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Glends E. Hood
Scorctacy of Stata -

February 27, 2003

GOLD & RESNICK, P.A.
(4

SUBJECT: CRAZY BUFFET HOLDINGS, L.L.C. . -
REF: W03000005757

We received your electronically transmitted document. However, the
document has not been filed. DPlease make the following corrections and
refax the complete document, including the electronic £iling cover zheet.

Article V of the Plan of Merger "Managing Member and Officers"” must

include the Nama and Address of the Managing Member or Marnager of the
surviving entity.,

Pleagte return your document, aleng with a copy of this letter, within 60
days or your fillng will be considored abandoned.

Yf vou have any questions gfoncerning the filing of your document, please -

call (850) 245-6987,

Michelle Hodges FAX Aud. #: HO3000056709
Document Specialiist Lettar Number: 203300012747

Division of Corporations - P.O. BOX 6327 “Tullahassee, Florida 32314
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MERGING:

CRAZY BUFFET, INC., P99000045165, A FLORIDA CORPORATION

L

INTO

CRAZY BUFFET HOLDINGS, L.L.C. which changed its name to CRAZY
BUFFET, L.L.C., a Florida entity, L03000004423

File date: March 7, 2003
Corporate Specialist: Michelle Hodges
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ARTICLES OF MERGER 3

OF - e

CRAZY BUFFET, INC., a : ¥
Florida Corporation '

INTO ~

CRAZY BUFFET HOLDINGS, L.L.C., 2

a Florida limited liability ¢ompany -

to be known as LR

CRAZY BUFFET, L.1.C. T pn

Pursuant to Section 607.1 108 and Section 608.4382, of the Florida Stahitey, the undersizned, Crazy
Buffer, Ine, a Flonda Corporation of 2702 N. Dale Mabry Highway, Florida Docuroent Number
POOOLO045165, FEF Number 593651322, and Crazy Bueffet Holdmgs, L.L.C., a Florida hmited Labikity
CoTOpany, U5 West State Roud 436, Suite [ 179, Altamonte Spring, Florida 32714, Floride Document

Nurmber L03000004423, FE! Nurmber » adopt the ﬁ)ﬂowmb Articles of M:rgcr for mcpurposc
of morging Crazy Buffet, Inc. inte C m!y Buffor Holdma'.b, L.L.C.

1. Plan of Mereer, The Plan of Merger sctting forth the terms and conditions of the merger
of Craxy Buffet, Inc., into Crazy Buffet Holdings, L.L.C., is attached to these Articles as an extubit and
incorporated herein by reference.

2. Name of Surviving Company. The name of the Surviving Cormpany shall hereafter be

Lnown as Craey Buodfet, L.L.C.

3. Adontion of Plan.

(A)Y  There were 100 wembership units of Crazy Buffet Holdings, L.L.C., ssued and
ontstanding that were entitled to vote on the Plan of Merger, 100 membership units wers voted in favor of
the Plan of Merper, and no membership units wers voted against the Plan of Merger, at a special meeting of
the Members of Crazy Bulfet Holdings, L.L.C., held onrthe &‘YL day of February, 2003,

(B) There are 200 shares of Crazy Buffer, Tne., lssued and owtstanding that were entitled
to vote on the Plan of Merger, 200 shares were voted in faver of the Plan of Merger, and no shares were

voted against the PI:m of Merger, at a special meeting of the shareholders und directors of Crazy Buffet, Inc..
held on the }_fg day of February, 2003.

+. Edfective Date.

the Department of State.,

The Plaa of Merger shall be eftiective on the lng of these Articles with

(((H03000056709 6 1))
!
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RESOLUTION OF MEMBERS OF
CRAZY BUFFET HOLDINGS, L.L.C.,
A Florida Limited Liability Company
APPROVING PLAN AND AGREEMENT OF MERGER

WHEREAS, there has been presented to this mecting of the members of Crazy Buffet
Holdings, L.L.C. (the "Compuny”). 4 proposced Plan and Agreement of Merper (the "Plan and
Agreement™), a copy of which is attaghed 1o these resolutions, between Crazy Buffet, Inc., a Florida
Corporation and this Company: and

WHEREAS, the individual merabers of this company agree that the Plan and Agreement
should be approved and performed,

WHEREAS, the proposed Pl of Merger was recomreended to the members by the
Managing Member,

NOW, THEREFORE, it is

RESOLVED, that the Plan and Agreement between this Company and Crazy Buffet, [nc.
submitted to this meeting is approved in the torm attuched to this resolution.

RESOLVED FURTHER, that the Managing Member of this Company is authorized on
behalf of the Compuny to ke @l sctions and to exceute and flc ali documents thae mety be necessary
or convenient to carry out and perform the Plan and Agreement.

Dated the 2{ day of February, 2003.

Crary Buffet Hoidings, 1..L.C.

i By' -.%i\ C:(_.?‘_S—_.

Wen Chen, Managing Member

GASUKNSMIBNEW AND MURGLR R0t o siney Hullet Hibluni L Zwixd

(((HO3000058709 6 3))
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PLAN AND AGREEMENT OF REORGANIZATION
BY MERGER OF CRAZY BUFFET, INC., a Florida Corporation
WITH AND INTO '
CRAZY BUFFET HOLDINGS, L.L.C., a Flerida limited liability company,
UNDER THE NAME OF o

CRAZY BUFFET, J.L.C., a Florida limited liability company

This is a Plan and Agreement of Merger (“Agreement”™) dated the _2 ¢ day of February,
2003, between Cruzy Buffet, Inc., n Florida Corporation, (the “Merging Corporation™)}, and
Crazy Buffet Holdings , L.L.C., a Florida limited lability company under the name of Crazy
Buffet, L.L.C. (the “Surviving Company”™).

ARTICLE 1
PLAN OF MERGER

i

1.01  Plan Adapted. A plan ofmerger of Crazy Buffet, Inc., pursuant to Section 607.1108

of the Florida Statutes, and of Cricry Buffet Holdings, L.L.C. pursuant to Scction 608.438 of the
Florida Statutes, is adopted as follows:

(A)  Crazy Buffet, Inc., shall be merged with and  into Crazy Buffet Holdings,
L.L.C., to exist and be governed by the laws of the State of Florida as a limited liability company.

(B)  The name of the Surviving Company shall be Crazy Buffet, L.L.C.

(Cy  When this Agreement shall become effective, the separate existence of Cm?y
Buffet, Inc., shall cease, and the Surviving Limited Liability Company shall succeed, without other
transfer, to all the rights and property of Crizey Bulffet, Ine., and shall be subject to all the debts and
hiabilities of the Merging Corporation in the same manner a8 if the Surviving Compagy had itself
incurred them. All rights of creditors and 2ll liens on the property of each constituent company shall
be preserved unimpaired, Umited in lien to the propurty affected by th:, licns immedintsly prior to
the merger,

(D)  The Surviving Company wﬁi carry on business with tie a.axc.ts of Cruzy
Buffer, Inc., as well as with the assets of Crazy Buffet Holdings, L.L.C.

{E) The Shareholders of Crazy Buffet, Inc. will surrender all of their stock
interests in the manner hercinafter sct forth.

(F) In exchange for the shares of Crazy Buffet, Tnc., sutrendered by its
shareholders, the Surviving Compuany shall ssuc and tronsfer 1o the Shareholders of Cruey Buftft,
Inc., on the basis set forth in Article [V, below, membership interests in such Surviving Company.

(G)Y  The members of Crazy Buffer Holdmgs. 1..L.C., will retain their membership
interests as owners and metmbers of the Surviving Company.

(((HO3000056709 6 )))
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(H)  The Asticles of Organization of Crazy Buffet Holdings , L.L.C., us existing
on the effective date of the merger, shall continue in full force as the Articles of Organization of the
Surviving Company until altered, umended, or repealed as provided in the Articles or as provided
by law,

1.02  Effective Date. The effective date of the merger (“Eﬂ"ccnve Date“) shall be the
effective date of filing,

ARTICLE XX .
REPRESENTATIONS AND WARRANTIES QF CONSTITUENT CORPORATIONS

2.01  Non-Survivor, Asammterial nducement to the Surviving Company to execute this
Agreement and perform its obligations under this Agrecment, Crazy Bufh,t Inc., represents and
warrants to the Surviving Cormpany as follows:

(A)  Crazy Buffet, Inc, is duly organized, validly existing, and in good stonding
under the laws of the State of Florida with the power and authority to own property and carry on its
business as it i3 now being conducted

(B)Y  Cruzy Buffet, Inc., s authorized to issue 200 shares, of which all 200 shares
are validly issued and outstandiog, fully puid, and nonassessable on the date of this Agreement.
Crazy Buffet, Inc., ¥ not currently liable on account of any indebtedness for borrowed money and
there are no outstanding subxcriptions, options, wurrints, calis, contracty, demandy, commitments,
convertible securities, or other agreements or arrangements of any character or nature whatsoever
under which Crazy Buffit, Inc., is or may be obligated to issue or purchase shares.

(€)  Crazy Buffet. Inc., has furnjshed the Surviving Company with its balance
sheet as of February _, 2003, the refated statement of income for the twelve (12) months then
ended. These financial statexmnts (1) are m accordance with the books and records of Crazy Buffet,
Inc., (2) fairly present the financial condition of Crazy Buffet, Inc., as of those dates and the results
of its operations as of and for the period specified, all prepared in the comprehensive basis of
accounting other than generally accepted accounting principles, and (3) contain and reflect, reserves
for all liabilitics, losses, and costs in excess of expected receipts and all discounts and refunds for
services alréady rendered that are reasonably anticipated and based on events or circurmstances in
cxistence that are likely to occur in the future with respect to any of the contracts or cormmitrents
of Crazy Buffet, Inc. Specifically, but not by way of limitation, the bulance sheet discloses all of the
debits, liabilitics emd obligations of any nature (whether absolute, accrued, contingent or otherwise,
and whether due or to becorne due) of Cruzy Buffet, [ne., at the balance sheet date, and includes
appropriate reserves for all tuxes and other liabilities acerued or due at that dare but not yet payable,

(D)  All required federal, state and loeat tax retums of Craxzy Buffet, Inc., have
been aceurately prepared and duly and timely fled, and all federal, state and focal taxes required to
be paid with respect to the periods covered by the returns have been paid, Crozy Buffet, Ine., hag
not been delinquent in the payment of any tax or assessment.

-
"

{{(H03000056709 6 )))
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(E)  Wen Chen is, and ar the time of the effective dute of the merger will be, the
lawful owner of the shares of Crazy Buffet, Inc.. fee and dlear of all ficns, clamms, encumbrances md
restrictions of every kind.  The aforementioned members have full legal right, power, and authority
to scll, assign, and transfer their membership interests in Crazy Buffet, Inc. The delivery of the
shares of Craxy Buffet, Inc. to the Surviving Company pursuant to the provisions of this Agreement
will transfer valid title to the shares, free and clear of all liens, encurnbrances, claims and restrictions
of any kind. '

(F)  Crazy Buffet, Inc., has not, since the balance shest date:

(L)) Incurred any obligations or liabilities, whether absolute, accrued,
contingent, or otherwise, and whether due or to become due, except current hiabilities incurred m the
prdinary course of business, none of which adversely affects the business or prospects of Crazy
Buffet, Inc. ' . :

) Discharged or satisfied any liens or cncumbrances, or pad any
obligations or lability, whether absolute, accrued, contingent or otherwise, and whether due or to
become due, other than curcent Habilities shown on the baliunce sheet and current liahilitics mcurred
since the close of business on the day of the balance sheet, in cach case in the ordinary course of
business. . . o

(3)  Mortgaged, pledged., or subjected to lien or any other encumbrance or
charges, any of its tangible or intangible assets.

(&)  There arc no lepal actions, suits, arbitrations, or other legal or administrative
proceedings pending or threatened against Crasry Butlit, Inc, or any of its Sharcholders that would
affect it or its properties, assets, or business; and neither Crazy Buffet, [nc., nor any of its
Sharcholders arc aware of any facts that to its or their knowledge might result in any actions, suit,
arbitration, or other proceeding that in turn wight result in any material adverse change.in the
business or condition (financial or otherwise) of Craxy Buffet, Ine. Crazy Buffet, Inc., is not in
default with cespect to any judgment, order, or decres of any court or any government agency or
instrumentalicy. - ' o T

()  The business operation of Crazy Buffet, [oc. has been and s being conducted
in accordunce with all applicable laws, rules. and regulations of all authoritics. Crazy Buffet, Inc.,
is not in violtion of, or in defiault under, any term or provision of its Articles of Incorporation, or
its By-Laws, or of any Hen, mortgage, lease, agreement, or instrument, order, judgment, or decree,
or subject to any restriction of mny kind or character contained in my of the foregoing that materially
and adversely affeets in any way the business, properties, assets or prospects of Crazy Buffet, Inc,,
or that would prohibit the sharcholders fom entering mto this Agrecment or prevent consurnrsation
of this Agreement.

I Crazy Buflet, Inc., has good and marketable title to all propertics and assets,
mcluding without Lmitation, those retlected in the balance sheet.

3

({(H03000056709 5 )
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Prior to the closing date, Crazy Buffet, Tnc., will have delivered to Crazy
Bufft Holdings , L.L.C., a separate schedule of asscis containing:

(1) a true and complete st of accounts receivable as of a date no earlier
than the balance sheet date;

(2}  atrue and complete list of all capitalizad cquipment owned by Crazy
Buffet, Tnc., setting forth all liens, claims, encumbrances, charpes, restoctions, covenancs, and
conditions;

(3)  atreeand complete deseription ofall equipmnent held or used by Crazy
Buffet, Inc., under lease or stmilar arrangement;, and

{4 a complete schedule of all insurance policies of Crazy Buffet, Inc., n
effect af the time of dolivery of the schedule.

(K) CrazyBuffet, Inc., is not 3 party to, or otherwise bound by, any written or oral:
(1) conjract or agreement not made in the ordinary course of business;

(Zy employment or consultant contract that is not terminable at will
without cost or other liabihty to Cruxy Buffet, Inc., or any succussor;

{3 bonus, pension, profic sharing, retivement, share purchase, stock
option, hospitalization, group insurance or similar plan that provides employee benefits;,

{4)  leasc with respect to any property, real or personal, whether as lessor
or lessee;

{5) advertiging contragt or contract for public relations services:

(&) purchase, supply or service contracts in excess of $1,000.00 each or
in the aggregate of $10,000.00; . S - -

(N deed of trust, mortgagre, conditional sales contract, security agresment,
pledge agreement, trust receipt, or any other agreement or arrangement whercby any of the assets or
properties of Crazy Buffet, Inc., are subjected to a lien, encumbrance, charge, or other restrietion,
und

{8) contract or other commitment continuing for 2 peried of more than
thirty (30) days that 15 not terminable without cost or tiability 1o Croey Buffet, Inc., or &5 successors.

{L) The books of account, corporate minute book, and stock transfer ledgers of
Crazy Bulfter, Inc., arce complete and correct, and there have been no transactions involving Crazy

4

(((F103000056709 ¢ y))
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Buffet, Inc., that properly should have been sct forth In those books, other than those set forth in
those books.

()  Crazy Buffet, Inc., represents and warrants that it bas made ol asd complete
disclosures of any material facts to the Surviving Company, which facts if known by the Surviving
Company or its members, would cause the Surviving Cornpany to abandon the proposed merger with
Crazy Buffet. Inc.

2.02 Survivor, As a materialinducement to Crazy Buffet, Inc., to execute this Agreement
and perform #s obligations under thiv Agreement, Criwgy Buffet Holdings, L.L.C.. warrants to Craxy
Buffet, Inc., as follows:

{A)  Crazy Buffer Floldings, L.L.C., is duly organized, validly existing, and in goad
standimng under the laws of the State of Florida with power and authority to own property and carry
on its business us it is now being conducted.

(B)  Craxy Buffet Holdings , L.L.C., is authorized to jssue membership interests.
As of the date of thiv Agreement, 100 membership units are owutstunding, fully paid, and
nonassessable.

{C)  Crazy Buffet Holdings , L.1..C., has furnished the Merging Corporation with
its balance sheet of Craxy Buffet Holdings, 1. L.C., as of February |, 2003, the related statement
of income for the twelve (12) months then ended, These Hnuncial statements (1) are in accordance
with the books and records of Crazy Buffet Holdings, L.L.C., (2) fairly present the financial
condition of Crazy Buffet Holdings, L.1..C., as of those dates and the results of its operations as of
and for the period specified, all prepared in the comprehensive basis of aceounting other thun
generally accepred accounting principles, and (3) contain and reflect, reserves for all Habilitics,
losses, and costs in excess of expected rescipts and all discounts and refunds for sevvices alveady
repdered that are reasonably anticipated and based on events or circumstances in existence that are
likely to oecur in the future with respeet to any of the contracts or commitrnents of Crazy Buffot
Holdings, L.L.C. Specifically, but not by way of limitution, the balunce sheet discloses alt of the
debts, liabilities and obligations of any nature (whether absolute, accrued, contingent or otherwise,
and whether due or to become duc) of Crassy Buffut Holdings, L.L.C.. at the balance sheet date, and
includes appropriate reserves for all taxss and other liabilities accrued or due at that date but not yet
payable,

(D}  All requircd federal, state and local tax returns of Crazy Buffet Holdings,
L.L.C., have been accurately prepared and duly and timely filed, and all federnl, state and local taxes
required to be paid with respect to the periods covered by the returns have been paid. Crazy Buoffet
Holdings, L.L.C., has not been delinquent in the payment of any tax or assessment.

(€}  Crazy Buffet Holdings, L.L.C., bas not, since the bulance shect date:

(1103000056709 6 1))
!
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{1} Incurred apy obligations or labilities, whether absolute, accrued,
contingent, or otherwise, mmd whether due or to become due, except current Habiities mcwred It the
ordinary course of business, none of which a.dvmeiy affcets the business or prospects of Crazy
Buffet Holdings, 1..1.C,

{2) Discharged or satisfied any liens or cncumbrances, or paid any
obligations or liability, whether absolute, accrued. contingent or otherwise, and whether due or w
become due, other than current liabilities shown on the balance sheet and current labilities incwrred
since the close of business on the day of the balance sheet, in cach case in the ordinary course of
busimnss.

3) Mortpaged, pledged, arsubjected to lien or any other encuribrance or
charges, any of its tangible or intangible assets, except in the ordinary course of business,

(F}  There are no legal actions, sutts, arbitrations, or other legal or sdministrative
proceedings pending or threatened against Crazy Buffet Holdings, L.L.C., that would affect it or its
properties, assets, or business; and Crazy Buffet Holdings. L.L.C.. is not aware of any facts that to
its knowledge might result in any actions, suit, arbitration, or other proceeding that in pwmn might
result i any roaterial adverse change in the business or condition {finuncial or othetwise) of Crazy
Bufict loldings, L.L.C. Craxy Buffet Holdinps, L.LC.C., is not in default with respect to any
Judgment, order, or decree of any court or any government agency or mstrumentality.

(G} The business operation of Crazy Buflet Holdings , L.L.C,, has been and i
being conducted in accordance with all applicable Iaws, rules, and regulations of all authorities.
Criwey Buffet Holdings , L.1L.C., is not in viektion of. or in defuult under, any term or provision of
its Articles of Organization, as amended, or its Operating Agreement, as'amended, or of any fien,
mortgage, lease, agreement, or instrurnent, order, judgment, or decree, or subject to any restriction
of uny kind or character contained In :my of the foregoing that materinlly and adversely affects n my
way the business, properties, assets or prospects of Crazy Buffet Holdings , L.L.C,, or that would
prohibit Crazy Buffet Holdings, L.L.C., ffom entering into this Agreement or prevent consurnmation
of this Agresment.

()  Cruy Buffet Heldings, LL.C., hus good ind marketable title to all propertics -

and assets, including without mitation, those reflected in the balance sheet.

(D The books of account, fimited lability books, and memborship share teansfer
ledgers of Crazy Buffet Holdings, L.L.C., are complete and correct, and there have been no
trangactions involving Crazy Buffet Holdings, L.L.C., that properly should have been sct forth in
those books, other than thosc set forth m those books.

(@) Crazy Buffet Holdings, L.L.C., vepresents and warranes chat it has made full
and cornplete disclosures of any material facts to the Merging Corporation, which facts if imown by
the Merging Corporation or its members, would cause the Merging Corporation to dbandon the
proposed merger with Crazy Buifer Holdings, L.L.C.

&
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ARTICLE U
COVENANTS, ACTIONS AND OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

3.01 Interim Conduct of Business: Limitations. EDxcept as limited by this paragraph
3.01, pending consummution of the merger, ¢ach of the constituent companics will carty on its
business in substantially the same muanner as before and will use its best efforts to maintain its
business organization intact, 10 retain its present employees, and to maintain its relationships.

3.02  Submission To Shareholders ap cmbers. This Agreement shail be submitted
scpirately to the sharcholders and/or members of the constituent compunies, as applicable, in the
manner provided by the laws of the State of Florida for approval,

3.03 Conditions Precedent to Obligations of Craxy Buffet, Ing, Except as may be

expressly waived in writing by Crazy Buffet, Inc., all the obligations of Crazy Buffet, Inc., inder this

Agreement are subject to the satisfaction, prior to or on the :,fl'q,ctwc datt., of sach of the lowing:
conditions by Crazy Buffct Holdings, L.L.C..:

(A)  The representations and warrantics made by Craxy BuiTet Holdings L.L.C.,
to Crazy Buffet, [ne., m Article I of this Agreement shall be deemed to have been, made again on
the effective date and shall then be true and correct in all material respects.

(B)  Crazy Buffet Holdings, L.L.C. shall have performed and complied with ail
agreements and conditions required by this Agreement t be performed and cumph:.d with by & prior
to or on the effective date.

(C)  No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the camrying out of the transactions
contemplated by this Agreement.

{D) Al proceedings und actions taken in conpection with the transactions
contemplated by this Agreement und all certificates, opinions, agresments, instruments, and
documents shall be satisfactory in form and substance to counscel for Crazy Buffet, Ing,

3.04 LCaon s Prec tp Obligations of Cr t Haoldings, L.L.C. Bxcept
as may be cxpressly waived in writing by Crazy Buffet [-Toldmgs L L.C., all the obligations of Crazy
Buffet Holdings, L.L.C., under this Agreement ar¢ subject to the satisfhction, prior to or on the
effective date, of each of the followmg conditions by Craxzy Buffet, Inc.

(A}  Thercpresentations and warranties made by Crazy Buffer, Inc. to Crazy Buffet
Holdings, L.L.C., in Article IT of this Agrecment and in any document delivered pursuant to this
Agreement shall be deemed to have begn made again on the effective date .md.t.h.ﬂl then be true and
correct in all material respects.

(¢ HO3000036709 6 b))
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(B  Crazy Buffet, Inc,, shall have performed and complied with all agreements
and conditions required by this Agrccmcnt to be pr:rformcd and complied with by i prior to or on
the effective date,

(C)  No action or proceeding by uny governmental body or ageney shall have been
threatened, asserted, or iostituted to restrain or prohibit the carrying out of the transactions
conterrplated by this Agreement,

ARTICLE v
MANNER OF CONVERTING MEMBERSHIP INTERESTS

4.01 Manner. The holders shares in Crazy Buffet, Inc., shall surrender their stock
certificates to the Managmg Member of the Surviving Company promptly after the effective date,
in exchange for membership mterests of the Surviving Company to which they are entitled under this
Articks IV,

4.02 Bagiz. Each sharcholder shall be entitied 10 receive one {1) mermbership unit of the
Surviving Company for each two (2) shares thit the shareholder owned in the Merging Compurny,

4.03  Membership Units of Seevivineg Company. The curr c.ntly outstanding, number of

i i

membership units in the Surviving Company shall remain outstanding in the Surviving Company.

ARTICLE V .
MANAGING MEMBER AND QOFFICERS . ] : -

5.01 Managing Memberand Officers of Survivipg Company . The Munaging Member
of the Surviving Company shall remain as Managing Member. The wanaging member of Crazy
Buffet Hokdings, L.L.C. was, and remaing Wen Chen and his address is 2702 N. Dale Mabry
Highway. Tampa, FL, 33607 All persons who as of the effective date ol the merger shall be
exucutive or administrative officers of Crazy Buffet Holdings, L.L.C., shall remain as officers of the _
Surviving Company until the members of the Surviving Company shall determine otherwise.

ARTICLE VI -

OPERATING AGREEMENT o

6.0L Operating Ageoement of the Surviving Company. The Operating Agreement of
Crazy Buffer Holdings, L.1..C., existing on the effective date of the merger, shall continue in falf
foree as the Operating Agreement of the Surviving Corrpany until altered, amended, or repenled as
nrovided in the Operating Agreement or as provided by law.

o5
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ARTICLE VI
NATURE AND SURVIVAL OF WARRANTIES,

INDEVMNIFICATION AND EXPENSES OF NONSURVIVOR

7.01  Nature and Survival of Represeptations and Warrantiex, Al statements
contained in any memorandurm, certificate, letter, docurnent or other instrument delivered by or on
behalf of Crazy Buffet Holdings, L.L.C., or the members pursuant to this Agreement, shall be
deemed reprosentations and warranties made by the respective parties to each other under this
Agreement. The covenants, representations and warranties of the parties shall survive for a period
ot one (1} yeur after the effective date, No inspection, examination o audit mads on behalf of the
parties or the members shall act as a walver of any representation or warranty made under this
Agreement.

ARTICLE VI

__. P e ettt it i e, .

8.01 Circumutances. This Agreement may be termumated and the merger may be
sbandoned at any time prior to the fling of the Articles of Merger with the f:.v.t.;n.t.ry of State,
notwithstanding the approval of the members of sither of the constituent compamw, by mutual
consent of the sharcholders and members of the constiteent companies i

{A)  The members of Crazy Buffct Holdings, L.L.C., divsent so that, i their
opinion the merger will be inadvisable or undesirable,

(B)  Anymuterial litigation or proceeding shalt be instituted or threatened aguinst
either constituent company, or any of its assets, that, in the opinion of the shareholders or members
of either company, renders the micrger inadvisuble or undesirable,

(C)  Any legislation shall be enacted that, in the opinion of the shareholders or
members of cither company, renders the merger inndvisablc or undesirable,

(D)  Between the date of this Agreement and the effective date, there shall bave
been, in the opinion of the sharcholders or members of cither company, any materially adverse
change in the business or condition, financial or otherwise, of ¢ither constitoent company.

8.02 Notice of and Liability on Termination. (§uan clection is made to terminate this
Agreement and abandon the merger:

(A)  The Munaging Member or Presideat of the constituent company who made
the clection shall give womediate written notice of the ¢lection to the other constituent company.

(B)  Onthe giving of notice provided in subpuragraph (A), this Agreement shall
terminate and the proposed merger shall be abandoned. and except for payment of its own costs and

(((HO3000056709 6 )))
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expenses incident to this Agreement, there shall be no lizbility on the part of either constituent
company as a result of the termunation and abandonment,

ARTICLE KX
INTERPRETATION AND ENFORCEMENT

9.01 Further Assarances. Crazy Buffet, Tnc., agrees that from time to time, as may be
requested by the Surviving Company or by its successors or assigns. it will execute and deliver, or
cause to be executed and delivered, any necessary instruments. Crazy Buffat, Inc., further agrees to
tuke or cause to be tuken any further or other actions as the Surviving Company may decm necessary
or desirable to vest m, ta perfect in, or to conform of record or otherwise to the Surviving Company
title to and possession of all of the property, rights, privileges, powers, and franchises, referred to
in Article [ of this Agrecment, and otherwise to carry out the intent and purposes of this Agrecment.

9.02 Notiees. Any notice or other communication required or permitted hercunder shall
be sufticiently given if delivered personally or sent by registercd er certificd mail, postage pre-paid,
addressed as follows:

Surviving Corporation: Crazy Buffer, L.L.C. -
945 West Stute Rond 436, Suite 1179
Altamontie Springs, FL 32714

with copy to: - Gold, Resnick & Fiemrotin, PLA
ATTN: Michacl E, Boutzoukas, Esquire
704 West Bay Street
Tampa, KL 33606

Merging Corporition: Crozy Bultfet, Inc.
2702 N. Dale Mabry H.lghway
Tampa, FL 33607 ~  _

or at such other addresses as shall be furnished in writing by any party to the others, and shall b
deerned o have been given as of the dates of delivery or deposit in the United States Madl, postage -
paid, as the case may be. - .

9.03 Entire Agreement: Counterparts. This Agreement and the cxhibits to this
Agreement contain the entite agreement between the parties with respect to the contermplated
transuction. This Agreement may be exceuted in any number of counterparts, all of which taken
together shall be deemed one original.

9.04  Controlling Law. The validity, interpretation, and performance of this Agreement
shall be governed by, construed, and enforced in accordunce with the laws of the State of Florida.

(((HO3000056709 6 )))
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9.05 Attorney’s Fees. [fany action at law or in equity is brought 1o enfores or interpret

the provisions of this Agreement. the prevailing party shall be entitled to all costs, including
reasonoble attorney's fees in wddition 1o any other relief to which it may be gntitled.

IN WITNESS WHEREOQF, the parties hereto huve set their hands on the date first abave

written,

SURVIVING CORPORATION:

— e

MERGING CORPORATION:

ARSI ANL MIBUERFCRPIN & AL of Rewr ok Mexge!wpd

Crazy Buffet Holdings, L.L.C.
a Florida limited liability conipany

@C@ .

By e

‘Wen Chen’ ’ =

Crazy Buffet, inc.

By: é;;?:ilzf"(;L/}““““*

Wen Chen
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