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ARTICLES OF MERGER
or

CE-BETT PROPERTIES, INC.,
a New York corporation, as the merging corporation,

INTO

CE-BETT PROPERTIES, INC.,
a Florida corporation, as the surviving corporation,

Pursuant to Sections 1105 and 1107 of the Florida Business Corporation Act

Filed by:

Ce-Bets Properties, Inc., a Florida corporation
c/o Berger Singerman, P.A. '

Attn.: William M. Shaheen

2650 N. Military Trail, Suite 240

Boca Raton, FL. 33431

-
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ARTICLES OF MERGER

THE UNDERSIGNED hereby submit the following Articles of Merger to merge the following
New York profit corporation and Florida profit corporation in accordance wnh Sections 1105
and 1107, Florida Statutes (the “Merger™).

1.0  Constitzent Corporations; Merging Party. The exact name, jurisdiction, and form /
entity type of the merping party (hereinafier referred to as the “Targes”) are as follows:

Name Jurisdiction . Form / Bntity Tvpe
Ce-Bett Propertigs, Inc, "~ NewYork - Corporation

2.0 Canstituent Corporations: Surviving Party. The exact name, jurisdiction, and form /
entity type of the surviving party (hereinafter referred to as the “deguiror™) arc as follows:

Name ‘Jurisdiction Form / Entity Type
Ce-Bett Propertics, Inc. Florida Corporation

3.0  Authorization of Merger: Target. At duly convened meetings on this _ﬁ day of
Maich, 2001: (i) the Target’s Directors, by a unanimous vote, approved the Merpger, as
embodied in that certain Agreement and Plan of Merger between Acquiror and Target (the “Plan

" of Merger™) (copy attached), and recommended that the Shareholders of Target approve the
Merger; and (i) the Target’s Shareholders, by a unanimous vote, approved the Merger as
embodied in the attached Plan of Merger. Each of the foregoing approvals was in compliance
with the New York Business Corporation Law and otherwise with New York law.

4.0  Authorization of Merger: Acquiror. Ar duly convened meetings on this% day of
March, 2011: (i) the Acquiror's Directors, by a unanimous vote, approved the Merger, as
embodicd in the attached Plan of Merger, and recommended that the Shareholders of Acquiror
approve the Merger; and (ii) the Acquiror’s Shareholders, by a unanimous vote, approved the
Merger as embodied in the attached Plan of Merger. Each of the foregoing approvals was in
compliance with the Florida Business Corporation Act (including without limitation Florida
Statutes Section 607.1107(a)(1)) and otherwise with Florida law.

5,0  Effective Date. The Effective Date of the Merger shall be the date on which the Florida
Department of State files or registers these Articles of Merger.

J502666-1
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6.0  Capital Stock of Constituent Corporations.

(a) Targel. The capital stock of Target consists of One Thousand Twelve Hundred
{1,200) shares of voting common stock, with no fractional shares outstanding, and with each
share according equivalent voting and distribution rights. The number of outstanding shares of
capital stock of Target is not subject to change prior 10 the Effective Dato of the merger (as
defined below).

(b)  Acquiror. The capital stock of Acquiror conaists of One Thousand (1,000) shares
of voting common stock, with no fractional shares outstanding, and with each share according
equivalent voting and distribution rights. The number of outstanding shares of capital stock of
Acquiror 13 not subject to change prior to the Effective Date of the Merger.

70  Acquiror’s Articles of Incorporation. The merger shall not revoke or revise in any
marnier the Articles of Incorporation of Acquiyor.
8.0  Date of Filing of Certificate / Articles of Incorporation.

(&) ZLarget. The Target’s Certificate of Incorporation was filed with the New York
Department of State on September 15, 1966,

()] Acquiror. The Acquiror's Articles of Incorporation were filed with the Florida
Department of State on July 25, 2006. The Acquiror does not conduct business in the State of
New York and has not registered to do so in the State of New York. The Acquiror shall not

conduct business in the State of New York unless and until it registers to do so with the Ncw
York Department of State.

[Balance of page intentionally left blank: signature blocks continue on following page.]
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WITNESS WHEREQF, the undersigned have executed these Articles of Merger on
the ‘ ; § day of March, 2011.

ACQUIROR:
CE-BETT PROPERTIES, INC.,

a Florida corpotation
By: V [

) ATTEST: ‘
) LD
John R. Schwarz j _pﬂ'\’h TLT“! 570260
: ) Print:
As Its: Director )
By: . )
. Joan Stremel )
} Print:
As Its: Director }

[Signature blocks continue on following page.]
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger on
the 93 day of Matrch, 2011. :

ACQUIROR: '
CE-BETT PROPERTIES, INC,,
a Florida corporation -

ATTEST:
By: .

John R. Schwarz

Print:

b e R —

ey St

S St gt Svist? St

As 1ts: Director

 As Its: Director

{Signature blocks continue on following page.]
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TARGET:
CE-BETT PROPERTIES, INC,,
a New York corpotation

T L

By:

John R. Schwarz

As Its: Dijrector

By:

Geoffrey H. Schwarz

Asg Its: Dirgetor

G s
03)951 |

By:

e

Joan Stremel

As Tts: Director

By:

Bannie Goner

As Tts: Director

35026661
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Print:

ATTEST:

Print:
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TARGET: .
CE-BETT PROPERTIES, INC,,
a New York corporation

By:

John R. Schwarz

As Tta: Director

By:

Geoffrey H. Schwarz

‘As Its: Direc'gor

As Its: Director

By: ’MW

"Bonnie Goner 03’%“\

As Its: Director

3502666-1
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AGREEME"NT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “dgreement”) is made this §_ day of
March, 2011, by and between CE-BETT PROFPERTIES, INC., a Ilorida corporation (the
“dequirer™), and CE-BETT PROPERTIES, INC., a New York corporation (the “Targer™) (all the
foregoing collectively, the “Parfies™).

RECITALS
WHEREAS, Acquiror is a Flarida corporation in good standing under Florida law;
WHEREAS, Target is a New York corporation in good smnding under New York law;

WHEREAS, Upon the terms and sybject to the conditions of this Agreement, Acquiror
and Target will enter into & business combination pursuant to which Target will merge with and
into Acquiror (the “Merger’”) as more particularly described below;

WHEREAS, The Director and Shareholders of Acquiror have determined that the Merger
is fair to, and in the best interests of, Acquiror and its Sharehalders, and have approved this
Apreement, the Merger, and the other transactions contemplated by this Agreement; and

WHEREAS, The Director and Shareholders of Target have determined that the Merger is
fair to, and in the best interests of, Target and its Sbareholders, and have approved this
Agreement, the Merger, and the other fransactions contemplated by this Agresment.

WHEREFORE, Tn consideration of the foregoing and the mwtual covenants and
agreements herein containcd, and other pood and valuabie considerations, the receipt and

adequacy of which are conclusively acknowledged, the Parties, intending to be legally bound,
hereby agree as follows:

WITNESSETH

1.0 Intégration, The Parties expressly affirm the completeness and accuracy of tbe
foregoing Recitals,

2.0 Th erger,

201 The Merger. Thc name, State of organization, and State identification of the
parties to the Merger are as follows:

345510-2
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~ The name, State of organization, State identification number, and date of organization of
the surviving entity in the Merger are as follows:

/

Name Jurisdiction File Number Datg of Qrganization
Ce-Bett Properties, Inc. Florida PO&00D0S7707 Tuly 25, 2006

The capital stock of Acquiror consists of One Thousand (1,000) shares of voting cammon
stock, with no fractional shares ootstanding, and with each share according cquwalcnt voting and
distribution rights. The number of outstanding shares of capital stock of Aequiror is not subject
to change prior to the Effective Date (as defined below).

The name, State of organization, and date of organization of the merging entity in the
Merger ate as follows:

Name _ Jurisdiction Date of Orpanization
Ce-Bett Praperties, Tnc. . New York September 13, 1966

The capital stock of Target consists of One Thousand Twelve Hundred (1,200) shares of
voting common stock, with no fractional shares outstanding, and with each share according
cquivalent voting angd distribution rights, The number of outstanding shares of capital stock of
Target is not subject to change prior to the Effective Date,

Target shall be merged with and into Acquiror, whereupon the separate corporate
existence of Target shall cease. Acquiror shall be the surviving legal entity from the Merger;
shall continue its cxistence as a corporation governed by the laws of the State of Florida; and
shall maintain a registered office in the State of Florida,

2.02 - Articles and Ceriificate of Merger. Ymmediately upon the execution of this

Agreement, the Parties will execute and Acquiror will file Aiticles of Merger with the Florida
Department of State, Division of Corporations, and a Certificate of Merger with the New York
Department of State, Division of Corporations, together with this Agreement and/or any other
documents with such Departments and/or other governniental authoritics as may be necessary to
effectuate the transactions contcmplated hereby. ‘

This Agreement shall remain on file at Acquiror’s offices, presently situated at 1880 S,
Ocean Drive, Apt. TS 605 West, Hallandale Beach, Florida 33003. Acquiror will provide a copy
of this Agreement, on request and without cost, 1o any Shareholder of Acquiror or any
Shareholder of Target.

34654910-2
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2.03 Effective Date. The “Effective Date” of the Merger shall be the date on which
both the Florida Department of State, Division of Carporations has recorded the Articles of
Merger, and the New York Deparlment of State, Division of Corporations has recorded the
Certificate of Merger.

2.04 Articles of Organization nf Acquiror. The Merger shall not revoke or revise in
any manner the Articles of Incorporation of Acquiror.

The membership of the Board of Directors of Acquiror shall remain intact as of and after
the Effective Date. The name and business address of the Directors of Acquiror are as follows:

Mr. John R. Schwarz
121-2d McGee St.
Greenshoro, NC 27401

Mz, Jpan Stremel
1880 8. Ocean Drive, Apt. TS 605 West
Hallandale Beach, Florida 33009

205  Prior Acts of Targer, All company acts, plans, policies, contracts, approvals, and
authorizations of Target, its Directors, commitiees elected or appointed by its Directors, officers,
and other authorized representatives and authorized agents of Target which were valid and
effective immediately before the Effective Date shall be taken for all purposes as the acts, plans,
policies, contracts, approvals, and authorizations of Acquiror and shall be as effective and
binding thereon as the same were with respect to Tarpet.

2.06 Effect of Merger. Upon consummation of the Merger, Acquiror and Target (the
“Congtituent Entities™ shall become a single legal entity, which shall be Acquiror, and the
Merger shall have the effects set forth in the Flotida Business Corporation Act, and in the New
York Business Corporation Law as may be applicable. As an integral part of the Merger,
Target’s Shareholders shall become bound by and join as parties to the Shareholders’ Agreement
of Acquiror. Without limiting the gemerality of the foregoing, the separate legal existence of
Target shall cease, and Acquiror thereupon and thereafter shall possess and be vested with all the
rights, privileges, powers, franchises, and property, both real and personal, and shall be subject to
all the restrictions, duties, and liabilities of either Constituent Entity. ‘Acquiror shall not change
its legal name as part of the Merger,

' Manner and Effgct of Share Conversion; Other Provisions, Upon the Effective Date,
by virtue of the Merger hereunder and without any further action on the part of the Parties, or of

the holder of any shares of capital stock of Target or of any shares of eapital stock of Acquiror:
3.0f/ Couversion hares of Tarpet and Stock of Acquir
{a) Each issued and outstanding share of capital stock of Target shall

be converted into Bighty-Three Hundredths (0.83) of a fully paid and non-assessable share of
voting common stock of Acquiror {collectively, the “Mepger Consideration”), provided that,

3465910-2
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however, Acquiror has agreed 10 pay to any Shareholder of Target with appraisal rights, who
does not approve the Merger and who properly exercises such appraisal rights under applicable
New York law, the amount to which each such Sharcholder is entitled to receive pursuant to the
New York Business Corporation Law as provided in Section 3.04 below.

- h) Bach issued and outstanding share of voting common stock of Acquiror
held by its Shareholders immediately prior 1o the effectiveness of the Merger shall be
extinguished by the Merger, and each such Shareholder’s toral equity interest in Acquiror as of
and immediately after the Merger shall be the Merger Consideration provided hereunder.

3.02 Exchange Procedure, Target shall close its share registry / ledger as of the close
of business on March % . 2011, and there shall be no further registration of iransfers therein.
Upon delivery of an appropriate instrumoent of transfer and surrender of shares in Tarpet to
Acquiror or to such other agent or agents ag Acquiror may appoint, duly endorsed in favor of
Acquivor, pursuant 1o such letters of transmittal and other documents as may be veasonably
gpecified by Acquiror, the holder of shares in Target shall be entitled to receive in exchange
therefor, and Acquiror shall prompily disaibute to such holder, the Merger Consideration to
which such holder is entitled hereunder, and the shares in Target so.surrendered shall forthwith
be cancelled. Mo interest shall be paid or shall accrue on the consideration payable hercunder
upon the surrender of any shares. In the event of a transfer of ownership of shares of Target

© which arc not registered in the transfer records of Target, distributian of the Merger
Consideration may be made to a party other than the person in whose name the shares so
surrendored js registered, if such shares shall be properly endorséd and transferred, the party
requesting such distribution shall pay any {ransfer or other taxes required by reason of the
distribution to a party other than the registered holder of same or establish to the satisfaction of
Acquiror that such tax has been paid or is not applicable, and the party requesting such
distribution complies with all applicable restrictions on the transfer of such shares and al) other
terms and conditions as Acquiror reasonably may require. Until surrendered as contemplated by
this subsection, each shares of Target shall bhe deemed at any time after the Effective Date to
represent only the right to receive upon such surrender the Merger Consideration distributable
hercunder, without interest, dividends, or distributions, into which the shares of Target shail have
been converted hersunder.

3.03 Full Consideration. Subject o Section 3.04 below, the distribution and transfer
of the Merger Consideration shall constitute full satisfaction of all rights pertaining to the
membership interests of Target surrendered in the exchange.,

3.04 Adppraisal Rights. Notwithstanding the foregoing or any other provision of this
Agreement to the contrary, Acquiror agrees that, subject to the provisions of Seclion 623
(Procedure to enforce shavcholder’s right to receive payment for shares) (as referenced in the
New York Business Corporation Law), Acquirer promptly will pay to the Shareholders of Target
the amount, if any, to which they shall be entitled under the provisions of the New York
Business Corporation Law telating to the right of sharcholders to receive payment for their
shares. The Target Shareholders shall perfect such appraisal rights by complying with all terms
of the New York Business Corporation Law, including without limitation the timely delivery of a
written notice of dissent and demand letter 1o Tarpet. Any dissenting Shareholder of Target

1465910-2

e o am —



APR-18-2011 TUE 12:38 PM BergerSingernan FAX NO. 561 998 0028 P.
1UO00W02S’G 3

which properly exerciscs appraisal rights will be legally bound to accept the fair value of its
shares of capital stock of Target as so determined.

3.05 Service of Process on Acquiror. Acquiror hereby agrees that it may be served
with process in the State of New York in any action or special proceeding against Acquiror for
the enforcement of any liability or obligation of Targer, and in any action against Acquiror for
the enforcement, as prowded in the New York Business Corporation Law, of the right of
Shareholders of Target to receive payment for their shares of capital stock of Target as provided
hereunder.

3.06 Appointment of Agent for Service of Process an Acguiror. Acquiror hereby

designates the New York Secretary of State as its agent upon whom process against it may be
served in the mannor set forth in Paragraph (b) of Section 306 (Sarvice of process) (as referenced
in the New York Business Corporation Law) in any action ot gpecial proceeding, and hereby
designates the following post office address to which the Secretary of State shall mail a copy of
any process against Acquiror served upon him or her:

Ann.: Mr. John R, Schwarz

Attn,: Ms. Joan Stremel ‘

1880 S. Ocean Drive, Apt, TS 605 West
Hallandale Beach, Florida 33009

Such post office address shall supersede any prior address designated as the address 10
which process shall be mailed.

3.07 Fees and Taxes.

(a)  Target hereby cortifies that it has paid and remitted all fees and taxes
(including penalties and interest) administered by the New York Department of Taxation and
Finance which are due and payable, and that it has filed a New York cessation [ranchise tax
report (estimated or final) through the anticipated Effective Date of the merger hereunder (which
return, if estimated, shall be subject to amendment).

b Acquiror hereby covenants and agrees that, within thirty (30) days after
the filing of the Certificate of Merper with the New York Department of State, Acquiror will file
‘the New York cessation franchise tax report, if Target previously filed an estimated report, and
Acquiror promptly will pay to the New York Department of Taxation and Finance all fecs and

* taxes (including penaltics and interest), if any, due to the Department of Taxation and Finance by
Target. .

4.0 Warranties of Target. In addition to its other representations and warranties hereunder,
Target represents, warrants, and covenants to Acquiror that, as of the date of this Agrecement and
on the Effective Date:

4.01 Good Stgnding. Targer is a corporation duly organized and validly existing in
good standing under the laws of the State of New York, and it is authorized vnder all applicable

3465910-2
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statutes, regulations, ordinances, and orders of public authorities to carry on its business in the
places and in the manner now conducted.

4.02 Capital Structyre. The authorized and outsianding capital stock of Target
cansists solely of a single class of voting common stock. All outstanding shares of capital stock
of Target were duly authorized, validly issued; and are fully paid and non-assessable and not
subject to or issued in violation of any purchase option, call option, right of first refusal,
preemptive right or subscription right under any provision of law, organizational document,
contract to which Target is a party, or otherwise. No outstanding security of Target is
convertible or exchangeable into or exercisable for shares of capital stock of Target. There are
no options, preemptive or other rights, warrants, calls, comumitments, or agreements of any Kind
to which Target is a party, or by which Target is bound, obligating Target to issue, deliver or sell,
or cause 1o be issued, delivered or sold, additional shares of capital stock of Target or obligating
Target to grant, extend, or accelerate the vesting of or otherwise amend or enter into any such
option, preemptive or other right, warrant, call, right, commitment or agreement, Except as set
forth in this Agreement, there are no rights or eblipations, centingent or otherwise, of Target to
repurchase, redeem, or otherwise acquire any shaves of capital stock of Target. There are no
registration rights agreements to which Target is a party or by which it is bound with respect to
any shares of Target,

4.03  Awrhovity: Nou-Contravention,

(@)  Target has the requisite power and authority to execute and deliver this -
Agreement and to consummate the transactions contemplated by this Agreement, and the
execution and delivery of this Agreement by Target and the consummation by Target of the
transactions contemplated by this Agreement have been duly autherized by all nécessary action
on the part of Target, and no other authorizations or approvals on the part of Target are necessary
to approve this Agreement or to consummate the transactions contemplated by this Agreement.

(&)  The Directors of Target, a1 a meeting duly called and held at which such
Directors were present, duly adopted resolutions: (i) approving and declaring advisable this
Agrecement, the Merger, and the other transactions contemplated hereby; (i} declaring that it is
advisable and in the best interests of Target and its Shareholders that Target enter into this
Agreement and consummate tho Merger on the terms and subject to the conditions get forth in
{his Agreement; and (iii) declaring that this Agreement is fair to Target and its Shareholders.

(c) The execution and delivery of this Agreement by Target and the
consummation of the transactions contemiplated hereby and compliance by Target with the
provisions hereof, do not and will not result in any violation or breach of, or default under, or
pive rise to a right of, or result in, termination, cancellation or acceleration of any obligation, or
result in the creation of any lien in or upon any of the properties or assets of Target under, any
provision of: (i) the Certificate of Incorporation or other organizational documents of Target;
(ii) any contract; or (iil) any stawte, law, ordinance, rule, regolation, judgment, order or decree,
in each case, applicable 1o Tarpet or its propertics or assets.

3465910-2

Ly n o h o o om amy



APR-18-2011 TUE 12:36 PM BergerSingernan FAX NO. 561 998 0028 P.
1000\02ERA 3

(d)>  No consent, approval, order or authorization of, or registration, declaration
or filing with, or notice to, any domestic or foreign (whether national, Federal, State, provineial,
local or otherwise} government or any court, administrative agency or commigsion or other
governmental or regulatory authority or apency, domestic or foreign is required to be made or
obtained by Target in connection with the cxecution and delivery of this Agrecment by Target or
the consummation by Target of the transactions contemplated hereby or compliance with the
provisions hereof, except for the filing of the applicable Articles and Certificate of Merger and
other appropriate documents with the relevant aythorities of the State of Florida and State of
New York, and any other filings necessary to reflect the Merger in other States in which Target
is qualified to do business.

4.04 Title 10 Assers. Target has legal and marketable title to, or valid leasehold

interests in, all of its property and assets reflected as beinpg owned ar leased by it on its most

. recent balance sheet or acquired thereafier through the current date (except for personal propetty

sold or otherwise disposed of in the ordinary course of business), The property owned or leased

by Target, taken as a whole, is adequate and in a condition sufficient to permit Target to conduct

its business in all material respects in the same manner as it is being conducted as of the date of
this Agreement, subject to ordinary wear and tear and routine maintenance.

4.05 Shareholder Vore. At a Sharcholders’ meeting held with due notice, the
Shareholders of Target voted to approve this Agreement, the Merger, and the other transactions
contemplated hereby,

4.06  Supyival. The foregoing representations and warranties shall survive the
effectiveness of the Merger on the Effective Date.

5D Warranties of Acgniregr. Acquiror represents, warrants, and covenants to Targel that, as
of the date of this Agreement and on the Effective Dare:

5.01 Good Stapding. Acquirer is a corparation tluly organized and validly existing in
good standing under the laws of the State of Florida, and it is autharized under all applicable
statutes, regulations, ordinances, and orders of public authorities fo carry on its business in the -
places and in the manner now conducted. '

5.02 Authority; Non-Contravention,

(a)  Acquiror has the requisite power and anthority to execute and deliver this
Agreement and to consummate the lransactions contemplated by this Agreement, and the
execution and delivery of this Agreement by Acquiror and the consurumation by Acquiror of the
transactions contemplated by this Agreement have been duly authorized by all necessary action
on the part of Acquiror, and no other authorizations or approvals on the part of Acquiror are
necessary to approve this Agreement or to consummnate the transactions contemplated by this
Agreement.

b The Directors of Acquiror, at a meeting duly called and held at which such
Directors of Acquiror were present, duly adopied resolutions: (i) approving and declaring

3465910-2
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advisable this Agreement, the Merger, and the other transactions contemplated hereby, (ii)
declaring that it is advisable and in thc best interests of Acquiror and- its Shareholders that
Acquiror enter irito this Agreement and cansummate the Merger on the terms and subject to the
conditions set forth in this Agreement; and (iii) declaring that this Agreement is fair to Acquiror
and its Shareholders.

fc) - The execution and delivery of this Agreement by Acquiror and the
consummarion of the transactions contemplated hereby and complhance by Acquiror with the
provisions hereof, do not and will not result in any violatian or breach of, or default under, or
give rise to a right of, or result in, termination, cancellation or acceleration of any obligation, or
result in the creation of any lien in or upon any of the properties or asscts of Acquiror under, any
provision of: (i) the Anticles of Incorporation or other organizational documents of Acquiror;
(ii) any contract; or (3i) any statute, law, ordinance, rule, regulation, judgment, order or decree,
in each case, applicable to Acquiror or its propertiés or assets,

(@)  No consent, approva), order or authorization of, or registration, declaration
or filing with, or notice to, any domestic or foreign (whether natjonal, Federal, State, provincial,
local or otherwise) govemment or any court, administrative agency or commission or other
governmental or regulatory authority or agency, domeslic or forcign is required 1o be made or
obtained by Acquiror in connection with the execution and delivery of this Agreement by
Acquiror or the comsummation by Acquiror of the tramsactions contemplated hereby or
compliance with the provisions hereof, except for the filing of the applicable Certificate and
Article of Merger and other appropriate documents with the relevant authorities of the State of
Florida and State of New York, and any other filings necessary to reflect the Merger in other
States in which Acquiror is qualified to do business.

5.03 Shareholder Vate. At a Shareholders’ moeting held with due notice, the
Sharcholders of Acquiror voted to approve this Agreemcnt, the Merger, and the other
- transaclions contemplated hereby.

5.04 Suwvival. The forepoing reprcscntétions and warranties shall survive the
effectiveness of the Merper on the Effective Date. -

6.0 Further Cogvenants of Acquiror. From and after the Effective Date, Acquiror shall
indemnify, defend, and hold harmiess to the fullest extent permitied by law the present Directors
and officers of Target against all claims, actions, liabilitics, expenses, losscs, and damages in
respect of acts or omissions occurring at or prior to the Effective Date. Acquirar shall fulfill and
honor in all respects all rights o indemnification, advancement of litigation expenses, and
limitation of personal liability existing in favor of the present Directors and officers of Target
vnder any and all terms and conditions existing on the date of this Agreement in any
indemnification agreements between Target and such individuals, and all such terms and
conditions shall, with respect to any matter existing or occurring at or prior to the Effective Date
(including the transactions conternplated by this Agreement), survive the Effective Date, and, as
of the Effective Date, Acquiror shall assumec all obligations of Target in respect thereof as to any
claim or claims asserted prior to or afier the Effective Date.
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7.0 _ Ripht of Termination, At any time prior to the time that this Agreement (or a
Certificate in lieu thereof) filed with the Florida Department of State or New York Department

of State becomes effective, either Party may terminate this Agreement notwithstanding approval
of the Agreement by the Shareholders of Acquiror, Shareholders of Target, or both Parties. In
the cvent that a Party terminates this Agreement after the filing of the Agreement (or a
Certificate in lieu thereof) with the Florida Department of State or New York Depariment of
State but before the Agreement (or a Certificale in lieu thereof) has become effective, the
terminating Party shall file a Certificate of Termination of Merger or other appropriate with cach
such governmental office or agency.

8.0 Other Provisions,

8.01 Additional Documents and Further Assurances. The Parties shall cause to be
dolivered on the Effective Date, or at such other times and places as they may agree, such

additional documents as are reasonably necessary for the purpose of carrying out this Agreement.

8.02 Successors and Assigps. This Agreement shall inure 1o the benefit of and shall be
binding on the Parties and their respective suceessors and essigns.

8.03 Third Partles. This Agreement does not creato any right, claim, or benefit inuring
to any entity or person other than the Parties hereto, nor create or establish any third party
beneficiary hereto.

Entire Agreement; Amendment; Severability; Headings: Gender References.
This Agreement constitutes the entire understanding of the Parties with respect to the subject
matter stated herein and supersedes in all respects any prior or other agreement or understanding
between or among the Parties and their respective subasidiaries and affiliates with respect to such
subject matter.

No modifications, amendments, or other statements to this Agreement shall be binding on
the Parties unless executed in writing and signed by the Party to be bound by such instriiment.

If any provision of this Agreement is held ._invalid or unenforceable, such invalidity or
unenforceability shall not affect the other provisions of this Agreement and, to that extent, the
provisions of this Agreement are intended to be and shall be deemed to be severable.

Headings in this contract are for convenience and reference only and shall not be used to
interpret or construe provisions bercunder. All references in this Agreement shall be gender
nettral, such that the masculine shall include the feminine and vice versa, and neuiral refcrences
shall encompass both. Where applicable, the singular shall include the plural and vice versa.

8.05 _ Non-Waiver, No delay or failure by either Party to exercise any right hereunder,

and no partial or single exercise of such right, shall constitute a waiver of that or any other right,
unless otherwise expressly provided herein.
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8.66 No Presumprions. Each Party hereto acknowledges that it has had an opportunity
to consult with its own legal counsel and either has done so or voluntarily has waived the
opportunity to do so, Each Party has participated in the preparation of this Agreement. No Party
hereto is entitled to any presumption with respect to the interpretation of any provision hereof or
the resolution of any alloged ambiguity herein based on auny claim that the other Party hereto
drafted or contralled the drafting of this Agreement.

8,07 Goyerning Law; Venue. Except as expressly staied herein with respect to the
appraisal rights of corporate sharcholders under New York law, Florida law shall govern this
Agreement and all questions arising hereunder, without regard o principles of chaice of law or
conflict of laws. With respect to any suit, action, or proceeding relating to this Agreement or the
transactions comemplated hereby, each Party irrevocably submits to the exclusive jurisdiction of

. the Federal District Courts or the Florida Circuit Courts and waives any objection that it may
have at any time to the laying of venue for such proceedings in such Courts, waives any claim
that such ‘suit, action, or procecding has been brought in an inconvenient forum, and further
waives the right to object to such Courfs® jurisdiction over such Party.

" 8.08 _FExpenses; Legal Fees.  Each Party hereto shall pay its own expenses incident to
this Agreement and the transactions contemplated hereby, including, but not limited to, all
attorneys’ and other professional fees. In any suit, action, or proceeding to enforce, interpret, ot
challenge the enforceability of this Agrecment, the prevailing Party in such suit, action, or
proceeding shall be entitled to its reasonable attornoys’ fees, court costs, and all ather costs of
litigation through al! autharized appeals.

8.09 FExecwtion. This Agreement may be executed in counterparts, anct faxed
signatures of this Agreement shall constitute an original instrument qualified for admission nto
evidence in any court or administrative proceeding, through all authorized appeals.

[Balance of page intentionally left blank; signature blocks appear on following page.]
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IN WITNESS WHEREOF, The Parties expressly acknowledge and apree to the terms
of this Agrcement and have duly executed same as of the date first written above.

ACQUIROR:
CE-BETT PROPERTIES, INC,,
a Florida corporation

) ATTEST:
By: : ) : / )
John R. Schwarz ) A’\f\ al (‘\_’1 ’Pﬂ STL 24D
) rint: R
As Tts: Director )
By: }
Joan Stremel )
) Print:
As Its: Director ) '

[Signature blocks continue on following page.]

11
14659)0-2

.
LI -« - . iy oy A -



APR-18-2011 TUE 12:37 PH BergerSingernan FAX NO. 561 998 0028
HUO00oWRSEA 2

IN WITNESS WHEREOF, The Parties expressly acknowledge anfl agree to the
terms of this Agreement and have duly executed same as of the date first written above.

ACQUIROR:
CE-BETT PROPERTIES, INC.,,
2 Florida corporation

ATTEST:
By:

o’ St N’

Joln R, Schwarz

Print:
As Tts: Director

o A0

)
emel }

) Print: | u@ S-Hu.@u/f
As Its; Director )

ot o’

[Signature blocks continue on following page.]
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TARGET:
CE-BETT PROPERTIES, INC,,

a New York corporation
T&ﬁw /p Sclupan, ) AT
By: . hd ¢ {;v ) “1- o i /
John R. Schwarz m ) PW) n VL\ “} S TLTLn[eA)
C N ll ) Print:
As Its: Diregjor )
. S ,%’ < /é .
By: [ G LI b T . ) — _
Y Gmf{rﬁy}‘i. c?’jarz / ) P’Y N M J"‘I ST A -ué'o
v Al ) P
As lts: Directot )
) ATTEST:
| Joan Stremel )
: ) Print:
f As Tts: Director )
|
By: 3
Bonnie Goner )
) Print:
As Its: Director )

12
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TARGET:
CE-BETT PROPERTIES, INC.,
a New York corporation
| )  ATTEST:
By: )
John R. Schwarz )
) Print:
As Its: Director )
By: )
Geoflrey H. Schwarz )
) Print:
- As Nis; Director )
) ATTEST:
)
)
| ) Print: \n jerdo S:lvmfu:,{
As Its: Director ) *:)
By: /5874"" ie /éb—h-l-&..- ) M
Bonnie Goner )
| 03 }Qﬂl I udﬂ
3 Print: A ¥ M
As Its: Director )
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