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ARTYICLES OF MERGER OF
AMRIKA REALTY, L.L.C. AND
AMRIKA REALTY CORPORATION

The undersigned, being the Managiﬁg»Member of AMRIKA REALTY, L.L.C.,

a Florida limited liability company (the “Surviving Company”), and the President of
AMRIKA REALTY CORPORATION, a Florida corporation, the company being
merged (the “Merging Company™}, for the purpose of merging the aforesaid companies,
hereby certify:

1.

7.

The exact name, street address of its principal office, jurisdiction, and entity type

of the Merging Company is as follows:

Name and Street Address - Jugisdiction Entity Type
Amrika Realty Corporation/ Florida S corporation
3301 NW South River Drive

Miami, FL 33142 ?OIBDDDD)ZU][_[) 1

The exact name, street address of its principal office, jurisdiction, and entity type

of the Surviving Company is as follows: LR

Amrika Realty, L.L.C. Florida LLC - S,

S v iz Dr'vibaxt DDQ@/} 52, N e

These Articles of Merger are being fi filed pursuant to a Plan of Merger (thé; o

"Plan™), which is attached hereto and made a part hereof;

That all of the assets of the Merging Company were assigned transfemring the
asgets of the Merging Company to the Survmng Company;

The Articles of Organization of the Surviving Company were filed with the
Depariment of State, Divisions of Corporations in the State of Florida on February
24, 2003; '

The Articles of Incorporation of the @ging Company were filed with the
Depariment of State, Divisions of Corporations in the State of Florida on February
6, 1998; and

The attached Plan meels the requirements of section(s) 607.1108, 608.438,
1103, and/or 620.201, Florida Statutes, and was duly approved by the

617.
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GUTTENMACHER & BOHATCH,P

members and shareholders of each conmsiituent company respectively, in
compliance with Chapter(s) 607, 617, 608, andfor 620 of the Florida Statutes.

These Articles of Merger may be exetuted in any nuimber of counterparts with the
same effect ag if all parties hereto had all signed the same document. All
counterparts will be construed together and will constitute one {1} agreement.

The merger is permitted under the respective {aws of all applicable jurisdictions
and is not prohibited by the agreement of any partnership or liraited partnership or
the regulations or articles of orgamzanon of any limited liability compa.ny that is a
party to the merger. o

The merger shall become effective as of the date the Articles of Merger are filed
with the Florida Departrent of State.

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

IN WITNESS WHEREOF, the unders1gned have executed these Articles of

Merger this _3_day of March, 2003, =

AMRIKA REALTY, L.L.C., the Surviving Company

Harbhajan Kamzi‘.\h Trustef of the
Harbhajan Singh Kainth Living Trust,
dated December 17, 1998 —
Managing-Member

AMRIKA REALTY CORPORATION, the Merging Company

President

Audit No.: HO3000192684 & —
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PLAN AND AGREEMENT OF REORGANIZATION
By Merger of
AMRIKA REALTY CORPORATION
With and Into
AMRIKA REALTY, L.L.C.
As the Surviving Comparny

This Plan and Agreement of Merger (herejnafier referred to as the "Agreement™) is made
this_%  day of March, 2003, by and between AMRIKA REALTY CORPORATION, a Florida
corporation (hersinafter referred to as the "Merging Company™), and AMRIKA REALTY, L.L.C.,
a limited liability company organized and validly existing under the laws of the State of Florida
(hereinafter refemed to as the “Surviving Company”). The Merging and Surviving Companies are
sometimes referred to in this Agreement as the "Constituent Companies.”

WITNESSETH

WHEREAS, the principal and registered office of the Surviving Company is 3301 NW
South River Drive, Miami, FL 33142, and is duly recorded since February 24, 2003; its Registered
Agent is John S. Bohatch, Esq., 2600 Douglas Road, Penthouse 8, Coral Gables, FL 33134; and

WHEREAS, the principal and regisiered office of the Merging Company is 3301 NW
South River Drive, Miami, FL 33142, and is duly recorded since Febmary 6, 1998; iis Registered
Agent is Harbhajan Rainth, 3301 NW South River Drive, Miami, FL 33142; and

WHEREAS, the aggregate number of shares that the Merging Company is authorized to
issue is 1,000 comumon shares at $1.00 par value, of which 1,000 shares are issued and
outstanding and are owned legally and beneficially by Harbhajan Kainth (500) and Amrik Kainth

(500); and

WHEREAS, the Directors, sharcholders and members of the Constituent Companies decrn
it advisable and to the advantage of the Companies and the shareholders and members of both
companies that the Merging Company be merged into the Surviving Corapany on the terms and
conditions provided in this Agreement, and in accordance with the laws of the State of Florida;

NOW, THEREFORE, in consideration of the premises and of the mutuai agreements

herein contained, the Constituent Compamcs have agreed and do hereby agree to mef-“ge in &3

accordance with the applicable provisions of the laws of the State of Florida on the termg a}nd
conditions stated below. B3

T
e
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ARTICLE 1
PLAN OF MERGER
Plan Adopted

1.01. A plan of merger of AMRIKA REALTY CORPORATION and AMRIKA
REALTY, L.L.C,, is adopted as follows:

a) AMRIKA REALTY CORPORATION shall be merged with and into
AMRIKA REALTY, L.L.C,, to exist and be governed by the laws of the State of Florda,

b) The name of the Surviving Company shall be AMRIKA REALTY, L.L.C.

) When this agreement shall become effective, the separate corporate
existence of AMRIKA REALTY CORPORATION shall cease (except as otherwise provided for
specific purposes as provided by the laws of the State of Florida), and the Surviving Cornpany shall
succeed, without other transfer, to all the rights, privileges, powers, franchises, patents, ttademarks, 2
licenses, registrations and property, both of a public and private nature, whether real, personal or 2

mixed, of AMRIKA REALTY CORPORATION and shall be subject to all the restrictions, ?z

disabilities, duties, debts and liabilities of the Merging Company in the same manner as jfithe — 3=

Surviving Company bad itself incurred them. All rights of creditors and alf liens on the property of - 5.?1% ©

each Constituent Company shall be preserved unimpaired, limited in lien to the property ai‘fectxsd hy T Y

the liens immediately prior to the merger. = IR < "
voooan

&) The Swrviving Company will ca carry on business with the assets of AMRIKA -
REALTY CORPORATION, as well as with the assets of AMRIKA REALTY, L.L.C. ’

¢)  The shareholders of AMRIKA REALTY CORPORATION will surrende
all of their shares in the manner hereinafter set forth,

f The Articles of Organization of AMRIKA REALTY, L.L.C,, as existing
on the effective date of the merger, shall continue in full force and effect as the Articles of
Orgenization of the Surviving Company until altered, amended, or repealed as provided in the
Articles or as provided by law,

Effective Date

1.02. The effective date of the merger (hereinafter referred to as the "Effective Date")
shall be when this Agrecment has been adopted by the vote of the holders of the capital stock or
membership upits of each of the Companies hereto, in accordance with the requirements of the laws
of the State of Florida and that fact has been certified by the Secretary or Assistant of each of the
Companies and when the Articles of Merger are filed with the State of Florida.

Audit No.: B03000192684 6 2

THIS INSTRUMENT IS PREPARED BY:
John: S. Bohatch, Esquire

Gutienmacher & Bohatch, F.A.

25800 Douglas Road, Penthousz 8

Coral Gables, FL 33134



05/13/03 TUE 11:29 FAX 3054420911 GUTTENMACHER & BOHATCH,P

[

Audit No.: HO3000192684 6

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF CONSTITUENT COMPANIES
Nonsurvivor

2.01. As amaterial inducernent to the Surviving Company to execute this Agreement and
perform its obligations under this Agreement, AMRIKA REALTY CORPORATION represents
and warrants to the Surviving Company as follows:

a) AMRIKA REALTY CORPORATION 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 its business as it is now being conducted. AMRIKA
REALTY CORPORATION 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 transacted.

b) AMRIKA REALTY CORPORATION has authorized capitalization of
$1,000.00, consisting of 1,000 shares of common stock, each of $1.00 par value, of which 1,000
shares are validly issued and outstanding, fully paid, and nopassessable on the date of this
Agreement.

©) All required tax returns of AMRIKA REALTY CORPORATION, if any,
have been accurately prepared and duly and timely filed, and all taxes required to be paid with
respect to the periods covered by the returns have been paild. AMRIKA REALTY
CORPORATION has not been delinquent in the payment of any tax or assessment.

Survivor
3
2.02. As a material inducement to AMRIKA REALTY CTORPORATION io eXB?;ute -
this Agreement and perform its obligations under this Agreement, AMRIKA REALTY, L, L.C. )
represents and warrants 1o AMRIKA REALTY CORPORATION as follows: i

. z"
_,J

b1

a) AMRIKA REALTY, L.L.C. is a limited Hability company duly orga{ﬁ'zgd
validly existing, and in good standing under the laws of the State of Florida, with power and
authority to own property and carry on its business as it is now being conducted. ITALIA
MARBLE & GRANITE, L.LC. is qualified to transact business as a foreign limifed haﬁﬂr:y
company and is in good standing in al} jurisdictions in which its principal properties are located and
business is transacted.

4

SRRV %i-:‘.

b) AMRIKA REALTY, L.L.C. has Membership Units. As of the date of this
Agreement, 3 Membership Units are validly issued and outstanding, fully paid, and
nonassessable. -

Audit No.: H03000192684 6 3
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Securities Law

2.03. The Constifuent Companies will mutually arrange for and manage all necessary
procedutes under the requirernents of any and gll applicable securities laws and the related
supervisory commissions, if any, to the end that this plain is properly processed to comply with
registration formalities, or to take full advantage of any appropriatc exemptions from registration,
and to otherwise be in accord with all antifraud restrictions in this area.

ARTICLE 3

COVENANTS, ACTIONS, AND OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

Inierim Conduct of Business; Limitations

3.01. Except as limited by this Paragraph 3.01, pending consummation of the merger,
each of the Constituent Companies will carry on their businesses in substantially the same manner
as before and will use their best efforts to maintain their business organization intact, to retain their
present employees, if any, and to maintain their félationships with suppliers and other business
contacts, if any. Except with the prior consent of ITALTA MARBLE & GRANITE, L. LC
pending consummation of the merger, AMRIKA REAYL.TY CORPORATION shall not: -

a) Declare or pay any dividend or make any other distribution on its share'si

u”:) ;——1

b) Create or issue any indebteditess for borrowed money. . ﬂf\—*f«
c) Enter intc any transaction oiher than those volved in carrying on lts
ordinary course of business. i I
=

Submission to Shareholder

3.02. This Agreement shall be submitted to the sharcholders of AMRIKA REALTY
CORPORATION for approval in the manner provided by the laws of the State of Florida. This
Agreement shall also be submitted to the Members of AMRIKA REALTY, L.L.C. for approval in
the manner provided by the laws of the State of Fiorida,

Conditions Precedent io obligations of AMRIKA REALTY CORPORATION

3.03. Except as may be cxpressly waived in writing by AMRIKA REALTY
CORPORATION, all of the obligations of AMRIKA REALTY CORPORATION under this
Agreement are subject to the satisfaction, prior to of an the Effective Date, of each of the following

conditions by AMRIKA REALTY, L.L.C..

a) The representations and warranties made by ITALIA MARBLE &
GRANITE, L.LC. to AMRIKA REALTY CORPORATION in Article 2 of this Agreement and
in any document delivered pursuant to this Agreement shall be deemed to have been made again on
the Effective Date and shall then be true and correci in all material respects. If AMRIKA

Audit No.: HO2000192634 6 4
THIS INSTRUMENT IS PREPARED BY:
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REALTY, L.L.C. shall have discovered any material error, misstatement, or omission in those
representations and warraniies on or before the Effective Date, jt shall report that discovery
munedxately ioc AMRIKA REALTY CORPORATION and shall either correct the error,

misstalement, or omission or obtain a written waiver from AMRIKA REALTY

CORPORATION

b) AMRIKA REALTY, L.L.C. shall have performed and complied with all
agreemcnts and conditions required by this Agreement to be performed and complied with by it
prior to or on the Effective Date.

c)  ITALIA MARBLE & GRANITE, LLC. shall have delivered to
AMRIKA REALTY CORPORATION a certificate dated the Effective Date executed in its name
by its President, certifying to the effect that:

1) AMRIKA REALTY, L.L.C. is a limited liability compan“j;’ gmlyu
organized, validly existing, and in good standmg under the laws of the State of Florida, with full =
power and authority to carry on the business in which it is engaged, and is legally qualified i:o “do
business as a foreign limited liability company in good standing in each jurisdiction where faildre’ 1o
qualify would materially and adversely affect the business or propertics of AMRIKA REAI.?I‘Y
CORPORATION ITALIA MARBLE & GRANITE, L.LC. has no subsidiaries. Sk

RY b’S

o

2) The execution, the delivery, and the performance of this A,greement:
by AMRIKA REALTY, L.L.C. has been duly anthorized and approved by requisite company
action of AMRIKA REALTY, 1..L.C.

3) This Agrcement and the insttuments delivered to AMRIKA
REALTY CORPORATION under this Agreement have been duly and validly executed and
delivered by AMRIKA REALTY, L.L.C. and constitute the valid and binding obligations of
AMRIKA REALTY, L.E.C., enforceable in accordance with their terms except as limited by the
laws of bankruptcy and insolvency.

d) AMRIKA REALUTY, L.L.C. shall have delivered to AMRIKA REALTY
CORPORATION 3 certificate dated the Effective Date executed in its name by its Manager,
certifying to the satisfaction of the conditions spccxﬁed in Subparagraphs (a)} and (b) of this

Paragraph 3.03.

&) No action or proceeding by any govermnmental body or agency shall have
been threatened, asserted, or instituted to retain of prohibit the carrying out of the transactions
contemplated by this Agreement.

5| All corporate and other proceedings and action taken in connection with the
transactions contemplated by this Agreement and all certificates, opinions, agreements, instroments,
and documents shall be satisfactory in form and substances to counsel for AMRIKA REALTY
CORPORATION.

Audit No.: HO3000192684 6 5
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Conditions Precedent to Obligations of AMRIKA REALTY, L.L.C.

3.04. Except as may be expressly waived in writing by AMRIKA REALTY, L.L.C., all
of the obhganons of AMRIKA REALTY, L.L.C. under this Agreement are subject to the
satisfaction, prior to or on the Effective Date, of each of the following conditions by AMRIKA
REALTY CORPORATION:

a) The representations and warranties made by AMRIKA REALTY
CORPORATION to AMRIKA REALTY, L.L.C. in Article 2 of this Agreement and in any
document delivered pursuant to this Agreement shall be deemed to have been made again on the
Effective Date and shall then be true and correct in all matenal respects. If AMRIKA REALTY
CORPORATION shall have discovered any material error, misstatement, or omission in those
representations and warranties on or before the Effective Date, it shall report that discovery
immediately to AMRIKA REALTY, L.L.C. and shall either correct the error, misstatement, or
omission or obtain a written waiver from AMRIKA REALTY, L.L.C.

b) AMRIKA REALTY CORPORATION shall have performed amd T2
complied with all agreements and conditions requlred by this Agreement to be perfonned and
complied with by it prior to or on the Effective Date. g I

s

- et
e - -

e rad
c) AMRIKA REALTY CORPORATION shall have delivered to AMR.HC& -
REALTY, L.L.C. a certificate dated the Effective Date executed in its name by its Presidént,’ =
certifying to the effect that: ,‘: 2
Sy
=0

D AMRIKA REALTY CORPORATION is a corporation d
organized, validly existing, and in good standmg “under the laws of the State of Florida, with full
power and authority to carry on the business in which it is engaged, and is legally qualified to do
business as a corpotation in good standing in cach jurisdiction where failure to qualify would
materially and adversely affect the business or properties of AMRIKA REALTY, L.L.C. and that
AMRIKA REALTY CORPORATION has no subsidiaries.

2) The execution, the delivery, and the performance of this Agrcement
by AMRIKA REALTY CORPORATION has been duly authorized and approved by requisite
company action of AMRIKA REALTY CORPORATION

3) This Agreement and the instruments delivered to AMRIKA
REALTY, L.L.C. under this Agreement have been duly and validly executed and delivered by
AMRIKA REALTY CORPORATION and constitute the valid and binding obligations of
AMRIKA REALTY CORPORATION, enforcézble in accordance with their terms except as
limited by the laws of bankruptey and insolvency.

d) AMRIKA REALTY CORPORATION shall have delivered to AMRIKA
REALTY, L.L.C. a certificate dated the Effective Date executed in its name by ils President,
certifying to the satisfaction of the conditions specified in Subparagraphs (a) and (b) of this
Paragraph 3.03.
Audit No.: HO3000192684 6 o
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e) No action or proceeding by any governmental body or agency shall have
been threatened, asserted, or instituted to retain or prohibit the carrying out of the transactions
contemplated by this Agreement.

iy Each stockholder shall have delivered a letter to AMRIKA REALTY,

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

ARTICLE 4
MANNER OF CONVERTING SHARES

Manmner

4.01. The holder of shares of AMIRIKA REALTY CORPORATION shall surrender all
of its shares to the Manager of the Surviving Company prompily after the Effective Date.

Shares of Survivor

4.02. The currently outstanding Membership Units of AMRIKA REALTY, L.L.C. shall
remain outstanding, — T

— gy

ARTICLE 5 =
DIRECTORS AND QFFICERS

ERR!
HY

{
LAl

(RO

‘v-
ki

A hne

Saun e
"o

Manager and Officers of Survivor

-

5@hhd bl i €U

5.01. (a) The present Managers of AMRIKA REALTY, L.L.C. are Harbhsjan
Kainth, Trostee of the Harbhajan Singh Kainth Livi_gg Trust, dated 12/17/98, and Amrik Kaiath,
Trustee of The Amrik Kainth Living Trust, dated 12/17/98, whose address is 3301 Northwest
South River Drive, Miami, Florida 33142, and shall continue to serve as the Manager of the
Surviving Company until the next annual meeting ot tntil his successors have been elected.

w
-

) If a 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
bylaws of the Surviving Company.

(© All persons who as of the Effective Date of the merger shall be executive or
administrative officers of AMRIKA REALTY, L.L.C. shall remain as officers of the Surviving
Company until the Board of Directors of the Surviving Company shall determine otherwise. The

Board of Directors of the Surviving Company may elect or appoint additional officers as it deems
necessary, ’

Audit Mo.: HO3000192684 & 7 -
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ARTICLE 6
QPERATING AGREFMENT

Operating Agreement of Survivor

6.01. The Operating Agreement of AMRIKA REALTY, L.L.C., as existing on the
Effcclive Date of the merger, shall continue tn full force and effect as the Qperating Agreement of
the Surviving Company until altered, amended, or repealed as provided in the Operating Agreement
or as provided by law.

ARTICLE 7
NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
; :

Nature and Survival of Representations and Warranties
7.01. All statements contained in any memorandum, certificate, letier, document, or other
instrument delivered by or on behalf of AMRIKA REALTY CORPORATION, AMRIKA
REALTY, L.L.C., or the stockholder or members pursuand fo this Agreement shall be deemed
representations and wartanties made by the respective parties to each other vnder the Agreement.
The covenants, represeniations, and warnranties of the parties and the stockholders and members=
shall survive for a period of three years after the Effective Date. No inspection, examination, orL?

-

audit made on behalf of the Constituent Companies or the stockholders or members shall act'as a

waiver of any representation or warraniy made under this Agreement. D e T
S s L}D 1 g
. o= T
Indemnification g g T

Date it shall obtain fiom the stockholder an agreement under which the stockholders :ghall -l
indemnifies and holds harmless AMRIKA REALTY, L.L.C, against and in respect of all damiéges
(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, demand, loss, cost, expenss, liability, penalty, and other
damage, including without limitation, counsel fees and other costs and expenses incurmed in
investigating, in attempting to avoid damages or to oppose the imposition of damages, or in
enforcing this indemmity, resulling to AMRIKA REALTY, L.L.C. from (i) any inaccurate
representation made by or on behalf of AMRIKA REALTY CORPORATION or its
stockholders in or pursuant to this Agreement; (ii) breach of any of the warranties made by or on
behalf of AMRIKA REALTY CORPORATION or the stockholders, in or pursuant this
Agreement; (iii) breach or default in the performance by AMRIKA REALTY CORPORATION
of any of the obligations to be performed by it under this Agreement; ar (iv) breach or default in the
performance by the stockholders of any of the obligations to be performed by them under any
agreement delivered by them to AMRIKA REALTY, L.L.C. pursuant to this Agreement. The
stockholders shall reimabucse AMBRIKA REALTY, L.L.C. on demand for any payment made or
for any loss suffered by AMRIKA REALTY, L.L.C. at any time after the Effective Date, based on
the judgment of any court of competent jurisdiction or pursuant to a bona fide compromise or

Audit No.: HO3000192684 6 B

7.02. AMRIKA REALTY CORPORATION agrees that on or prior to the Effastive -
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settlement of claims, dernands, or actions, in respect of any damages specified by the foregoing
indemnity. The stockholders shall satisfy their obligations to AMRIKA REALTY, L.L.C. by the
payment of cash on demand. The stockholders shall have the opportunity to defend any claim,
action, or demand asserted against AMRIKA REALTY, L.L.C. for which AMRIKA REALTY,
L.L.C. claims indemnity against the stockholders; provided that (i) the defense is conducted by
reputable counscl approved by AMRIKA REALTY, L.L.C., which approval shall not be
unreasonably withhold; (ii) the defense is expressly assumed in writing within tea days after written
notice of the claim, action, or demand is given fo {_he stockholders; and (iii) counsel for AMRIKA
REALTY, L.L.C. may participate at all times and in all proccedings (formal and informal) relating
to the defense, compromise, and seitlement of the claim, action, or detnand, at the expense of
AMRIKA REALTY, L.L.C.

Expenses

7.03. AMRIKA REALTY CORPORATION will canse the stockholders to pay all
expenses in excess of $5,000.00 incurred by AMRIKA REALTY CORPORATION in
connection with and arising out of this Agrcement and the transactions contemplated by this
Agreement, including without lmitation all fees and expenses of AMRIKA REALTY
CORPORATION counsel and accountants (pone of which shali be charged to AMRIKA
REALTY CORPORATION). If the transactions contemplated by this Agreement are not
consumumated, either AMRIKA REALTY CORPORATION or the stockholders shall pay such
expenses of AMRIKA REALTY CORPORATION as the stockholders and AMRIKA
REALTY CORPORATION may then determine. AMRIKA REALTY, L.L.C. shall bear those
expenses incurred by it in connection with this Agrecement and the transactions contemplated by

this Agrcement. -
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ARTICLE 8 s E

TERMINATION S =

Circumstances e

B Gl "‘9
801. This Agreement may be terminated and the merger may be abandoned at any fime =3

prior to the Effective Date, notwithstanding the appioval of the shareholders of the Constitient -

Companics: =
() By mutual consent of the Board of Directors of the Constituent Companies.
(&)  Atthe election of the Board of Directors of either Constituent Companies if:

(1) The number of shareholders of either Constituent Company, or of
both, dissenting from the merger shall be so large as to make the merger, in the opinion of either
Board of Directors, inadvisable or undesirable.
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(2) Any material litigation or proceeding shall be instituted or threatened
against cither Constituent Company, or any of itsTassets, that, in the opinion of either Board of
Directors, renders the merger inadvisable or undesirable

3

Any legislation shall be enacted that in the opinion of either Board of
Dircctors, renders the merger inadvisable or undesirable
“@

Between the daie of this Agreement and the EBffective Date, there
shall have been, in the opinion of either Board of Directors, any materially adverse change in the
business or condition, financial or otherwise, of either Constituent Company.

Notice of and Liability on Termination

(2)

The President or Operating Manager of either Constifuent Company whose
other Constituent Company,

8.02. IFan election is made to lerminate this Agreement and abandon the merger
Board of Director has made the election shall give immediate written notice of the election to the

®)

On the giving of nofice as pfovided in Subparagraph (a) of this Paragraph
8.02, this Agreement shall terminate and the propoSed merger shall be abandoned, and except for

payment of its own costs and expenses incident to this Agreement, there shall be no liability on the
part of either Constituent Company as a result of the termination and abandonment. '
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ARTICLE 9 R
s wrt
INTERPRETATION AND ENFORCEMENT R S
oo e o =
Further Assurances D
51
:{'\
801,

AMRIKA REALTY CORPORATION agrees that fiom time to time, as am'l
when requested by the Surviving Company or by its successors or assigns, it will execute and
deliver or cause to be executed and delivered all deeds and other instruments
REALTY CORPORATION further agrees to take or cause to be taken any further or other

. AMRIKA
actions as the Surviving Company may deem necessary or desirable to vest in, to perfect in, or to

conform of record or otherwise to the Surviving C8Mipany title to and possession of alt the property,
to carry ont the intent and purposes of this Agreement

rights, privileges, powers, and franchises referred to in Article 1 of this Agreement, and otherwise

Notices

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, postage prepaid, or when deposited with a public telegraph company for
transmittal, charges prepaid, addressed as follows
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()  In the case of AMRIKA REALTY CORPORATION, to:

Harbhajan Kainth
3301 NW South River Drive
Miami, FL 33142

or 1o such other person or address as AMRIKA REALTY CORPORATION may from time to

time request in writing. —
(b)  Inthecasc of AMRIKA REALTY, L.L.C,, to:
Harbhajan Katnth, Trustee of the Harbhajan Singh Kainth Living Trust
3301 NW South River Drive
Miami, FL 33142

or to such other person or address ags AMRIKA REALTY, L.L.C. may from time to time request
in writing.

Entire Agreement; Counterparts
9.03. This Agreement and the cxhszts to this Agrecment confain the entire

agreement between the Constitueni Companies with respect to the contemplated transaction. This

Agreement may be executed in any number of counterpa:ts all of which taken together shall be
deemed one original. :

Controlling Law

9.04. The validity, intexpretatioﬁ, and performance of this Agreement shall be
governed by, construed, and enforced in accordance with the laws of the State of Florida.

[Remainder of page intentionally left blank —~ Execution page follows]
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IN WITNESS WHEREOF, this Agreement was exccuted on = _ day of March, 2003

AMRIKA REALTY CORPORATION

a Florida Corporation ‘Ny[

HARBHAJAN ﬁkmm PRHSIDENT

AMRIKA REALTY,L.L.C,,
a Florida Limited Liability Company
A
{

HARBHAJAN ERSNTH, Trustfe of the HARBHAJAN

SINGH KAINTH LIVING TRUST, dated December 17, 1998
MAWAGING-MEMBER
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