FROM ' :FLORIDA q FRiX MO 5@5 é 2§11-1;m:m
. orida Departmentof State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

PT e rrr——— 3

b s
D e e e T T e e e ———

Note: Please print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

{((RO50001 58896 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will generate another cover sheet.

g==

To: -
Divisien of Corporations
Fax Numbexr r (850)205-0380
From: ] :
Account Name  : FLORIDA PILING & SEARCH SERVICES ! g
Account Number : I20000000189
Phone : {BNQ)E4B-4318
Fax Numbexr [B50) 568-32398 o
o - <
- O 5 H&
R e SRR — = N — o2
i:f" - 5:" \2:“ zf':g
PN e N REL
P e O MERGER OR SHARE EXCHANGE © o=
B £ 399
o ~=, :' REGIO USA, INC. = Len
“nEaza 1_'") ’__ Q _b"i_:—b-l
< . -~ =m
- Certificate of Stalus . 0 gm
— . ..
Certified Copy 1] “@
Page Count _ _ b
Estimated Charge $70.00 I
Fnatuepia-Ellln g Moo Gennanate fllng, RefelimaasommEatn

(627105

A U



__FROM' IFLORIDA FILING

- |
FAX NO.

' 858633302

Jun. 29 2885 11:99AM P2/26
AT K TE P 3
ARTICIES OF MERGLR
Pursuant to the provisions of Section 607.1105 of the Florida Busincss Corporation Act
(the “Acr), the nndersigned corporations herchy adopt the following Articles of Merger:
| ARTICLE1

The name and state of incorporation of each of the conalituent cotporaticns are:
Nuyae of Corporation or Other Entity Type ef Englty Stxte

Talavera Tile & Stone Corp.

w6
Corporatien Florida
Reglo USA, Inc. Corporation Texas
o)
ARTICLE II - Zw
o L8
A copy of the Agresment and Plan of Merger (the “Plan™), az approved by each o 2=
conetitnent ¢orporation in aceordance with its organizational documents and ihe Act, i3 set forth % Dﬂ
in Exhibit A attached heroto, which is incorporated herein by this reference. g ch)%;
ARTICLE I o BoOO
= 327
The name of the surviving corporation is Regio USA, Inc. - %‘%
R Y
ARTICLE XV S ™
-
The Articles of Incorporation of Regio TS A, Inc. shall be the Articles of Ineasporation of e
the surviving cotporation. _
ARTICLE V

The awthorized capital stock of Regio USA, Inc. cousists of 500,000 shares of common
stock, ooy par value per share, of which 10,000 shares rye isgned, outetanding and entitled 1o vote
on the Plan. Pursuant 10 4 unanimous written consent dated Jume 15, 2005, the sharcholders of
all such shures approved the morger pursnant to the Plan.

ARTICLY, VI

The authorized capital stock of Talavera Tile & Stone, Inc. congisty of 10,000 shares of
cornon gtock, par value §1.00 per share, of which 100 shares are issued, outstanding and

entitled to vote on the Plan. Pursuant to a written consent dated June 15, 2005, the shareholders
of all of such shares approved the merger pursuant to the Plan.

ARTICLE VII
The ¢ffective date of the merger shall be June 30, 2005,
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i 3 icles of
IN WITNESS WHEREOF, the undersigned corporations have caugcd these Artic
Mezger to be esscuted ag of ; Z 005, by their respective suthorized oﬁ.icsrs,.cach of
whom hersby ackoowledg: y y his execution bereof, that the statmnan_ts contained in these
Articles of Merger are true mod correct o the best of his knowledge and belief,

e

SURVIVING CQRPORATION:
-

REGL}fthA.IN n

3959304v.]

It ASERIOLSER P 3



FROM :FLORIDA FILING

FAX NO. :8526683390

fosero/SFRFS 3

EXHIBIT A

AGREEMENT AND PLAN OF MERGER.
ANMONG
REGIO USA, INC,
AND
TALAVERA TILE & STONE CORP.

EFFECTIVE JUNE 31, 2005
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreemant™), 13 by and among Regio USA,
Inc, & Texas corporation (“Regls” or the “Swrviving Corporarlon™), Talavera Tils & Stone
Corp., a Florida corporation {(“TT5™), Ruben De Leoon {“De Leon’), Frank De los Santos (“De
Ioy Sanios™), end Mawricio Portillo (*Portillo™) (each individually, a “Shareliolder”, und
collectively, the “Skareholdars™),

WHEREAS, the respactive Boards of Directors and sharcholders of Regio and TTS have
spproved the merger of TTS with and inte Regio as the Surviving Corporation (the “Marges™)
and adopted this Agrecment es a plan of reorganizaton under Sections 368(a}(1)(A) of the
Intemnal Revenuy Code of 1986, as amended {the “Code™), upon the terms snd subject 1o the
conditions of this Agreement;

Tha parties hereto agree a2 follows:
ARTICLE ]

THE MERGER AND THE SURVIVING CORPORATION:
CONVERSION OF SHARES

1.1 The Merger. In accordance with the provisions of this Agreement, the Tcoxas
Businesa Corporstions Act (“TBCA™) and the Florida Business Corporation Act (“FBCA™), as
of the Effoctive Time {as dsfined in Section 1.4}, TTH shall be merged with and into Regio and
shall continue its corporate existence under the laws of the Stale of Texas. At the Effcotive
Time, the separate existence of TTS ghall cease and the Swrviving Corporation shall posgess all
of the rights, privileges and powers and all title and interest to all property of the TTS, and all
and every other interest of or belonging 6 or due to TTS shall bo taken and deemed to be
transferred to and vested In, the Surviving Corporation, without further act or deed, sud without
eny transfer or assignment having oceurred, but subject 1o all existing Hens thereon. At the
Effective Time, all liabilities and obligations of TTS shall become the liabilitics and obligations

of the Surviving Corporaiion,

1.2 Articles of Incorooration gnd Bylaws of the Swryivine Corporation. As a

result of the Merger and at the Effective Time:

(i) the Articles of Inoorporation of Regio a3 in offect immediately before the
Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation until thexeafter amended as provided by law; and

(i)  the Bylaws of Regio, as in effect immediately before the Effective Time,
shall be the Bylaws of the Surviving Corporstion until thereafter amended
as provided by Jaw,

3,

1.3 Birectors and 3 of Rrviving
directors of the Surviving Corporation, shall be as follows:

AL P &
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Officers
Naine Position
Ttuben De Leon CEO
Mauricio Portillo Precident
Prank De los Bantos Vice Pragident
Victor Senches Secretary
Rogelio De Leon Treasuyrer

Dirggtors

Ruben De Leon
Frank De 1o Santos

Mauricio Portillo

each to hold office in accordaice with the Asticles of Incorporstion snd Bylaws of the
Surviving Corporation.

14 Effective Thue of the Merger. The Moerger shall become offective on Juno 30,
2005 st 9:00 am. CST, but only afier properly executed Articles of Merger relating 1o the
Merger (the “Merger Filings™), in the form attached as Exhibils A and B (fogether with any
other documents required by Jaw to effectuate the Merger), have been filed with the Secretaries
of Stats of the States of Texas arnd Florlda. The Merper Filings shall be made simultancously
with or a3 soop as praclicable after the exccuiion of this Agreement and the closing of the
transsctions contemplated by this Agreemeni and in no event no more than 24 hours thereatter,
The date and time when the Merger shall become sffoctive is herein referred ic as the
“Effective Tims.”

L5 <Copversign of TTS Stpck. By virtuo of the Merger snd without say action on
the part of the holdere of the capital stock of TTS, each share of coramon stock, $1.00 par value
_per share, of TTS (the “TTS Common Stock™) issued and outstanding tmmediately before the
Bifoctive Time (100 shares) shall bo canverted into 58.6807 shares of the common stock, fo
par valua per share, of the Swrviving Corporation (the *\Surviving Corporation Shares™).

No fractional shares of the Surviving Corporation shall be issned to any hoider of TTS
Commoon Stock in the Merger (a “TTS Shareholder™. To the exient the application of the
conversion rate to all shares of TTS Common Stock held by a TTS Shareholder would result in a
fractional share of Surviving Corporstion being issued to such TTS Sharcholder in the Merger,
the munber of Surviving Corporation Shares issuable to such TTS Sharcholder shali be rounded
up or dowm to the clogest whole number of Surviving Corporation Shares.

ARTICLE XI

REPRESENTATIONS AN WARRANTIES OF REGIO
In order to induce the Merger, Regio hereby represents and warrants to TTS as folows:

s Do SE P 2
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2.1 Due Orgaoizgtion. The Surviving Corporation is duly organized, validly
cxisting snd in good standing under the laws of the State of Texas and has all requisite
corporate power and authority to own, lease and operate ity properties and to cary on its
business as now being conducted, except where the failure fo be 50 mrthorized or qualified
would not have a material adverss effect on its bnsiness.

2.2 Authovization. Regio has full legal right, and authority o execute and deliver
this Agresment and the other agreemnents contemplated in connection with this Agresment to be
executed by Regio and TTS {collectively, the “Clesing Agreements™) and to consupvoate the
transactions contemplated thereby, The execution, dslivery snd performance of the Closing
Agreemenis have been approved by the Board of Directors snd the shareholders of Regio, and
no other corporate procesdings on the part of Reglo ars necesssry to authorize the exeoution
and delivery of the Closing Agreements or the consummnation of the transactions contemplated
thereby. The Closing Agreements have been duly and validly executed and delivered by Regio
and comstitute Jegal, valid and binding agresments of Regio, cuforcssble against it in
accordance with their respective termns, subject to the laws of general application relating to
bankr'uptcy, insolvency and relief of debtors and rules of law governing specific performance,
infunctive relief or other equitable romedies.

2.3 Capltalizgtion. The suthorized capital siock of Regio consists of (i) 500,000
shares of common stock, no par value per share (“Reglo Common Steck™) of which 10,000 are
issved and omstanding av of the date of this Agrecment snd owned by Ds Leon and Do los
Santos immediately before the Effective Time. No shares of Reglo Common Stock are held in
treasury. Allisgued and outstending shares of Regio Commen Stock have been duly muthorized
and are validly isaued, fully paid, and nonagsessable and mre owned freo and clear of all pre-
cmptive rights, liens, claims, charges, options or encumbrances of any kind, No shares of
Regic Comvnon Stock were lssued in violation of righis of any past or present sharcholder,
There are no existing options, warrents, calls, subseriptions, or other tighte or other agraements
or commitments cbligating Reglo to issue, irsnsfer or sall any sharex of capital atock of Regio.
Regio has no outstanding bonds, debentures, notes or other indebtednsss having the tight to
vote {or that is convertibls into securitics having the right to vote).

24 Surviving Corporatjon Shares. The izsnance by Regio of the Surviving

Corporation Shares has been duly and validly suthorized by all necessary corporate action on
the part of Regio.

2.5 Nogcontrsvegifon: Avprovals. The execution and delivery of the Closing
Agreements by Regio do not, and the consummation of the transactions contemplated thersby
will not, conflict with or result in a violation or breach of, or constitmte (with or without due
notice or lapse of time or both) & default (or give rise to any right of terminaiion, cancellation or
accelerntion} under, or regult in the creation of a len, security Interest, chargs or encumbrmice
upon any of the properties or assets of Surviving Corporation under any of the terms, conditions
or provisione of (i) the amendad Articles of Tncomporation or By-laws of the Surviving
Corporation; (ii) any statuts, rule, regulation, order or decree of any public body or authority by
which Reglo or any of its propertics or assats may be bound; or (i) any nots, bond, mortgage,
indenturs, Hecense, franchise, permit, agreement or other instrment or n‘bhganun to which
Regio is & pasty, or by widech it or ite propertios or asseis may be bound, excluding from the
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foregoing clagses (i) and (Hi) violations, breaches and defaults that, and Alings, permits,
consents and apptovals the absence of which, =ither individually or in the aggregate, would not
have a material adverse effect on the bukincss, operations, fimancial condition, results of
operationia or prospects of the Surviving Cotporation.

Exoepl for the Merger Filings and such filings as mey be required under federal or state
secnrities laws, no declaration, fling or registration with, or notice to, or authorization, consent
or approval of, any governmential or regulatory body or authority is necessary for fhe execution
and delivery of this Agreement by Regio or the consummation by Surviving Corporation of the
fransactions contemapliated hercby, otfier than such declavations, filings, registrations, notices,
authorizations, consents or approvals which, if oot mada or obtained, as the case may be, would
not, in the aggregato, have x material advarse affect on the business, opecstions, properties,
asscts, Ainamoial condition resuits of eperations or prospects of the Surviving Corporation.

2.6 Ng Vielgtlen. The business of Regio ia and has been in full complianca with a]]
applicable laws, ondinamees, regulations, judgments, decrees, injunctions, orders or slatutes,
except for viclations that, individually or in tho aggregaie, do not and ara not expected o have 2
material adverse effect on its gperations, businesseg or Anancial oondition.

ARTICLE ITX

REPRESENTATIONS AND WARRANTIES OF TTS

In order to induce the Merger, TTS bercby represents and warratits to the. Surviving
Corporation as follows:

3.1 Dye¢ Oreanizatign. TTS is a carporaifon duly organized, validly existing and in
good stending vunder the laws of the State of Florida and haa il requisite corporate power and
authority necessery to own, lease and operats its properties and nssots and to carry on its
businesses as now belng conducted. TTS ig duly qualified and in good sianding in every
juriséiction in which it iz required by the nature of jits businesses or the ownership or leasing of
its peoperties to so qualify, except to the extent that any failure to be so qualified or in good
standing would not have a material adverse effect on the business, operations or financial
condition of the Company.

3.7 Autborfration. TTS hae full legal right, power and authority to oxecute snd
deliver the Closing Agrecinents and to consummate the trangactions conmtemnplated thereby. The
execution and delivery of the Closing Agreements and the consummation of the transactions
contemplated thereby have been duly and validly suthorized and approved by TTS's Board of
Directors and its shareholders. No other corporate proccedings on the part of TTS are
necessary to authorize the Closing Agreements and the Merger or the congummation of the
tzansactions contemplated hereby or thereby. The Closing Agreements have been duly and
validly executed and delivered by TTS, and constitute Jogal, valid and binding agreemonts of
TTS enforceable againat it in aceordsnce with their respective terms.

Except for the Merger Filings and such filings as may be required m&cr foderal or siate
securiting lawe, no decleration, filing or registration with, or notics to, or authorization, consent,

Lalorr I et TN T P
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or approval of, any governmental or regulatory body or enthority is necessary for the exteention
and delivery of this Agreement by TTS or ths consummation by TTS of the transactions
contemplated hereby.

3.3 Caplialization. The suthorized capital stock of TTS consists of 10,000 shares of
Common Steck, of which there ave 100 shares {xsued and outstanding and owned of record and
beneficially by De Leon, De los Santos and Portillo. No shares of TTS Coammon Stock are held
in TTS’s treasury, All issued and outstanding shares of TTS Common Stock bave been duly
authorized and are validly issucd, fully paid, and nonasscssable and arc owned free and clear of
all pre-emptive rights, Hens, claims, charges, options or encumbrances of any kind. No sheres
of TTS Common Stock were issued in violation of rights of any past or present sharcholder.
There are no existing options, watrants, ealls, subscriptions, or other rights or other agreerpents
o commitments obligating TTS to issus, transfer or sell any shares of capital stock of TTS .
TTS has no ouistanding bonds, debentures, notes or othor indebtedness having the right to vote
{or that is convertible into securities having tha right to voie).

34  Nopeontrgvention: Approvaly, The sxecution and delivery of the Closing
Agreements by TTS do not, and the consummation of the transactions contemplated thereby
will not, conflict with or result in a violation or breach of, or constitnte 8 default {or an event
thet, with notice or lapse of time or both, would constitite & defaull) under or vezult in any right
of tetmination, eencellation or acceleration under, or in the croation of a lien, security interest,
charge or encumbrance upon any of the properties or assets of TS wndar any of the terms,
conditions or provisions of (i} the Articles of Incorporation or By-lawas of TTS; (ii) sny statute,
rule, regulation, order or decree of any public body or suthority by which TTS or any of its
properties or asaets may be bound; or ({i) any note, bond, morigags, indenture, lease, licenss,
franchixe, pexmit, confract, agreement or othor instrument or obligation to which TTS is a party,
or by which its properties or asssls may be bound,

3.5 No Viglatiop. The buginess of TTS is and has been in foll compliance with all
applicable laws, ordinances, regulations, judgments, decrees, injunctions, orders or statutes,
except for violations that, individually or in the aggregate, do not and are not expected to have a
material adverse offect on its oparations, businesses or finantial condition.

ARTICLE IV
INVESTMENT REPRESENTATIONS OF THE SHAREKOLDERS

4.1 Invesiment Repregentailves. Rach Sharcholder hersby represants and werrants
to Surviving Corparation: as follows:

(a) He fully understands the nature, scope and duration of limitations on
transfer of the shares of Swviving Corporation Stock included in this Agreement.

{t)  He hax such knowledge and experience in fioancial and business matters
generally, and of the Surviving Corporation specifically, as to be capable of evalating
the risks and merits of an investment in the Surviving Corporation Shares,

ER e I g e o - SN |
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{ry He is s “scoredited investor,” as that tom is defined in Reguiation D
under the 1933 Ast.

()  Xe recognizes that the offer and sale by Survi'\i'mg Corporation to him of
ihe Surviving Corporation Shares has not been and will not be registered under the 1933
Act in reliance upon the exemptons from registration afforded by Section 4(2) thereof
and the rules and regudations prommigated thereunder, and have not beon and will not be
registered under the 1933 Act or any other state or federal securities or blue sky laws
{collectively, the “Securitles Laws™) in reliance upon exemptions from the registration
requirements thereof. He is acquiring the Surviving Corporation Shares solely for his
scconnt for investment purposes and not with & view 1o, or for offar or resale in
commection with, » disiribufion thereof in violaion of any Securities Laws. Ils
understands that the effeci of such representation and warvanty is that the Surviving
Cotporation Shares mmst be held indefinjtely unless the sale or trapsfer thereof is
subsequently registersd under the Securities Laws or en exemption from such registration
is available at the time of any proposed sale or other transfer thereof. He acknowledges
that any resale of the Surviving Corporation Shares by him nrust be made pursuant to an
effective registration statenent under the 1933 Act or in compliance with Rule 145 under
the 1933 Act. He also uaderstands that Surviving Corporation is under no obligation to
filc & registration statement undex the 1933 Act covering the sale or transfer of any of the
Surviving Corporation Shares. He acknowledges that Surviving Corporation is end will
be relying upon the truth and acouracy of the representations and warranties contained
herein in isuing the Surviving Corporation Shares fo bim without first filing a
registration statement with respect thereto under the Secnrities Laws.

(&) He sckoowledges thet a lsgend will be placcd on the certificates
reprosemting the Surviving Corporation Shares in substantially the form set out below:

THE SHARES REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1533, AS AMENDED, OR ANY APPLICABLE STATE
SECURITIES LAWS. THE SHARES HAVE BEEN ACQUIRED
FOR INVESTMENT ONLY AND MAY NOT BE SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OF 1933 OR AN COPINION QOF
COMPANY’S COUNSEL THAT REGISTRATION IS NOT
REQUIRED.

%) He mcknowledges that stop transfer instructions have been or will be
placed with respect to the Surviving Corporstion Shares 5o 38 to restrict his resale or
distribution thersof,

(8) He represents thet he has no coniract, undertaking, agreement or

amengencent, written or oral, with any other person to sell, transfer or graut participation
in smy of the Surviving Cm'pcmt:on Shares to be acquired by him,

AOPVI TGP 5 2
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42 Co eyship: led u B xrations. De Leon,
D¢ log Santos and Portillo are all of the sharsholders of TTS, have a working knowledge of
‘ITT3s businsss and operations, and have been provided wilh copics of the most recent financinl
statements of TTS.

4.3 orship: B nyjness snd ratigns. De
Leon and De los Santos are also shareholders of Regio, have a working knowledge of Regio’s
business mnd operations, and have been provided with copies of the moat recent financial

statomoents of Rego.
ARTICLEV
POST-CLOSING MATTERA
5.1 Fotore Cooperatior: Tax Mattezs. The Shareholders and  Surviving

Corporation shall each deliver or cause to be delivered to the other following the Effective
Time such additional instrurents as the other may reasonably request for the purpose of fully
carrying out this Agreemcnt. The Sharcholders will cooperate and use their reasonable best
efforts to have the preseat offices, directors and employees of the Compaoy cooperate with
Surviving Corporations a and affer the Effective Time in fimmishing information, evidence,
testimony and other assistance in commection with any actions, proceedings, arrangements or
disputes of any namre with respect to mallens pertaining to all poriods prior to the Effective
Time. Surviving Corporation will cooperate with the Sharcholders int the preparation of all tax
rettrns covering the perfod from the beginning of the Company’s corrent tax year through the
Effective Time. In addition, Surviving Corporation will provide the Sharcholders with access
o such of fis bools and records as may be reasonsbly requestsd by the Shercholders in
cennection with federal, state and local tax matiers relating to periods prier to the Effective

Tire,
ARTICLE VI
INDEMNIFICATION
6.1 Burvival of Represeniations snd Waryanties. The represcfations and

warranties of the parties hereto contained in this Agreement or in any writing deliversd
pursuant hersto shall sutvive the Closing and the conswmmnation of the transaction
contemplated hereby, notwithstanding any investigation by or on behall of any party hereto,
wntil the first anniversary of the closing of the Merger (the “Expiration Date™),

6.2 Iademuificatiop by Surviving Corporation. To the extent provided in this
Article V1, the Surviving Corporation shall indemnify and hold harmless the Shareholders from
and against any Damagea that the Sharcholders may sustain, suffer, or incur and that may reault
from, arise out of or relate 1o any breach of any representation, warvanty, covenant or
agresment of Surviving Corporation contaited in this Agreement,

6.3  Procedure for Indesynificgtion: Thicd Party Claimy.
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{a) Within 15 days after recedpt of notice of commencement of any action by
any third party evidenced by service of process or other legal pleading, or with
reasoneble promptness afler the assertion in writing of any olaim by a third party, tho
patty entitled to indemnification hercunder (“Indemnified Person™) shall give the party
obligated to provide indemnification under Section 6.2 or 6.3 hexeof (the “Indenmnifying
FPerson”) writien notice thereof, together with a copy of such clalm, process or other legal
pleading. The fathore to so notify the Indermmifying Person within the above time fame
will not relieve the Indemnifying Person of any Liability it tnay have to the Indemnified
Person, exoepl to the exient the Indemmifying Parson demonaivates thet the defenye of
such action is unduly prejudiced by the Indemnified Person's failure to give such notice.
The Indemnifying Person shall have the right to undertake the defense, settlemont,
compromise or other disposition thercof at its own expense and through a legal
representative of its own choosing. The Indemnifisd Person and its counsel shall have
the right to ba present at the negotiation, defense and settlement of such action or claim,
snd any seitiesaent or compromise of any such acton or claim shall be subject to the
gpproval of the Indemnified Person, which approval shall not bs unreasonably withheld.

(b) It the Indermifying Person, by the 30th day after receipt of notice of any
such clmira {or, if earlicr, by the 10ith day imomediately preceding the day on which an
answer or other pleading must be served in order to prevent judgment by default in favor
of the person asserting such claim), has not notified the Indemnified Person of its slection
to defend against such claim, the Indemniflsd Person shail have the right to underiske the
defonss, compromise or settlement of such ¢laim through counsel of its choice on behalf
of and for the account and risk of the Indemnifying Person, at the cost and expenss of the
Indepnnifying Person. In such even!, the Indemnifying Party and its counsel shall have
the right o be present at the negotintion, defense and settlement of such action or claim,
and any settlement or compromise of any such action or claim shall be subfect to the
appravel of the Inderonifying Party, which approval shall not be unreasonably withheld.

{c) With regerd o clsims pursuant to this Section 6.3, any reasonable fees or
expenses of the party wnderiaking the defense of the claim, inemrred in connection with
the defense of snch claim, including feos mmd expensex of counsel, shall be considered
Damagss.

6.4 Procedure for Indemnification: Other Thau Third Partv Clgims. Any claim

for indemmification for any matter not nvolving a third-party claim shall be asserted by written
notice to the Indemnifying Peraon on or before the Expiration Date.

6.5 Limitations oo Llabflity of the Sharaholders.

{a) Mo olaim for indewmification shall be made by any Surviving Corporation
Indeymitec with respect to any matier unless and untll the totsl amount of Damages
exceeds 510,000, and then only for the ¢xcess over such amount.

{b)  The aggregate lisbility of the Sharcholders in connection with their
indernnification obligations under Section 6.2 shall not exceed the value of the Surviving
Corporation Shares. )
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(&)  Noclaim for indemnification shall be made hercunder unless asserted by a
written notice given to the Indemnifying Party, on ot prior to the Bxpiration Datc.

() Any cleim for indemnification for Damages hereunder shall be offset or
reduced by the amount of any tax bevefit or ipsurmmce proceeds received by the
Indemnified Person as a result of the event giving rise to such Damages, sven though
such benefit may arise after the Expiration Date.

() The Indemnified Porson shall act in good faith and in & commercially
reasonable manner to mitigete any Damages for which it may scek indemnification under
thia Article VI,

6.6 d R fes Not . The foregoing indemnification

provisions are in addition to any staiutory, equilable or common law remedy any party roay
have for breach of representations, werrerttios, covenants or agrecments.

ARTICLE VII
MISCELLANEOUS

7.1  Entire Agreemgent. This Agreement, including the eahibits and schedules hereto
and the agreements and disclosnre memorandums expressty referred to herein, embodies the
entire agreement and understanding of the parties herelo with respect 1o the subject matter
containad herein. Theres are no resivictions, promises, representations, warrantjes, covenanis, or
undertakings, other than those expressly set forth or referred to hersin.  This Agreement
supersedes all prior agreements and the ynderslandings between the parties with respect 1o suck
subject matter.

7.2 Notices. Any notices permitied or requred to he given under the torme of this
Agrecrnent shall be in writing and shall be deemed given if delivered o the party to be sotified
at the address epecified below, by first class mail, overnighi courier or fax with hard copy being
zent by fizst class mail or overnight courier. Buch netice shell be deemed received 24 houts
after it is sent via fax (with reccipt confirmed) or overnight courier. Asny notice given in any
othey manner shall b effective only if and when received.

(8}  i{'to the Surviving Corporation or the Company, to it at:
6612 5. 28™ Street
McAllen, Texas 78503

Atn; Mr. Ruben De Laon, President
Telecopier No.: 956-668-9940
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With & copy (which shall not constituie notice) to:

Sabrina A. MeTopy

Jackzon Walker LLP

1401 McKinney, Suite 1900
Houston, Texas 77010
Telecopier No.: 713-308-4140

7.3 Amendment apd Modificstion. This Agreement may be amended, modified or

supplemented only by a written instrument designated as an “amendment™ to this Agreement
and sigmed by the parties hereto, and the obsarvance of any term of this Agreement may be
waived (either generally or in & particular instance and either retrpactively or prospectively)
only by o written instrument signed by the person specificelly waiving such observance.

74 Governing Law; Venune. THIS AGREEMENT SHALL BE GOVERNED BY,
CONSTRUED ITNDER, ENFORCED AND INTERPRETED IN ACCORDANCE WITH THE
INTERNAL SUBSTANTIVE LAWS OF THE STATE OF TEXAS APPLICABLE TO
AGREBEMENTS TG BE MADE AND PERFORMED SOLELY WITHIN SUCH STATE,
WITHOUT GIVING EFFECT TO ANY CONFLICTS QR CHOICE OF LAWS PRINCIPLES
WHICH MIGHT OTHERWISE APPLY. THE PARTIES AGREE THAT ANY DISPUTE
ARISING IN CONNECTION WITH THIS AGREEMENT SHALL BE RESQOLVED BY A
COURT OF COMPETENT JURISDICTION IN HIDALGO COUNTY, TEXAS.

7.5 Exptusts. EBxcept as otherwise provided herein, the Surviving Corporation shall
pay the fees and expenses of Surviving Corporation’s representatives, accountants and counsel
incurred in connection with the oxecntion, delivery and performance of this Agreement and the
Closing Agreements. TTS will pay the fees and expensos of TT8's representatives, acconntunts
end counsel incurred in commection with the execution, delivery and performance of this

Agreement and the Closing Apreerments.

7.6 Assignment. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the partis hereto and their rezpective succossors and permitted
assigns; but sedther this Agresment nor any of the rghts, imterest or obligations herounder shall
be assigned by any of the parties hereto without the prior writtcn consent of the other partics or
by operation of law, and thiz Agresment is not intended to confer upon any other person except
the partics (and their successors and pormitted assigns) any rights or remexdics hersunder,

1.7 Walver of Breach, No walver of any provision of this Agreement shall
constitute & waiver of any other provision of this Agreement, nor shall such waiver constitute a
waiver of any subsequent breach of such provision.

‘78  Severability. If any provision of this Agreernent is declared unenforceabls by a
court of last resort, such provision shall be enforced to the grestest extent permitied by law, and
such declaration shall not affeot the validity of any other provision of this Agreement,

7.9 DMultiple Counterparts. This Agresment may be excouted in two or imore
counterparts, each.of which shall be deemed an original, and all of which shall constitute one
mnd the seme ingtrment.

10
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7.10 Constymction. The headings contained in this Agreement are for reference
purposes only snd shall not affect this Agreement in any manper whatsoever. Whaorover
rexquired by ths context, any gender shall include any other gender, the singular shall include
the plural, and the ploral shall include the singular.

1
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IN WITNESY WHEREOF, the Surviving Corporation and TTS have caosed this
Agreement to be signed by their respective duly suthorized officers, and the Sharcholders Lave
executed thiy Agreement, sif on , 2005,

SURVIVING CORPORATION:

REGIO USA, INC.

By:

Ruben De Leon, President

MERGED CORPORATION:
TALAVERA TILE & STONE CORF.

“Mauriclo Portillo, President

SHAREHOLDIRS:

Ruben De Leon

Frank De los Sxotos

Mauricia Portillo

12
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STATE OF TEXAS §

§
COUNTY OF HIDALGO  §

BEFORE ME, the undersigned authority, personally appeared Ruben De Leor, President
of Regio USA, Inc,, known to me to be the person whess neme is subscribed to the foregoing
mstument, and being by me first duly sworn, declared and aclmowledged to me that he executed
the same for the purposes and consideration therein expressed and that the statemenis contained

tharcin are fivc and correct.
GIVEN vnder my hand and aeal of office this day of , 2008,
Notary Public in and for
The State of Texas
Printed Name of Notary Public
STATE OF TEXAS §

§
COUNTY OF HIDALGO  §

BEFQRE ME, the endersigned suthority, persomally appeared President
of Talavera Tile & Stone Corp., known io me to be the person whoss name is subscribed to the
foregoing instrument, and being by me first duly swomn, declared and ackuowledged {0 me thut
he exscuted the ssme for the putposes and consideration thersin expressed and that the

statements contained therein are true and correct.

GIVEN under my hand and goal of office this day of _, 2005.

Notary Public in and for
The State of Texas

Frinted Name of Notary Public

13
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STATE OF TEXAS §
§
COUNTY OF HIDALGO  §

BEFORE ME, the undsrsigned anthority, personally appeared Rubent De Leon, known to
me to be the person whose name is subscribed to the foregoing instroment, and being by me first
duly swormn, declared and acknowledged to me that he expcuted the same for the purposes and
consideration therein expressed and that the statements contained thersin gre true and comect.

GIVEN under my hand and s=al of office thix day of , 2005,
Notary Public in and for
The State of Texay
Printed Name of Notary Public
STATE OF TEXAS §
§

COUNTY OF HIDALGO  §

BEFORE ME, the undersigned authority, personally appearcd Frank De los Santos,
known to me to be the petson whoss nsme is subscribed to the foregoing instnoment, and being
by me first duly aworh, declared and acknowledged to me that he ewecuted the same for the
puxposes and consideration therein expresgsed and that the staternents contained therein are true
and correct,

GIVEN under my hand and seal of office this day of . 20085,

Notary Public in and for
The State of Texas

Printed Name of Notary Public

14
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STATE OF TEXAS §
§
COUNTY OF HIDALGO  §

BEFORE ME, the nndersigned authority, parsonally appeared Manricio Portille, known
to me to be the person whose name is subscribed to the foregoing instrumnent, and being by me
first duly sworn, declared and acknowledged to me that he cxconted the same for the purposes
and consideration therein expressed and that the staternents conteined thercin are e and
cofrect.

GIVEN under my hand and azal of office this day of 2005.

Notary Public in and for
The State of Texas

Frinted Name of Notary Public

15
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EXHIBIT A
ARTICLES OF MERGER

Pursuant to the provisions of article 5.04 of the Texas Busipeas Corporations Act (the
“TBCA™, the imdersigred corporations adopt these Adicies of Merger for the purpose of
effecting a merger in apcordance with the provisions of article 5.01 of the TBCA.

ARTICLEI

An Agreement and Plan of Merger (the “Plan”), sdopted in accordance with the
provisions of arficle 5.03 of the TBCA, provides for the merger of Tafaverz Tile & Stone Corp.
Inc. with and into Regio USA, Inc., as the surviving corporation. No amendmacnte or changes
shall be made to the Articles of Incorporation of the surviving corporation. The executed Plan is
on file at the principal place of business of the swviving corporation: 6612 5. 28" Street,
McAllen, Texas 78503. A copy of the Plan will be furniehed on written request and without
cost, to any sharcholder of cach corporation that it & party to the Plan.

ARTICLE If

The nams of mh of the undersigned corporations and other enlities, the type of such
corporation or other entity and the laws of the state ander which it was organized are as followa:

Name of Corporation or Other Entity Tvoeof Eptity  State

Talavers Tilc & Stone Corp. Corporation Florida

Regio USA, Ine, . Corporation Texas
ARTICLE TII

The Plan was submitted to the sharcholders of each of the undersigned corporations by
their respective Board of Directors. Ag to each of the undersigned corporations, the pumber of
shares outstanding, and the designation and mumber of outatanding shares of each class enfitled
to votc 23 a class on the Plan, are as follows: ’

Number of $hares
_ Nuwber of Entitled to
Name of Corporation Ouistanding Shares  Yote ask Class
Talavera Tile & Stone Coep. 1,080 Common 1,000
Regio UBA, Ing. 10,600 Cornmon 10,000

ARTICLETIV

The Plan was approved by the unanimous consent of the sharcholders of each of Talavera
Tile & Stone Corp, and Régio USA, Inc.
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ARTICLE V

The Plan and the performance of ts terms were duly sythorized by all actions required by
laws nnder which sach corporation was incorporated or orgavized and by its constituemt
documents.

ARTICLE VIi

The merger will hecome sffective on June 30, 2005, at $:00 a.m., in accordance with the
provisiong of article 10.03 of the TBCA.,

DATED June ___, 2005
SURVIVING CORPORATION:

REGIO UBA, INC,

By:

Ruben De Laon, President

MERGED CORPORATION:
TALAVERA TILE & STONE CORP.

By:

Mauricio Portillo, President

S 2 SESFE 3
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EXHYBIT B
ARTICLES OF MERGER

Pursuant to the provisions of Section §07.1105 of the Flonda Business Corporation Act
{ihe “4ez"), the undersigned corporations hercby adopt the following Articles of Merger:

ARTICLE X

The name# and state of incorporation of each of the constituent corporations are:

Name of Corporstion or Other Entjty Typg ol Eptity .  State

Taltavera Tile & Stone Corp. Carporstion Blorida

Regio USA, Inc. Corporation Texas
ARTYICLE I¥

A copy of the Apreement and Plan of Merger {the *Plan™), as approved by each
constituent corporation in accordance with its organizational documents and the Act, is set forth
in Exhibit A attsched hereto, which is incorporated herein by this reference,

ARTICLE III
The name of the surviving corporation is Regio USA, Inc.
ARTICLE IV

The Articles of Incorporation of Regio USA, Inc. shall be the Articles of Incorparation of
tha smviving corporation.

ARTICLE V

The authorized capital stock of Regic USA, Inc. vonsists of 500,000 shares of common
stock, 1o par value per share, of which 10,000 sharea are issued, outstanding mmd entitled to vote .
on the Plan. Pursuant to 8 umn[mous written consent dated June 8, 2005, the shareholdcrs of all

such shares approved the merger pursuant to the Plan.
ARTICLE VI ‘ |

The anthorized capital stock of Talavers Tile & Sione, Inc. consisis of 10,000 shares of
eonunon stock, par value $1.00 per share, of which 100 shares arc issued, outstanding and
entitled to vote on the Plan, Pursnant to a writien consent dated June 8§ 20035, the sharsholders of
all of stich shares approved the metger pursuant to the Plan,

ARTICLE vIX
The effective daie of the merger shall be June 30, 2005.
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IN WITNESS WHEREOF, the nndergipned corporatons have canscd these Articles of
Merger to be excouted as of 2003, by thely respective authorized officers, each of
whom hereby acknowledge, by his sxecution hereof, that the statemenis contained in these
Atticles of Merger are true and correct to the bast of his knowledge and belief.

SURVIVING CORPORATION:

REGIO USA, INC.

By:
Ruben D Leon, President

MERGED CORPORATION:
TALAVERA TILE & STONE CORP.

By:

Mauricio Portillo, President
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EXHIBIT A
PLAN OF MERGER
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