonably necessary to properly vest, parfect and confimm title to such property or rights and otherwise to
earry out the terms and conditions of this Plan,

VERTILUX LIMITED
PLAN OF MERGER
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1.4.  Regulatigns. The Limited Partyership Agreement of LIMITED in effect immexdiately prior
to the Effect{ve Date shall be and, unti] amended as provided therein, continue to be the Limited Partrership
Agreement af the Surviving Entity aftar the Effective Date.

1.5 Atticles of Organization of IIMITED, The Articles of Organization of LIMITED, as

smended and in effect mmediately prior to the Effective Date shall ba snd, until further amended as
provided by law, continue to be the Articles of Organization of the Surviving Entity.

1.6.  Qenem| Partner. The Genorel Partmer of LIMITED imvmediately prior to the Effective Date
shall constitute the manager of tie Surviving Entity after the Effective Dafe urttil his ar ber sucoessor shail
have been elected and qualificd ns provided in the Regulations of the Surviving Entity and In this Plan.

ARTICLE?2

Cancellation of Shares at the Effective Date

Esch share of commaon steck of WEST issued and outstanding immediately prior 1o the Effective
Dratz, by reason of the Merger, shall be cancelied on the Effective Date.

ARTICLE 3
EfYect of Merper

31, Upcn the Effestive Date:

a)  WEST agd LIMITED shall becore & single entity of whith LIMITED shall be the
Surviving Entity and comtinue it axictenca wnder the laws of the State of Florida, The name of the
Stirviving Entiry shal) be VERTILUX LIMITED.

{n The separate existence of WEST shall cease, and the Surviving Entity shall posseas
ell the rights, privileges, immuuities and franchises of WEST O the Closing Date, all property, real,
personal and mixed, debts end all othex chooses in action and all and every other interest of or bslonging to
our due to WEST shall be transferred to the Sorviving Botity, The title to any real ostate, or amy interest
therein, vested in WEBST shall not revert or be In any way mpaired by reason of the Merger. Tho Surviving
Entity shall thepeeforth be responsible and Hable for all the liabilities and obligatlons of WEST. The
Merger shall impair neither the rights of:creditors nor any liens npon the property of WEST, -

32. No_Conversiom of Interests. Since LIMITED owns 100% of the authorized and
outstanding sheres of capital stock of WEST, there will be no copversion of WEST stock in exchange for
a percentage interest in LIMITED.

VERTILUX LIMITED 2
PLAN OF MERGER
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AR F 4
Representations and Warranties of WEST
WEST represents and warrants 1o LIMITED as follows:

Due [neorpopstion, Ete, WEST is a &uly organized and vahidly existing corporation in good
standing under the lews of the State of Texas and satisfactory evidemss of such good standing has besn or
will prowptly be delivered to LIMITED.

ARTICLE 5
Representations and Warranties of LIVITED

LIMITED represents and warrants to WEST &s follows:

e greanization, Bte, LIMITED is @ duly organized and validly existing limited pmtnersbip in
good standing under the laws of the State. of Florida and satisfactory evidence of such good standing has
been ar will promptly be dolfvarsd 1 WEST

ARXICLE 6
Succexsors and Asgirms

All terms, covenants, representations, warranties and conditions of this Pian shall ba binding upon
and inure to the benefit of and be enforceable by the parties hareto and their respective successors and
a8gigms,

ARTICLE 7

Gengral Partner

Pursvant 10 Soction 608.438(3Ke) of the Florida Statutes, the name and business address of the
General Partner of LIMITED is a2 folfows:

Verti o Management, Inc.
7300 H.W. 25" Terrece
Miemi, Flarida 33122

VERTILUX LIMITED 3
PLAN OF MERGER :
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8L  Pizce of Closing, Closing Date. The closing shall take place at the offices of Mitebell Sefh
Polansky, P.A., 999 Brickell Ave., Ste. 600, Miami, Florida, 3313 on the Effective Date or at such other
place, end at such timo, as the parties may mutoally agreo (“Closing Dute™).

82.  Lodre Undepstanding, This Plan constitutes the entire agreement and supersedes ali prior

agresments, both written and orl, between the parties hereto with respect to the subject matter hareof,

3. Wavery The failure of any party at any time or times to require performance of any
provisien hereof shall in no tnaoner gffect its right st a latte tme to enforee the same. Mo waiver by any
party of any conditien of any breach of ety term, covenant, representation or warranty conteined in this Plan
choll be effective upless ip writing, and no waiver in any one of more instances shall be deemed tobe a
further continuing waiver of any such condition or breach ip other instances or a waiver of any othsr
condition or breach of any ather torm, covanant, represantation or warranty.

B4 ermination. At any time prior 1o the filing of the Articles of Mecrger with WEST and

LIMITED, mtber party may terminate this Plan hereto.

84  Comntepatts. This Plan may be executed simultaneousty in one of more courterparts, each
of which shall be deemed an origitial, but all of which together shel] constituiz one and the same Instrument.

86.  Hepding. The headings preceding the text of sectinng of this Plan are for conveniencs qilly

and shall riot be deemed part of this Flan.

the laws of the State of Florida.

F

87.  Applicahis Lgw, This Plan shall ba governed, canstrued and enforced in amrg;m with

IN WI'I'M:SS WHEREQT, the parties have hersto et their hands and seals as Of the date first
abave written.

VERTILUX LIMITED .. 4
PLAN OF MERGER

VERTILUX LIMITED /

By: Vertilux Managemn Inc.

By: f

JdbserManuel Belsol, Prasident
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