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ARTICLES OF MERGER
OoF
LUCIANO DUQUE & ASSOCIATES, LL.C AND
UV BIGN MAKING SUPPLIES, INC.

The undersigned, being the Manager of LUCIANO DUQUE & ASSOCIATES,
LLC, a Florida limited liability compeny (the “Surviviog Company™), and the Presidant
of UV SIGN MAKING SUPPLIES, INC., a Floride corporation, the company being

merged {the “Merging Company”), for the purpose of merging the aforesaid companies,
hereby cartify:

1. Tha exact name, street address of its principal office, jurisdiction, and entity type

of the Merging Company is as follows:

Name and Sreet Address P‘J\( ,79 ‘ Jurisdiction  Entity Type

UV SIGN MAKING SUPPLIES, INC. *~ Florida
6930 N.W. 51% Street -
Miami, Florida 33166

Corporation

The exact name, street address of its principal office, jurisdiction, and emit; itgmlie &
of the Surviving Company is as follows: e =

=0 B
Narne and Street Address hugisdistion  Entity Typg %

i
LUCIANG DUQUE & ASSOCIATES, LLC Florida e LA
8435 N.W. 29™ Street B /(? "‘\ =
Doral Florids 33122 LS ~ \{b > 2
These Articles of Merger are being filed pursuant to a plan of merger (ibe “Plas”),
which is attached hereto and made a part hereof;

That all of the assets of the Merging Company were assigned, transferring the
nssetd of the Merging Company, ta the Surviving Company;

‘The Articles of Organization of the Surviving Compsny were filed with the
Florida Department of State, Divisions of Corporations oa July 1, 2005;

The Articles of Incorporation of the Merging Company were filed with the Florida
Depeartment of State, Divisions of Corporations on June 16, 2006; and

The attached Plan meets the requircments of seetion(s) 607.1108, 608.438,
617.1103, and/or 620.201, Florida Stanmes, aud was duly approved by the
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members and shareholders of cach constiwent company respectively, in
compliance with Chapter(s) 607, 617, 608, and/or 620 of the Florida Statutes,

These Articles of Merger may be exeeuted in any number of counterparts with the
sarne effect as if all parties hereto had gll signed the same documsent All
counterparts will be consmued together and will constitute one (1) agrecment.

The nim*ger is permitted under the respective laws of gll epplicable jurisdictians
and is not prohibited by the Articles of Incorporation of any corporanon or the

Articles of Organization of any limited liability company that is e party to the
merger.

The merger shall became effective ag of the date the Articles of Merger are filed
with the Florida Department of State.

The Articles of Merger comply with and were executed in accordance with the
laws of cach party’s applicable jurisdiction.

IN WTTNESS WHEREOF the undermgned have executed thcse Artticles of

Merger on this ;_?, A » 2008. P

LUCIANG DUQUE & ASSOCIATES, LLC, the Surviving Company =
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FLAN AND AGREEMENT OF REORGANIZATION
Merger of
UV SIGN MAKING SUPPLY, INC.
- Wih and Into
LUCIANO DUQUE & ASSOCIATES, LLC
As the Surviving Cornpany

This Plan and ﬁﬁ'eement of Metger (hereinafter referred to as the "Agrasment"} is made on
this _2n® day of UAYE T, 2008, by and berween UV SIGN MAKING SUPPLY, INC.,
a Florida corporation (hereinafier referred 0 as the "Merging Company"), snd LUCIANCG
DUQUE & ASSOCIATES, LLC, a limited liability company, organized and validly existing
under the laws of the State of Florida (hereinafier refarred o as the “Surviving Cotmpany™). The
Merging and Surviving Companies are somatimes teferred to in this Agreement as the "Constituent
Companies."

WITNESSETH

WHEREAS, the principal and registered office of the Swrviving Company is 8485 N.W.
29" Street, Doral, Florida 33122 and is dul uly formed since July 2, 2005; its Registered Agent is
Cebanas & Associates, P.A., 10520 N.W. 26" Street, Suite C-201, Doral, Florida 33172; and

F‘-J

. WHEREAS, the principa! and registered office of the Merging Company is 6930 N"WWSJ";;
Street, Miami, Floridz 33166, and is duly formed since June 16, 2006 its Regtsta:ed Agent is Marias-
A. Timenez, 6930 N.W. 51" Street, Miarni, Florida 33166; and =M
PP o
WHEREAS, the aggregate number of shares that the Merging Company is auttmr'i%ércjl o
issue is 1,000 common shares at $1.00 par value, of which 1,000 shares ere nummndmgﬁiid are =
owned legally and beneficially by Maria A. Simenez; and - (54 N

. {_‘ ,'1- e

WHEREAS, the directors, managers, shareholders and membars of the Consfifiant 23

Companies deem it advisable and to the advautage of the Constituent Companies and the

shareholders and rmembers of both compenies, that the Merging Company be merped into the

Surviving Company on the terms and conditions provided in this Agreement, and in accordance
with the Jaws of the State of Florida;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
herein contmined, the Constituent Coropenies have agreed and do hereby agree to merge in
accordence with the applicable provisions of the laws of the State of Florids on the terms and
conditions stated below,

W™ | ™ e o e e e b e
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ARTICLE 1
PLAN OF MERGER

Flan Adopted

1.0]. A plan of merger of UV SIGN MAKING SUPPLY, INC. aod LUCIANO
DUQUE & ASSOCIATES, LLC, is adopted =s follows:

a) UV SIGN MAKING SUPPLY, INC. shall be merged with and, into
LUCIANO DUQUE & ASSOCIATES, LLC, to exist and be governed by the laws of the State of
Florida

b) The name of the Surviving Company shall be LUCIANO DUQUE &
ASSOCIATES, LLC. )

) When this agrecmeni shall become effective, the: separite corporate
existence of UV SIGN MAKING SUPPLY, INC. shall cease (except as otherwise provided for
specific purposss as pravided by the laws of the Stare of Florida), and the Surviving Company shall
succeed, without other tranafer, 1o all the rights, privileges, powers, franchises, patents, trademarks,
licenges, registrations and property, both of a public and private nature, whether real, personal or

-mixed, of UV SIGN MAKING SUPPLY, INC. and shall be sub_)em to all rhe mmcuons.w
digabilities, duties, debts end Habilitics of the Merging Company in the same manner as’if, ﬂm"f’

SERGIO PAGLIERY PA PAGE 05713

Suviving Company had liself inctrred them. All rights of ereditors and all liens on the propmy ofr.

each Consgtituent Company ghail be preserved unimpaired, hmned in lien 10 the property affacted by

the liens immediately prior to the merger. N

e
Gy J—

_-.—-<

d) The Surviving Company will carry on business with the assets of UV: S]GN =

MAKING SUPPLY, INC., a5 well as with the assets of LUCTANO DUQUE & ASSOCIATES;

[J.JC LJ :.‘?

) The shateholdars of UV SIGN MAKING SUPPLY, INC., will aurmndsr all
of their shares in the manner hereinafier set forth.

£ The Articles of Organization of LUCTANQ DUQUE & ASSOCIATES,
LLIC, as existing on the effective date of the merger, shall continue in full force and effect as the
Articles of Qrganization of the Surviving Company until altered, amended, or repealed as provided
in the Articles or as provided by law.

Effective Date

1.02, The effactive date of the merger (hereimafter referred to as the “Effective Date™)
shall be when this Agresment has been adapted by the vote of the bolders of the capital stock or
membership unils of each of the Constituent Companies, hereto, in accordance with the
vequirements of the laws of the State of Floride and that fact has been certified by the officers of
each of the Constituert Corapanies and when the Articles of Metger ere filed with the Florida

Department of State.
_ 2
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ARTICLE2
REPRESENTATIONS AND WARRANTIES QF CONSTITUENT COMPANIES

Nounsorvivor

2.01. As a material inducement 10 the Surviving Company to exscute this Agteement and

perform its obligations under this Agreement, UV SIGN MAKING SUPPLY, INC. represents and
watranis to the Surviving Company as follows:

a) UV SIGN MAKING SUPPLY, INC. is a corporation duly organized,
validly existing, and in good standing under, the laws of the State of Florida, with corporate power
and authority to own property and carry on ity business as it is now being conducted. UV SIGN
MAKING SUPPLY, INC, is qualified to transact business as a corporation and is in good standing
in all jurisdictions in which its principal properties are located and business is wansacted.

b) UV SIGN MAKING SUPPLY, INC. bas anthorized capitalization of
$1,000, comsisting of 1,000 shares of common stock, ach of $1.00 par value, of which 1,000 shares
are validly i3sued and outstanding, fully paid, and nonassessable on the dede of this Agreement.

c) All required tax returns of UV SIGN MAKING SUPPLY, INC. *xfany,c., i
have been accurately prepared snd duly and tmely filed, and all taxes required to be pmd{‘\mth"" Y
respect to the periods covered by the retums have been paid. UV SIGN MAKING SUPPLY., ) e
INC. has not been delinquent in the payment of any tax or assessment.

‘~' 'w ',.'.). 3
V l—<
Survivor @"“;} o)
Tt
2.02. As & rogierial inducement to UV SIGN MAKING SUPPLY, INC. to execus this <
Apreemnent and performy its obligations under this Agreement, LUCIANO DUQ!JE«*& o)

ASSOCIATES, LLC represents and warrants to UV SIGN MAKING SUPPLY, INC. as
follows:

a) LUCIANG DUQUE & ASSOCIATES, LLC is = limited liability
comparty duly organizad, validly existing, and in good standing under the laws of the State of
Floride, with power and autherity 1o own property and carry on its business as it it now being
conducted. LUCIANO DUQUE & ASSOCIATES, LLC is qualified to transact business as a
lirnited liability company and is in good standing in all jurisdictions in which its principal properties
are located and business is ransscted.

b) LUCIANO DUQUE & ASSOCIATES, LLC has membership units. As
of the date of this Agreement, One Hundred Percent (100%) membership units are validly issited
and outstanding, fully paid, and nonassessable.

Securities Law
3

CT/Q0 =By S iMHIC A 1 1T
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2.03. The Constituent Companics will mutally arrange for and manage all pecessary
procedures under the requiremnents of any and all applicable securities laws and the related
supervisory commissions, if any, to the end thar this plain is propetly processed to comply with
registration formalities, or to take fill advantage of any appropriate exemptions from registration,
and to otherwiss be in aceord with all antifraud restrictions in this arca.

ARTICLE 3
COVENANTS, ACTIONS, AND OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

Interim Condnet of Business; Limitations

3.01. Except as limited by this Paragraph 3.01, pending consummation of the merger,
cach of the Constituent Companies will carry on their businesses in substantially the serne manner
as before and will use their best efforts to maintain their business organization mtact, to retain their
present employees, if any, and to maintain their relationships with suppliers and othet business
contacts, if any. Excspt with the prior consent of LUCIANO DUQUE & ASSOCIATES, LLC
pending consummation of the merger, UV SIGN MAKING SUPPLY, INC. shall not

a) Declare or pay any dividend or make eny other disgtrinition on itg shares
b) Creaw or issue any indebtadness for borrowed money.
) Enter into any transaction other than those involved in carry‘ing nn ek
ordinary course of business. _%r‘ 5 ‘"’f
T =
Submission to Sharcholder 5 )

5:3
;&B?

3.02. This Agresment shall be submitted to the shareholder of UV SIGN MAKING
SUPPLY, INC. for approval in the manner provided by the laws of the State of Flnnda."‘ThJB

Agreement shall also be submiited to tha member of LUCIANO PUQUE & ASSOCI TESg
LLC for approval in the manner provided by the laws of the State of Florida.

__,,..—-J

e

Conditions Precedent to abligations of LUCIANO DUQUE & ASSOCIATES, LLC

3.03.  Except as may be expressly waived in writing by LUCIANO DUQUE &
ASSOCIATES, L1.C, all of the obligations of UV SIGN MAKING SUPPLY, INC., under this

Agreement, are subject to the satisfaction, prior to or on the Effective Date, of each of the following
conditions by UV SIGN MAKING SUPPLY, INC.:

a) The representations and wamemties made by UV SIGN MAKING
SUPPLY, INC. 1o LUCLANO DUQUE & ASSOCIATES, LLC, in Article 2 of this Agresment
and in any document delivered pursuant to this Agreement, shall be deemad to have been made
again on the Effective Datc and shall then be true and correct in all material respects. If UV SIGN
MAKING SUPPLY, INC. shall have discovered any material error, misstaerpent, or omission in

4
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those representadons and warranties on or before the Effective Date, it shall report that discovery
immediately to LUCIANO DUQUE & ASSOCIATES, LLC and shall either correct the error,

misstaternent, or omission or obiain written waiver from LUCIANO DUQUE &
ASSOCIATES, LLC. .

b) UV SIGN MAKING SUPPLY, TNC. shall have performed ard complied
with all agreements and conditions required by this Agreement to be performed and complied with
by it grior to or on the Effective Date.

a) UV SIGN MAKING SUPPLY, INC. chall have delivered to LUCIANO
DUQUE & ASSOCIATES, LLC. a certificate dated the Effective Date executed in its name by its
Manager, cettifying to the effeet that:

1 UV SIGN MAKING SUPPLY, INC. is a corporation duly
orgenized, validly existing, and in good standing wnder the laws of the State of Florida, with full
power and autharity to cary on the business in which it is engaged, and is legally qualified to do
business as 2 corporation in good standing in each jurisdiction where failwe to qualify would
materially and adversely affiect the business or properties of UV SIGN MAKING SUPPLY, INC,

-, I_‘L
B IJ

2) The execution, the delivery, and the perfomoance of this Agfeh‘nmt

. by UV SIGN MAKING SUPPLY, INC. has been duly authorized and approved b}"mqm:ntc

earnparty action of UV SIGN MAKING SUPPLY, INC.

ﬂ
Eﬂ L
{ e
3) This Agreament and the instruments delivered 1o LUGIANDN.
DUQUE & ASSOCIATES, LLC. under this Agreement have been duly and validly execmed and-”"‘
delivered by UV SIGN MAKING SUPPLY, INC. and constinute the valid and binding obhEauons

of UV SIGN MAKING SUPPLY, INC., enforceable in accordance with their terus except L

limited by the laws of bankruptcy and {osolvency.

d) UV SIGN MAKING SUPPLY, INC. shall have delivered to LUCIANO
DUQUE & ASSOCTATES, LLC. a certificate dated the Effective Daia exacuted in its name by its
operating manager, certifying 1o the satisfaction of the conditions specified in Subparagraphs (a)
and (b) of this Paragraph 3.03,

€) No action or proceeding by amy governmental body or agency shall have
been thresteried, asserted, or instituted to retain or prohibit the camrying out of the transactions
contemplated by thic Agresment,

f Each shareholder shall have delivered & letter to LUCIANO DUQUE &

ASSOCIATES, LL.C containing the indemnity agreement and other provisions prescribed in
Paragraph 7.02 of this Agreement.

Conditions Precedent to Obligations of UV SIGN MAKING SUPPLY, INC.
5
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3.04. Except as roay be expressly waived in writing by UV SIGN MAKING SUPPLY,
INC., all of ihe obligations of LUCIAND DUQUE & ASSOCIATES, LLC under this
Agresment arc subjeet 1o the satisfaction, prior to or on the Effective Date, of each of the following
conditions by LUCIANO DUQUE & ASSOCTATES, LL.C:

a) The representations and wameanties made by LUCIANO DUQUE &
ASSOCIATES, LLC w UV SIGN MAKING SUPPLY, INC. in Article 2 of this Agreement and
in any documnent delivered pursuant to this Agreement shall be deemed to have bean made again an
the Effective Date and shall then be true and cormect in all material respects. If LUCIANO
DUQUE & ASSOCIATES, LLC shall have discovered any material error, misstatement, or
omission in those tepresentations and warranties on or before the Effective Date, it shall report that
discovery immediaely to UV SIGN MAKING SUPPLY, INC. and shall either correct the errar,
misstalement, or omission or obtain a written waiver from UV SIGN MAKING SUPPLY, INC.

b) LUCIANQ DUQUE & ASSOCIATES, LLC shal] have performed and
complied with al] agreements and conditioms required by this Agreement to be performed and
complied with by it prior to cr on the Effective Date.

»»1 = 1

c) LUCIANO DUQUE & ASSOCIATES, LLC shall have dﬂ:vm;itb U‘V"' )

SIGN MAKING SUPPLY, INC. a certificate dated the Effective Date exccuted i its name by its-—
Manager, certifying to the effect that: L s 50 N
n ;0 en

1 LUCIANO DUQUE & ASSOCIATES, LLC is a limited habnhty =
company duly orgenized, validly existing, and in good stamiing under the laws of the State “of =
Floride, with full power and authority to carry on the business in which it Is engaged, and is Iega]l;,' &
qualified te do business as a limited Hability company in good standing in each jurisdiction ¥ whem ~
fajlure % qualify would materially and adversely affect the busivess or properdes of LUCIANO
DUQUE & ABSOCIATES, LLC,

2) The execution, the delivery, and the performance of this Agreernent
by LUCIANO DUQUE & ASSOCIATES, LLC has been duly anthorized and approved by
requisite comapany action of LUCIANO DUQUE & ASSOCIATES, LLC.

3 This Agrcement and the instruments delivered to UV SIGN
MAKING SUPPLY, INC. under this Agreement have been duly and validly exeeuted and
delivered by LUCIANO DUQUE & ASSOCIATES, LLC and constituts the valid and binding
obligatians of LUCIANO DUQUE & ASSOCIATES, LLC, enforceable in accordance with their
terms except as limited by the laws of bankruptey and insclvency.

d)  LUCIANO DUQUE & ASSOCIATES, LLC shal) have delivered to UV
SIGN MAKING SUPPLY, INC. a oertificate dated the Effective Date executed in its pame by its
Manager, certifying to the satisfaction of the conditions specified in Subparagraphs (a) and (b) of
this Paragraph 3.03.
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€) No action or proceeding by any governmental bedy or agency shall have
been threatemed, asserted, or instingted o tetain or prohibit the catrying out of the tmnsactions
contempiated by this Agreement.

) All corporate and other proceedings and action taken in connection with the
transactions contemplated by this Agreement and all certificates, opinions, agrecments, ingtruments,

and documnents shall be satisfactory in form and substances to counsel for LUCIANC; DUQUE &
ASSOCIATES, LLC,

ARTICLE 4
MANNER OF CONVERTING SHARES

Manner

4,01, The holder of shares of UV SIGN MAKING SUPPLY, INC. shall surrendet all of
its shares to the Manager of the Surviving Company promptly after the Effective Date

Shares of Survivor

4.02, The curremly outsianding wmembership units of LUCIANO DUQUE &
ASSOCIATES, LLC shall remain outstanding and the same shall constitute an act conmstenrvn

-mJ
an in furtherance of the Plan of Merger. = .,I E—%
ARTICLE 5 = 2 @
DIRECTORS AND OFFICERS R

s
Manager and Officers of Surviver ;qu =
s o2

501. (@)

[y “""
The present Managers of LUCIANQ DUQUE & ASSOCIA'.I‘ES,'LLC r
ghall continue to serve as the Managers of the Surviving Company until the next znmual meetmg or &
until his or her successors have been elected.

(t)  Ifa vacancy shall exist on the Board of Directors of the Surviving Company
on the Effective Date of the merger, the vacancy may be filled by the members as provided by the

Operating Agreoment of the Surviving Compeny or as may be otherwlse agreed to by the members
of the Surviving Company.

{¢)  All persons who as of the Effectiva Date of the merger shall be executive or
administrative officers of LUCIANO DUQUE & ASSOCIATES, LLC shall remain as officers of
the Surviving Company unti! the managers of the Surviving Company shall detetrnine otherwise.
The managers of the Surviving Company may elect or appoint additional officers, as they may
deem necessary.

ARTICLE 6
OPERATING AGREEMENT

7

s [ ™ N
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Operating Agreement of Survivor

6.01. The Operating Agreement of LUCIANQ DUQUE & ASSOCIATES, LLC, as
existing on the Bffective Date of the merger, shall continue {n full force and sifect as the Operating
Agreement of the Surviving Company wmtil altered, amended, or repesled as provided in the
Operating Agreement or as provided by law.

ARTICLE 7
NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSTURVIVOR

Nature and Survival of Representations and Warranties

7.01. Al statements contgined in agy memorandum, certificate, letter, document, or othm:
instrument delivered by or on behalf of UV SIGN MAKING SUPPLY, INC, and LUCIANO:=
DUQUE & ASSOCIATES, LLC, or the sharcholder/metmber  pursuant o this Agreement; ghall i
decmed representations and warranties made by the respective parties 1o each other uqder 1hc
Agrecment.  The covenants, representaions, and warranties of the paries agdh_ﬂw‘* %
shareholderimember shall survive for a period of three years after the Effectve Datp. ”ANCI e
inspection, examination, or audit made on behalf of the Constituent’ Companies m -
sharcholder/member shall act as a waiver of any rcpresentatonorwa:raniymadnun der-this T

Agreement. ' . ’,;;1;. <7
L 2T o
Indemnification = o

7.02. UV SIGN MAKING SUPPLY, INC. agrecs that an or prior to the Effective Date,
it shall obtain from the shareholder an agreement under which the sharcholder shall indemnify and
bolds harmless LUCIANO DUQUE & ASSOCIATES, LLC against and in respect of all
damages (as defined in this paragraph) in excess of $5,000,00 in the aggregate. Damages, as used
in this paragraph, shall include any claim, action, derpand, loss, cost, expense, liability, penalty, and
other damage, including without limjtation, counsel fees and other costs and expenses ineirred in
investigating, in atempting to avold daages or to oppose the imposition of damages, or in
enforcing this indemnity, resulting to LUCIANO DUQUE. & ASSOCIATES, LLC from (5) any
inaccurate represemtation made by or on behalf of UV SIGN MAKING SUPPLY, INC, or its
shareholder in or pursuant to this Agreement; (ij) breach of any of the warranties made by or on
behalf of UV SIGN MAKING SUPPLY, INC. or the shareholder, in or pursuant this Apreemnernt;
(ilf) breach or default in the performance by UV SIGN MAKING SUPPLY, INC, of any of the
obligations to be performed by it under this Agreement; or (iv} breach or default in the performance
by the sharcholder of any of the ebligations to be performed by them under any agreement delivered
by them to LUCIANO DUQUE & ASSOCIATYES, LLC pursuant to this Agreement. The
gharehoider shall reimburse LUCIANQ DUQUE & ASSOCIATES, LLC on demand for any
payment made er for any loss suffered by LUCIANO DUQUE & ASSOCIATES, LLC at any
time after the Rffective Date, based on the judgment of any court of competent jurisdiction or
pursuant to 2 bona fide compromigs or settlement of claims, demands, or actions, in regpect of any
damages specified by the foreguing indemmity. The sharcholder shall satisfy his obligations to

8
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LUCIANO DUQUE & ASSOCIATES, LLC by the payment of cash en demand. The
sharcholder shall have the oppertunity to defend amy claim, action, or demand asserted against
LUCIANO DUQUE & ASSOCIATES, LLC for which LUCIANO DUQUE & ASSQCIATES,
LLC claims indemnity against the sharchoider; provided that (i) the defense is conducted by
reputable counsel approved by LUCIANO DUQUE & ASSOCIATES, LLC, which approval
shall not be unreasonably withhold; (ji) the defense is expressly assumed in writing within ten days
aftey written potice of the claim, action, or demand is given to the shareholder; and (iii) counsel for
LUCIANO DUQUE & ASSOCIATES, LLC may participate at gll times, and in all proceedings
(formal and informal) relating to the defense, compromise, and settlement of the claim, action, or
demand, at the expense of LUCIANO DUQUE & ASSOCIATES, LI.C

Expenses

7.03. UV SIGN MAKING SUPPLY, INC. will cause the sharcholder to pay all
expensss in excess of $5,000.00 incurred by LUCIANO DUQUE & ASSOCIATES, LLC in
connection with and arsing out of this Agreement and the transactions contemplated by this
Agreetnent, inclading without limitation all fees and expenses of LUCIANO DUQUE &
ASSOCIATES, LLC's counsel and accountants (none of which shall be charged to LI
DUQUE & ASSOCIATES, LLC.). If the transactions contemplated by this Agmementare nét
consummated, sither UV SIGN MAKING SUPFLY, INC. or the shareholder shal} Jsuch_
expenses of LUCIANO DUQUE & ASSOCIATES, LLC as the membey and LUE 0”
DUQUE & ASSOCIATES, LLC may then determine. LUCIANO DUQUE & ASSOCCI’;&TES.._
LLC shall beer those expenses inpourred by it in connection with this Agreement 1i;ﬂﬂ. the

transactions contsmplated by this Agresment. ’ j = B
"L
ARTICLE 8 25 7
TERMINATION EARR
Cirenmstances

.01, This Agreement may be terminated and the merger may be abarloned at any time
prior 1o the Effective Date, porwithstanding the approval of the sharcholders and members of the
Constituent Companies:

{a) By mutual consent of the Board of Directors and Managers of the
Constituent Companies,

{t) At the election of the Board of Directors or appointment of Managers of
elther Constituent Companies if:

(3) The mumber of shareholders/members of either Constituent
Company, ot of both, dissenting from the mergar shall be so large as to make the merger, in the
opinion of the Board of Directors amd Managers, inadvisable or undesirable.

Il | Wy 1 1™ T Y™
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Any material litigation or proceeding shall be instituted or threateied

ageinst either Constituent Company, or any of its assets, that, in the opinion of the Board of

Directors and Managers, renders the merger inadvisable or undesirable.

(3)  Any lepislation shall be enacted that in the opinion of the Board of
Directors and Managers, renders the merger inadvisable or undesixable
4

Between the date of this Agreement and the Effective Date, there

shall have been, in the opinion of the Board of Ditrectors and Managers, any materially adverse

change in the business or copdition, financial or otherwise, of cither Constituent Company
Notico of and Liability on Terminatior

8.02. Ifznelection is made to terminate this Agreement and abandon the merger:
@

The President or Operating Manager of either Constituent Conmpany, whoge

Board of Director and Managers have wade the election, shall give immmediate written notice of the

election to the other Constituent Company.,

®)

On the giving of notice as provided in Subparagraph (a) of this Parégraph’”

o3
.J

8.02, this Apreement shall terminate and the proposed merger shall be abandoned, and i:bﬁt forﬁ_

payment of its own costs and expenses incident to this Agrezment, there shall be no hab:hty o;nhe
part of cither Constituent Company as a result of the termination and abandonment.

'L“l'"\ -“

"o

ARTICLE 9 o
mmmmrmwmmmnmmm ««3
et

Further Assurances ' AN

e

9.0H. UV SIGN MAKING SUPPLY, INC. agrees that from time to time, as and when
requested by the Swiving Company or by its successors or assigns, it will execute and deliver or
cause to be executed and delivered all deeds and other instruments, UV SIGN MAKING
SUPPLY, INC. further agrees to take or cause to be takananyﬁmhercrothcrmﬁons as the
Surviving Company may desm pecessary or desirable to vest in, to petfect in, or 10 conform of
record cr otherwise o the Surviving Company title 1o and possession of all the property, rights,

privileges, powers, and franchises referred 1o in Article 1 of thiy Agreetnent, and otherwise to carry
out the intemt and purposes of this Agreement.

Watices

9.02. Any notice or other communication required or permitted under this Agreement
shall be properly given when deposited with the postal service for transmittal by certified or

registered mail, postuge propaid, or when deposited with a public telegraph company for
trangmittal, charges prepaid, addressed as follows:

{a) Tn the cage of UV SIGN MAKING SUPPLY, INC., 10:
10
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Maris A. Jn's'nem::zd,1 President
8485 N.W. 29" Street
Doral, Florida 33122

or to such other person or address as UV SIGN MAKING SUPPLY, INC. may from time to time

request in writing,

(6)  Inthe case of LUCIANO DUQUE & ASSOCIATES, LI.C, to
Maria A, .‘llms:neztﬁ

B485 N. W, 29™ Street

Doral, Florida 33122

or 10 such other - person ot address as LUCIANO DUQUE & ASSOCIATES, LLC may ﬁom time,

to time request in writing.

“' w cb
\“ Lo
Entire Agreement; Counterparts
9.03.

= "N
This Agreement end the exhibits to this Agreement contain t‘m: muw‘;
agreement, between the Constituent Companies with respact to the contamplated u'amactlom cThisz
deemed one original.

i

r’f'uﬂ r
Agreement may be executed {n any number-of cowuterparts, all of which taken together shall b

o WA =T
]
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: ame o
_ Controlling Law

9|O4|

The validity, interpretation, and performance- of this Agreement shall be
governed by, construed, and enforced in accordanee with the laws of the State of Florida

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK — SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Agreemenmt was executed on this 0% dey of
ducust 2008.

= o] J -~

ey

12

MERGING COMPANY:

UV SIGN MAKING SUPPLY, INC
a Florida Corporation

T

SURVIVING COMPANY:

LUCIANO DUQUE & ASSOCIATES, LLC
a Florida Limited Liability Company
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