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ARTICLES OF MERGER
Merger Sheet
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MERGING:

HMKS SULLIVAN, INC., a Florida corporation, P86000072579

INTO

SULLIVAN-FLORIDA GROUP, INC., a Florida entity, P93000071451

File date: January 27, 2003
Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee. Florida 32314



TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: SULLIVAN-FLORIDA GROUP, INC.

(Name of surviving corporation)

The enclosed merger and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

ANTHONY J. GARGANO

(Name of person)

ANTHONY . GARGANCO, PA .
(Mame of firm/company)

2075 West First Street, Suite 203 -
{Address) A

Fort Myers, FL 33901

(City/state and zip code)

For further information concerning this matter, please call:

Anthony J. Garga )
7 gamo o at {239 y  337-2280 ext. 5

{Name of person) (Area code & daytime telephone number)

E{Cerﬁﬁed copy (optional} $8.75 (plus $1 per page for each page over 8, not to exceed a maximum of
$52.50; please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 ) 409 E. Gaines St.

Tallahassee, FL. 32314 Tallahassee, FL 32399
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HMKS SULLIVAN, INC., a Florida Gorporation,
no 7

SULLIVAN-FLORIDA GROUP, INC., a Florida Corporation

ARTICLES OF MERGER between HMKS SULLIVAN, INC., a Florida corporation
and SULLIVAN-FLORIDA GROUP, INC., a Fiorida corporation.

Under §607.1105 of the Florida Business Corporation Act (the "Act"), HMKS
SULLIVAN, INC. and SULLIVAN-FLORIDA GROUP, INC., adopt the following Articles of
Merger.

1. The Agreement and Plan of Merger dated January 14, 2003 ("Plan of Merger"), between
HMKS SULLIVAN, INC. and SULLIVAN-FLORIDA GRCUP, INC., was approved and
adopted by the shareholder{s) of HMKS SULLIVAN, INC. on January 14, 2003 and was
adopted by the shareholder(s) of SULLIVAN-FLORIDA GROUP INC., on January 14,
2003.

2. Under the Plan of Merger, all issued and outstanding shares of HMKS SULLIVAN, INC.'s
stock will be acquired by means of a merger of HMKS SULLIVAN, INC. into SULLIVAN-
FLORIDA GROUP, INC. the surviving corporation ("Merger"). '

3. The Pfan of Merger is attached as Exhibit A and incorporated by reference as if fully
set forth,

4. Under §607.1105(1)(b) of the Act, the date and time of the effectiveness of the Merger
shall be on the filing of these Articles of Merger with the Secretary of State of Florida.

IN WITNESS WHEREOF, the parties have set their hands on January 14, 2003

HMKS SULLIVAN, INC.
a Florida corporation

ATTEST:
e Cof Dt
(Cﬁrporate Sedl) ivgn, President
SULLIVAN - FLORIDA GROUP, INC.
a Florida corporation
ATTEST: :

(Corporate %al)é 5 ;

y: Haywood C. Sullivan, President



PLAN OF MERGER

Merger between SULLIVAN-FLORIDA GROUP, INC., a Florida corporation of 2038
West First Street, Suite 100, Fort Myers, FL 33901 {the "Surviving Corp.") and HMKS,
SULLIVAN, INC., a Florida corporation, {the "Disappearing Corp.") (collectively the
"Constituent Corporations”). This Merger is being effected under this Plan of Merger
("Plan") in accordance with §8607.1101 et seq. of the Florida Business Corporation Act
(the "Act").

1. Articles of Incorporation. The Articles of Incorporation of Surviving Corp., as previously
amended and in effect immediately before the Effective Date of the Merger (the “Effective
Date"), shall, without any changes, be the Articles of Incorporation of the Surviving Corp.
from and after the Effective Date until further amended as permitted by law.

2. Distribution fo Shareholders of the Constituent Corporations. On the Effective Date,
all of the shares of Disappearing Corp.'s common stock that shall be issued and
outstanding at that time shall without more be converted into and exchanged for one share
of the Surviving Corp.’s common stock, according to this Plan. Each share of Surviving
Corp.'s stock that is issued and outstanding on the Effective Date shall continue as
outstanding shares of Surviving Corp.'s common stock.

3. Satisfaction of Rights of Disappearing Corp. Shareholders. The share of Surviving

Corp.'s common stock into which shares of Disappearing Corp.'s stock shall have been
converted and become exchangeable for under this Plan shall be deemed to have been
paid in full satisfaction of the converted shares.

4. Fractional Shares. Fractional shares of Surviving Corp.'s stock will not be issued.

5. Effect of Merger. On the Effective Date, the separate existence of Disappearing Corp.
shall cease, and Surviving Corp. shall be fully vested in Disappearing Corp.'s rights,
privileges, immunities, powers, and franchises, subject to its restrictions, liabilities,
disabilities, and duties, all as more particularly set forth in §607.11086 of the Act.

6. Supplemental Action. If at any time after the Effective Date, Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and
assurances or any further action is necessary or desirable to carry out the provisions of this
Plan, the appropriate officers of Surviving Corp. or Disappearing Corp., as the case may
be, whether past or remaining in office, shali execute and deliver, on the request of
Surviving Corp., any and all proper conveyances, agreements, documents, instruments,
and assurances and perform all necessary or proper acts, to vest, perfect, confirm, or
record title thereto in Surviving Corp., or to otherwise carry out the provisions of this Plan.

7. Eiling with the Florida Secretary of State and Effective Date. On the Closing, as

provided in the Agreement of Merger of which this Plan is a part, Disappearing Corp. and
Surviving Corp. shall cause their respective Presidents (or Vice Presidents) to execute

Articles of Merger in the form attached to this Agreement and upon execution, this Pﬁéf%

gl



shall be deemed incorporated by reference into the Articles of Merger as if fully set forth
in those Articles of Merger, and shall become an exhibit to those Articles of Merger.
Thereafter, the Articles of Merger shall be delivered for filing by Surviving Corp. to the
Florida Secretary of State. In accordance with §607.1105(1)(b) of the Act, the Articles of
Merger shall specify the "Effective Date," which shall be the filing date of the Articles.

8. Amendment and Waiver. Any of the terms or conditions of this Plan may be waived at
any time by the one of the Constituent Corporations which is, or the shareholders of which
are, entitled to the benefit thereof by action taken by the Board of Directors of that party,
or may be amended or modified in whole or in part at any time before the vote of the
shareholders of the Constituent Corporations by an agreement in writing executed in the
same manner (but not necessarily by the same persons), or at any time thereafier as long
as the change is in accordance with §607.1103 of the Act.

9. Termination. At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutual
consent of the Boards of Directors of both Constituent Corporations, notwithstanding
favorable action by the sharehoiders of the respective Constituent Corporations.

Ve Codlin

(Chrporate Seal)

HMKS SULLIVAN, INC.
a Florida corporation

By: Marc C. Sullivah, President

SULLIVAN - FLORIDA GROUP, INC.
a Florida, corporation

ATTEST: ' '
(Corporate @eal)i 2 ; By: Hafwood C. Sullivan, President




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger ("Agreement"}, is made on January 14, 2003,
by and between SULLIVAN-FLORIDA GROUP, INC., a Florida corporation with its
principal offices located at 2038 West First Street, Suite #100 Fort Myers, FL 33901
("Buyer") and HMKS SULLIVAN, INC., a Florida corporation, with its principal offices
located at 2038 West First Street, Suite #100 Fort Myers, FL 33901("Selier") (collectively,
the "Parties").

RECITALS

WHEREAS, the Parties desire that Seller be merged into Buyer (the "Merger"), with
Buyer being the surviving corporation, ali as more particularly set forth herein; and

WHEREAS, the boards of directors of the Parties to this Agreement have
determined that the proposed transaction is advisable and for the general welfare and
advantage of their respective corporations and shareholders and have recommended to
their respective shareholders that the proposed transaction be consummated; and

WHEREAS, the Merger shall be consummated pursuant to and in accordance with
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set
forth in this Agreement, the parties agree as follows:

SECTION 1. Plan of Merger.
1.1 The Plan of Merger, Exhibit A, is incorporated by reference.

SECTION 2. Closing.

Closing shall take place at 2038 West First Street, Suite #100 Fort Myers, FL 33901,
at 2:00 P.M. on January 14, 2003 (the "Closing Date"), or at another time, date, and place
mutually agreed to by the parties. Closing shall be consummated by the execution and
acknowledgment by Buyer and Seller of Articles of Merger in accordance with F.S. Chapter
607 and other applicable law. The Articles of Merger executed and acknowledged shall be
delivered for filing to the Secretary of State as promptly as possible after the closing. The
Articles of Merger shall specify the effective date and time of the Merger.

SECTION 3. Representations and Warranti f Seller.

3.1 Seller's Representations and Warranties. Seller represents and warrants to
Buyer as follows:

3.1.1 Capital Structure. The capitalization of Seller is 10,0000 shares of
common stock that is authorized, issued, and outstanding and owned by Haywood

o



Sullivan, as Trustee of the Haywood C. Sullivan 1994 Revocable Trust. All of the issued
and outstanding capital stock of Seller has been duly authorized and validly issued, and is
fully paid and non-assessable, free of preemptive rights, and not subject to any restriction
on transfer under the Articles of Incorporation or Bylaws of Seller or any agreement to
which Seller is a party or of which Seller has been given notice. There are no outstanding
subscriptions, options, warrants, convertible securities, rights, agreements, understandings,
or commitments of any kind relating to the subscription, issuance, repurchase, or purchase
of capital stock or other securities of Seller, or obligating Seller to transfer any additionat
shares of iis capital stock of any class or any other securities.

3.1.2 Qwnership of the Shares. The 10,000 shares of common stock being
issued to Buyer's shareholder at the closing are duly authorized and will be validly issued,
fully paid, and non-assessable on their issuance. The person receiving securities at the
closing will acquire good, valid, and indefeasible title, free and clear of any interests,
security interests, claims, liens, pledges, options, penalties, charges, other encumbrances,
buy-sell agreements, or rights of any party whatsoever.

3.1.3 Organization and Good Standing.

Seller is a corporation duly organized, validly existing, and in goad standing
under the laws of the state of Florida, having all requisite corporate power and authority to
own its assets and carry on its business as presently conducted.

Atrue and complete copy of the Articles of Incorporation and Bylaws of Seller,
each as amended to this date, has been delivered or made available to Buyer. The minute
book of Seller is current as required by law, contains the minutes of all meetings of the
incorporators, Board of Directors, committees of the Board of Directors, and shareholders
from the date of incorporation to this date, and adequately reflect all material actions taken
by the incorporators, Board of Directors, committees of the Board of Directors, and
shareholders of Seller. Seller has no subsidiaries.

3.1.4 Authorization: Validity. The execution, delivery, and performance of this
Agreement by Seller has been duly and validly authorized by all requisite corporate action.
This Agreement has been duly and validly executed and delivered by Seller, and is the
legal, valid, and binding obligation of Seller, enforceable in accordance with its terms,
except as limited by bankruptcy, insolvency, moratorium, reorganization, and other laws
of general application affecting the enforcement of creditors’ rights and by the avanabmty
of equitable remedies.

3.1.5 Consents. No approval, consent, waiver, or authorization of or filing
or registration with any governmental authority or third party is required for the execution,
delivery, or performance by Seller of the fransactions contemplated by this Agreement.

3.1.6 Viglations. The execution, delivery, or performance of this Agreement
does not and will not (i) with or without the giving of notice or the passage of time, or both,
constitute a defaulf under, result in breach of, result in the termination of, result in th
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acceleration of performance of, require any consent, approval, or waiver under, or result
in the imposition of any lien or other encumbrance on any property or asseis of Seiler
under, any agreement, lease, or other instrument to which Seller is a party or by which any
of the property or assets of Seller are bound; (ii) violate any permit, license, or approval
required by Seller to own its assets and operate its business; (iii) violate any law, statute,
or regulation or any judgment, order, ruling, or other decision of any governmental
authority, court, or arbitrator; or {iv) violate any provision of Seller's Articles of Incorporation
or Bylaws.

No representation, warranty, or covenant contained in this Agreement or in any schedule
or exhibit furnished thereunder or in connection with the tfransactions contemplated thereby
contains any untrue statement of a material fact or omits to state any fact necessary to
make the statements contained in it not misleading, in light of the circumstances under
which they are made, and all representations, warranties, certificates, exhibits, and
schedules are correct on and as of this date and will be correct on the Closing Date.

3.2  Survival of Representations and Warranties. Each of the representations and

warranties in Section 3.1 shall be deemed renewed and made again by Seller at the
Closing as if made at the time, and shall survive the Closing until the expiration of all
applicable statute of limitations periods.

SECTION 4. Representations and Warranties of Buyer. )
4.1 Buyer's Represeniations and Warranties. Buyer represents and warrants to

Seller as follows:

4.1.1 Organization and Good Standing.

Buyer is a corporation duly organized, validly existing, and in good standing
under the laws of the state of Florida, having ali requisite corporate power and authority to
own its assets and carry on its business as presently conducied.

A true and complete copy of the Articies of Incorporation and Bylaws of
Buyer, each as amended to this date, has been delivered or made available to Buyer. The
minute books of Buyer are current as required by law, contain the minutes of all meetings
of the incorporators, Board of Directors, committees of the Board of Directors, and
shareholders from the date of incorporation to this date, and adequately reflect ali material
actions taken by the incorporators, Board of Directors, committees of the Board of
Directors, and shareholders of Buyer. Buyer has no subsidiaries.

4.1.2 Authorizgtion: Validity. The execution, delivery, and performance of this
Agreement by Buyer has been duly and validly authorized by all requisite corporate action.
This Agreement has been duly and validly executed and delivered by Buyer, and is the
legal, valid, and binding obligation of Buyer, enforceable in accordance with its terms,
except as limited by bankruptcy, insolvency, moratorium, reorganization, and other laws
of general application affecting the enforcement of creditors' rights and by the availabilit
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of equitable remedies.

4.1.3 Consenis. No approval, consent, waiver, or authorization of or filing
or registration with any governmental authority or third party is required for the execution,
delivery, or performance by Buyer of the transactions contemplated by this Agreement.

4.1.4 Violations. The execution, delivery, or performance of this Agreement
does not and will not (i} with or without the giving of notice or the passage of time, or both,
constitute a default under, result in breach of, result in the termination of, result in the
acceleration of performance of, require any consent, approval, or waiver under, or result
in the imposition of any lien or other encumbrance on any property or assets of Buyer
under, any agreement, lease, or other instrument to which Buyer is a party or by which any
of the property or assets of Buyer are bound; (i) viclate any permit, license, or approval
required by Buyer to own its assets and operate its business; (iii} violate any law, statute,
or regulation or any judgment, order, ruling, or other decision of any governmental
authority, court, or arbitrator; or (iv) violate any provision of Buyer's Articles of Incorporation
or Byiaws.

No representation, warranty, or covenant contained in this Agreement or in any schedule
or exhibit furnished thereunder or in connection with the transactions contemplated thereby
contains any unirue statement of a material fact or omits to state any fact necessary to
make the statements contained in it not misleading, in light of the circumstances under
which they are made, and all representations, watranties, certificates, exhibits, and
schedules are correct on and as of this date and will he correct on the Closing Date.

42  Survival of Representations and Warranties. Each of the representations and
warranties in Section 4.1 shall be deemed renewed and made again by Buyer at the
Closing as if made at the time, and shall survive the Closing until the expiration of all
applicable statute of limitations periods.

SECTICON 5. Covenants of Seller.

5.1  Except as may otherwise be consented fo or approved in writing by Buyer,
Seller agrees that from the date of this Agreement and until the Closing:

5.1.1 Conduct Pending Closing. The Business of Seller shall be conducted
only in the ordinary course consistent with past practices.

5.1.2 Access to Records. Selter shall provide Buyer and its representatives
access to ali records of Seller that they reasonably may request and provide reasonable
access 1o the properties of Seller.

5.1.3 Soglicitation. Selier agrees that it will not solicit, consider, or negotiate
any offers to acquire the shares or assets of Seller, or to provide any information or to

make available any management personnel to third parties for such purposes. 77% Cé



5.1.4 Confidentiality. Seller agrees to keep the provisions of this Agreement
confidential and will not disclose iis provisions to any person, excluding Seller's
accountants, attorneys, and other professionals with whom Seller conducts business and
to whom such disclosure is reasonably necessary; provided, however, that such persons
shall be advised of the confidential nature of this Agreement at the time of such disclosure.

5.1.5 Proration of Taxes and Other Amounts. All applicable taxes and rental

payments under the Assumed Contracts, and other expenses and revenues of the
Business relating to the Assets, shall be prorated as of Closing.

5.1.6 Employee Payments. Seller shail pay all employee compensation,
benefits, vacations, sick time, and all other payments due fo its employees for the period

up to and including the Closing Date.

5.1.7 Risk of Loss. In the event that any of the Assets are damaged by fire,
vandalism, or other casualty before Closing, the cost of any repair or restoration shall be
an obligation of Seller and the Closing shall proceed under the terms of this Agreement,
with the cost of any such repair or restoration to be escrowed at Closing. If, however, the
costi of repair or restoration shall exceed 5% of the Purchase Price, Buyer shall have the
option of either (i) taking the Assets as is, together with any insurance proceeds payabie
by virtue of such loss or damage, or (i) canceling this Agreement.

SECTION 6. Conditions Precedent to Obligations of Buyer. Unless, at the Closing,
each of the following conditions is either satisfied or waived by Buyer in writing, Buyer shall
not be obligated to effect the transactions contemplated by this Agreement:

6.1 Represenigtions and Warranties. The representations and warranties of

Seller are frue and correct at the date of this Agreement and shall be true and correct as
of the Closing as if each were made again at that time.

6.2 Performance of Covenants. Seller shall have performed and complied in all
respects with the covenants and agreements required by this Agreement.
6.3 ltems {0 be Delivered at Closing. Seiler shall have tendered for delivery to
Buyer the following:
6.3.1 Delivery of Sharegs for Cancellation. Stock certificates representing all

of the outstanding securities of Seller duly endorsed in blank or accompanied by duly
executed stock powers with all requisite transfer tax stamps attached, which shall be
subsequently canceled.

6.3.2 Consents. Consents, if any, are fumished.
6.3.3 Good Standing Certificate. A certificate_of the Florida Secretary of

State, dated within 10 days of the Closing, showing that Seller is in good standing.
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6.3.4 Corporate Action. A certified copy of the corporate action of Seller
authorizing and approving this Agreement and the transactions contemplated by it.

6.3.5 Certificate of Ingumbency. A certificate of incumbency duly executed
by Seller's Secretary or Assistant Secretary.

6.3.6 Addicles of Merger. A duly executed original of the Articles of Merger.

6.4  Proceedings and Instruments Safisfactory. All proceedings, corporate or

other, to be taken in connection with the transactions contemplated by this Agreement, and
all documents incident to this Agreement, shall be satisfactory in form and substance to
Buyer and Buyer's counsel, whose approval shall not be withheld unreasonabily.

6.5 Certlificate. There shall be delivered to Buyer an officer's certificate, signed
by Seller, to the effect that all of the representations and warranties of Seller set forth in this
Agreement are true and complete in all material respects as of the Closing Date, and that
Seller has complied in all material respects with its covenants and agreements required to
be complied with by the Closing.

6.6 No Adverse Change. There shall not have been a material adverse change
in the financial condition of Seller or the Business, whether or not covered by insurance;
nor shall any lawsuit be pending that seeks {o set aside the Agreement or the transactions
contemplated by it.

SECTION 7, Condijtions Precedent {o Obligations of Selier. Uniess, at the Closing,

each of the following conditions is either satisfied or waived by Seller in writing, Seller shall
not be obligated to effect the transactions contemplated by this Agreement.

7.1 Represegntaijons and Warranties. The represeniations and warranties of

Buyer in this Agreement are true and correct at the date of this Agreement and shalt be true
and correct as of the Closing as if each were made again at that time.

7.2 ltems fo be Delivered at Closing. Buyer shall have tendered for delivery to
Seller the following:
7.2.1 Delivery of Shares or Other Consideration. Stock certificates duly

issued in the name of each of the shareholders not dissenting to the proposed Merger, or
such other consideration as is required to be delivered by this Agreement.

7.2.2 Consents. Consents, if any, are furnished.
7.2.3 Gogd Sfanding Cerlificale. A certificate of the Florida Secretary of

State, dated within 10 days of the closing, showing that Buyer is in good standing.

7.2.4 Corporate Actign. A certified copy of the corporate action of Buyer ; %

authorizing and approving this Agreement and the transactions contemplated by it.



7.2.5 Certificate of Incumbency. A certificate of incumbency duly executed
by Buyer's Secretary or Assistant Secretary.

7.2.6 Aricles of Merger. A duly executed original of the Articles of Merger.

7.3 Perormance of Covenants. Buyer shall have performed and complied in all

respects with the covenants and agreements required by this Agreement.

SECTION 8. Notices.

Any notice, request, demand, or communication required or permitted to be given
by any provision of this Agreement shall be deemed to have been delivered, given, and
received for all purposes if written and if delivered personally or by courier or delivery
service, at the time of delivery, addressed to the intended recipient, at the address
specified on page one of this Agreement. Any party may change the address to which
notices are to be mailed by giving notice as provided herein to all other parties.

SECTION 9. Miscellaneous.

9.1 Entire Agreement. This Agreement, the Exhibits, and the Schedules, including
the Plan of Merger and the Articles of Merger, and all exhibits and schedules hereto,
contain all of the terms and conditions agreed on by the parties with reference to the
subject matter and supersede all previous agreements, representations, and
communications between the parties, whether written or oral. This Agreement, including
any exhibits and schedules hereto, may not be modified or changed except by written
instrument signed by all of the parties, or their respective successors or assigns.

9.2  Assignment. This Agreement shall not be assigned or assignable by Seller
or Buyer without the express written consent of the other party. This Agreement shall inure
to the benefit of and be binding on the parties and their respective successors and assigns.

9.3 Captions. All section, schedule, and exhibit headings are inserted for the
convenience of the parties and shall not be used in any way to maodify, limit, construe, or
otherwise affect this Agreement.

9.4  Counterparts. This Agreement may be executed in several counterparts, each
of which shall be deemed to be an original and which together shall constitute one and the
same instrument.

9.5 Waiver. Each of the parties may, by written notice to the other, (i) extend the
time for the performance of any of the obligations or other actions of the other party; (ii)
waive any inaccuracies in the representations or warranties of the other party contained in
this Agreement or in any document delivered under this Agreement; (iii) waive compliance
with any of the covenants of the other party contained in this Agreement; or (iv) waive, in
whole or in part, performance of any of the obligations of the other party. No action taken

under this Agreement, including, but not limited to, the consummation of the closing or an%j A/
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knowledge of or investigation by or on behalf of any party, shall be deemed to constitute
a waiver by the party taking that action, possessing that knowledge, or performing that
investigation of compliance with the representations, warraniies, covenants, and
agreements contained herein. The waiver by any party of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent or similar
breach.

9.6  Controlling Law. This Agreement has been entered into in the state of Florida
and shall be governed by, construed under, and enforced in accordance with the laws of
Florida.

9.7  Gender. Whenever in this Agreement the context so requires, references to
the masculine shall be deemed to include the feminine and the neuter, references to the
neuter shall be deemed fo include the masculine and the feminine, and references to the
plural shall be deemed to include the singular and the singuiar to include the plural. '

9.8  Eurther Assurances. Each of the parties shall use all reasonable efforts to
bring about the fransactions contemplated by this Agreement as soon as practicable,
including the execution and delivery of all instruments, assignments, and assurances, and
shali take or cause to be taken reasonable further or other actions necessary or desirable

to carry out the intent and purposes of this Agreement.

9.9 Aftorneys' Fees. In the event a lawsuit is brought to enforce or interpret any
part of this Agreement or the rights or obligations of any party to this Agreement, the
prevailing party shall be entitled to recover that party's costs of suit and reasonabie
attorneys' fees through all appeals.

9.10 References to Agreement. The words "hereof," "herein,” "here under," and
other similar compounds of the word "here” shall mean and refer to the entire Agreement
and not to any particular section, article, provision, annex, exhibit, schedule, or paragraph
unless so required by the context.

9.11 Schedules and Exhibits. Schedules and exhibits to this Agreement (and
references to part or parts of them) shall, in each instance, include the schedules or
exhibits {as the case may be) attached to this Agreement as well as amendments to the
schedules or exhibits. All schedules and exhibits shall be deemed an integral part of this
Agreement, and are incorporated into this Agreement by reference.

9.12 Venue. Any litigation arising under this Agreement shall be instituted only in
Lee County, Florida, the place where this Agreement was executed. All parties agree that
venue shall be proper in that county for all such legal or equitable proceedings.

9.13 Severability. Each section, subsection, and lesser section of this Agreement
constitutes a separate and distinct undertaking, covenant, or provision. If any provision of
this Agreement shall be determined to be unlawful, that provision shall be deemed severed
from this Agreement, but every other provision of this Agreement shall remain in full for%



and effect.

8.14 Rights in Third Parties. Except as otherwise specifically provided, nothing
expressed or implied in this Agreement is intended, or shall be construed, to confer on or
give any person, firm, or corporation, other than the parties and their respective
shareholders, any rights or remedies under or by reason of this Agreement.

9.15 Expenses. Each party shall pay its own expenses in connection with the
negofiation and consummation of the transactions contemplated by this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
first writien above.

HMKS SULLIVAN, INC.
a Florida corporation

(Corporate Seal)

ByyMarc C. Suflivan, President

SULLIVAN - FLORIDA GROUP, INC.
a Florida corporation

ATTEST: i .
(Corporate Eeal)i : % By: Haywood C. Sullivan, President




