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STATE OF FLORIDA
ARTICLES OF MERGER

between

EVENT PHOTOGRAPHY OF NORTH AMERICA CORPORATION,
a Virginia corporation

and

EVENT PHOTOGRAPHY OF NORTH AMERICA CORFORATION,
a Florida corporation

THESE ARTICLES OF MERGER (the “Articles™ are made and entered into on this 177
day of December, 2015, by and between EVENT PHOTOGRAPHY OF NORTH AMERICA
CORPORATION, a Virginia corporation (the “Merging Corporation™), and EVENT
PHOTOGRAPHY OF NORTH AMERICA CORPORATION, a Florida corporation (the
“Surviving Corporation™), in accordance with Sections 607.1109 of the Florida Business
Corporations Act:

FIRST: The exact name and street address of the principal office, jurisdiction, and entity type
for each merging party are as follows:

Name end Street Address Jurisdiction Entity Type

EVENT PHOTOGRAPHY OF NORTH Virginia Profit Corporation
AMERICA CORPORATION

4559 Kell Lane

Alexandria, VA 22311

EVENT PHOTOGRAPHY OF NORTH Florida Profit Corporation
AMERICA CORPORATION

212 Spyglass Lane

Jupiter, FL 33477

Florida Document Number: P13000099653

SECOND: The Surviving Corporation shall be EVENT PHOTOGRAPHY OF NORTH
AMERICA CORPORATION, a Florida corpotation, and the exact name and street address of its
principal office are as follows:

EVENT PHOTOGRAPHY OF
NORTH AMERICA CORPORATION
212 Spyglass Lane

Jupiter, FL. 33477
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THIRD: The Plan of Merger is attached.
FOURTH: The Merger shall become effective on Decembet 31, 2015.

FIFTH: The Plan of Merger was adopted by the Sole Dircctor and Sole Shaseholder of the
Merging Corporation on December 17, 2015.

SIXTH: The Plan of Merger was adopted by the Sole Director and Sole Shareholder of the
Surviving Corporation on Dacember 17, 2015.

SEVENTH: EVENT PHOTOGRAPHY OF NORTH AMERICA CORPORATION, a Florida
corporation, certifies that its participation in the merger was duly authorized as required by the
law of Flonda.

IN WITNESS WHEREOF, the Merging Corporation and the Surviving Corporation have
caused these Articles of Merger to be executed by the President or authorized person of each
party hereto, as of the date first set forth above.

EVENT PHOTOGRAPHY OF NORTH AMERICA
CORPORATION, a Virginia corporation

C. Cliffor sxdent

EVENT PHOTOGRAPHY OF NORTH AMERICA
CORPORATION, a Florida corporation

By: M C/J//

5 C. Cliffor ident
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AGREEMENT AND PLAN OF MERGER
OF

EVENT PHOTOGRAPHY OF NORTH AMERICA CORPORATION,
a Virginia corporation

AND

EVENT PHOTOGRAPHY OF NORTH AMERICA CORPORATION,
a Fiorida corporation

AGREEMENT AND PLAN OF MERGER (“Agreement™) dated as of Diecember 17, 2015
btetween EVENT PHOTOGRAPHY OF NORTH AMERICA CORFORATION, a Virginia
corporation (“Targer™), snd EVENT PHOTOGRAPHY OF NORTH AMERICA CORPORATION,
a Florida corporation (“Acquirer’) (Target and Acquirer, collectively the “Corporations™).

WHEREAS, Acquirer is a corporation organized under the laws of the State of Flotida with
its principal place of business located at 212 Spyglass Lane, Jupiter, Florida 33477; and

WHEREAS, Target is a corporation organized under the laws of the State of Virginia with
jtg pringipal place of business located at 4659 Kell Lane, Alexandsia, Virginia 22311; and

WHEREAS, Targer and Acquirer desire to merge under and pursuant to the applicable
pravisions of the laws of the State of Florida and the State of Virginia which Jaws permit such a
Merger and for such Merger to constitute a tax-free Merger and reorganization under
§ 368(a)(1)(F) of the Internal Revenue Code of the United States of America; and

WHEREAS, the directors and shareholders of both Corporations have determined that it is
in the best interest of each Corporation to merge and such directors and shareholders have duly
approved and authorized the execution and delivery of this Agreement and the business
combination describzd herein in which Target will be merged into Acquirer.

NOW, THEREFORE, in consideration of the mutua} covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledped, the parties hereto agree as follows:

L THE MERGER: EFFECTIVE TIME

Section 1.1  The Merger. Subject to the terms and conditions contained in this
Agreement, at the Effective Time (as defined in Section 1.2) Target shell be merged with and
into Acquirer snd the separate existence of Target shall thereupon cease (the “Merger™),
Acquirer shall be the surviving entity in the Merger (sometimes hersinafter referred to a3 the
“Surviving Corporation™), shall be governed by the laws of the State of Florida, shall succeed to

P45 00U DS v)
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all rights, assets, lisbilities and obligations of Target, and the separate corporate existence of
Target with all its rights, privileges, powers, immunities, purposes and franchises shall cease.

Section 1.2  Effective Time. The Morger shall become effective at 11:59 P.M. on
December 31, 2015 (the “Effective Time") or at such later time which the parties hereto shall
have agreed upon and designated in such filings as the Effective Time of the Merper.

II.  ARTICLES OF INCORPORATION OF THE
SURVIVING CORPORATION

Section 2.1 Certificate of Incorporgtion: Bylaws, The Certificate of Incotporation of
Acquirer shall be the Certificate of Incorporation of the Surviving Corporation uatil further

amended in accordance with its terms and the Florida Business Corporation Act (the “Act™), The
Bylaws of Surviving Corporation in effect at the Effective Time shall de the Bylaws of the
Surviving Corporation, unti! duly amended.

ml. CONVERSION OF COMMON STOCK OF THE CORPORATION
IN THE MERGER; NO APPRAISAL RIGHTS

Section3.1  Convergion of Common Stock of Target. Immediately upon the Effective
Time, each share of common stock of Acquirer issued and outstanding immediately prior to the

Effective Time, shall by virtue of the Merger and without the surtender of certificates or any
other action by the holder of such common stock, be converted into and exchangeable for an
equal number of fully paid and nonasscssable shares of cotnmon stock of Acquirer ont & one-for-
one basis. Upon such conversion, each share of common stock of Target issued and outtanding
immediately prior to the Effective Time shall, by virtue of the Merger and without any action on
the part of the bolder thereof, be automatically canceled and retired and cease to exist.

Section 3.2 No_ Appraisal Rights. Holders of the common stock of Target do not and
shall not have any dissenter’s tights ot appraisal rights under the Act or the in connection with
the Merger.

IV. TERMINATION AND AMENDMENT

Section 41  Termination utual Consent. This Agreemnent may be terminated and
the Merger may be abandoned at any time prior to the Effective Time, before or afier the
approval of this Agreement by the mutual consent of each of the Corporations by action of their

respective shareholders.
Section 4.2  Effect of Tenmination and Abandonmernt. In the event of termination of

this Agreement and abandonment of the Merger pursuent 1o this Arficle IV, no party hereto {or
any of its shareholders) shall have any lability or further obligation to any other party to this
Agreement, except that nothing herein will relieve any party from liability for any breach of this
Agrecment.

- BAS5 00178512 vt
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Section4.3 Amendment. The shareholders of each Corporation may amend this
Agreement at any titme prior to the filing of Articles of Merger with the Secretary of State of the
State of Florida and the State of Virginia, provided that an amendment made subsequent to the
adoption of this Agreement by the shareholders of either of the Corporations shall not, without
further approval by the shareholders, (i) alter or change the amount or kind of shares, securities,
and/or rights to be received by Target shareholders in exchange for or on conversion of all or any
of their shares of Target; (ii) alter or change any term of the Certificate of Incorporation of the
Surviving Corporation to be effected by the Merger, or (iii) alter or change any of the terms and
conditions of this Agreement if such alteration or change would adversely affect the shareholders
of Acquirer. This Agreement shall not be modified or amended except pursuant to an instrument
in writing executed and delivered on behalf of each of the partics hereto.

V. MISCELLANEOUS AND GENERAL

Section3.1 Connterparts. For the convenience of the parties hereto, this Agreemoent
mey be execwted in counterparts, each such cownterpart being deemed to be an original
instrument, and all such counterparts shal! togcther constitute the same agreement.

Section3.2 Governing Law. This Agreement shall be governed by and constrnad in
accordance with the laws of the State of Florida.

Section 5.3  Entite Agreement etc. This Agrecment (a) constitutes the entire
agreement, and supersedes all other prior agreements and understanding, both written and oral,

among the parties, with respect to the subject matter hereof, (b) is not intended to confer upon
any person other than the parties hereto any rights or remedies hereunder, and (¢) shall not be
assignable by operation of law or otherwise.

ection 54 Captions. The captions and headings used herein are for convenience of
reference only, do not constitute part of this Agreement and shall not be deemed to limit or
ttherwise affect any of the provisions hereof.

[This space intentionally left blank.]
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IN WITNESS WHEREOF, this Agreement has been duly executed, sealed and delivered
by the duly authorized officers of the parties hereto on the date first hereinabove written.

EVENT PHOTOGRAPHY OF NORTH
AMERICA CORPORATION, a Virginis
corporation

/sc cnﬁ*Wﬂzﬁ

EVENT PHOTOGRAPHY OF NORTH
AMERICA CORPORATICN, a Florida corporation

a BAS3.001 A 79522 ¥1



