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MICHAEL T. KOVACH

Atborney at Law
Florida Bar No. 156697 o
106 N. Osceola Avenue , -
Inverness, FL 34450 o

= : Telephene (352) 344-5551
Fax (352) 344 5661

August 25, 1999

s cOnonZayians——4
Florida Secretary of State 0897 ﬁfﬂﬂ"-ﬂlﬂﬁﬂﬂ-gn
Attn: Division of Corporations sowrk 0. 00 spber . 00
P.O. Box 6327

Tallahassee, FL 32314

Re: Sagar Motel Corporation

Gentlemen:
Please find enclosed herewith Articles of Merger of J&S Corporation into Sagar

Motel Corporation for filing with your office, together with our check in the o )

amount of $70.00 filing fee.

Should you have any questions, please do not hesitate to contact this office.

" Your cooperation is greatly appreciated. —
= e L
dially, LS o=
| L et 25 &5
— 1 %\ g N
: : : - Fles =g e
ichael ;l' Kovach, Esquire \Qﬂ ;ﬂ% .__“g: [Ti
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Enclosures: Articles of Merger
Check #3971
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corporation

J & S CORPORATION OF WINNSBORO, a non-qualified South Coarlina

INTO

SAGAR MOTEL CORP., a Florida entity, 541928.
File date: August 27, 1999

Corporate Specialist: Doug Spitler

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



MICHAEL T. KOVACH, P.A.

106 N. Osceola Avenue, Inverness, FL. 34450
Telephone (352) 344-5551
Fax (352) 344-5661

MICHAEL T. KOVACH, SR., Atiomey at Law
Florida Bar No. 156697

Cctober 4, 1999

¥

Mr. Doug Spitler
Document Specialist
Fiorida Department of State

SUHY T

Box 6327 =
Tallahassee, FL 32314 rc-}-jz_;

=y
Ref: Letier # 599A00044983 %"‘

Dear Mr. Spitler,

Enclosed are the corrected documents as requested. You will note a copy of
your letter for your ease in finding the file. Thank you for your cooperation.

ichael T. Kovac
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Katherine Harris o SO RS, e
Secretary of State {g ,?'f }z(\ =

September 13, 1999 Gy

MICHAEL T. KOVACH, ESQ.
106 NORTH OSCEOLA AVENUE
INVERNESS, FL 34450

SUBJECT: SAGAR MOTEL CORP. : L
Ref. Number: $41928

We have received your document for SAGAR MOTEL CORP. and your check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

We can find no record of the entity named in your document. A computer printout
of a similar named entity is enclosed for your review. If this is the right name,
please correct your document and return it for filing.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call

(850) 487-6957. o

Doug Spitler
Document Specialist Letter Number: 598A00044983

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER -4 Z;t\ q’) . 0
OF k e T
J&S CORPORATION OF WINNSBORO, a South Carolina corporation 750 4. *-4a ]
INTO %ﬁ%’g %
SAGAR MOTEL CORP., a Florida corporation A
I@\'
Pursuant to Section 607.1105, Florida Statutes, the undersigned corporations, SAGAR B &4

MOTEL CORP., a Florida corporation, and J&S Corporation of Winnsboro, a South
Carolina corporation, adopt the following Articles of Merger, for the purposes of merging
J&S Corporation of Winnsboro into SAGAR MOTEL CORP.: S

Plan of Merger

1. The Plan of Merger setting forth the terms and conditions of the Merger of J&S
Corporation of Winnsboro into SAGAR MOTEL CORP., is attached to these
Articles of Merger as an exhibit and incorporated herein by reference. . S

Adoption of Plan

2. . There are 1,000 shares of common stock, each of $1.00 par value of SAGAR
MOTEL CORP., and 1,000 shares of common stock, each of No par value of
J&S Corporation of Winnsboro issued and outstanding that were entitied to vote
on the Plan of Merger. All the shares of each of the two corporations voted in
favor of the Plan of Merger. There were no dissenting votes. There were special
meetings of each of the corporation’s shareholders, held on the 25" day of
August 1998. The minutes of each meeting are attached hereto as an exhibit ] o
and incorporated herein by reference. —_—=.

3. The Plan of Merger was approved by each corporation’s Board of Directors at a
special meeting held on the 25‘“_day of August 1999. The minutes of each
meeting are contained in the foregoing minutes of the respective shareholders’
meetings, and as such are incorporated herein by reference. T e

Effective Date

4, The Plan of Merger shall be effective on the day and date that the Department of
State of the State of Florida date stamps this document into its system, or
alternatively, not longer than thirty (30) days after the date of filing, as determined
by the acknowledgement date shown on the Certified Mail receipt. - e

Foreign Law

5. The laws of the State of South Carolina, the jurisdiction of organization of J&S
Corporation of Winnsboro, permit the merger contemplated b the Plan of Merger,
and the laws of the State of South Carolina have been or on fulfillment of all filing
and recording requirements set forth by the applicable laws of the State of South
Carolina will have been complied with. '



Service of Process

6. . SAGAR MOTEL CORP. agrees that it may be served with process in the State of
Florida in any proceeding for the enforcement of any obllgatlon of J&S
Corporation of Winnsboro. .

County Where Articles are Filed
7. A certified copy of the Articles of Incorporation of SAGAR MOTEL CORP.

together with a certified copy of this document shall be filed in the Public Records
of Pasco County, Florida. .

IN WITNESS WHEREOF, each of the under31gned corporations has caused these
Articles of Merger to be signed as of the 25" day of August 1999.

SAGAR MOTEL CORP., a Florida corporation

v Dt fpnbBS

Dilip Mehta, President

K\ W\AL __

. Secretary

J&S Corporation of Winnsboro,

a South \ arolina corporation

Seal

Attested: i onn s Pas Ik

Secretary

This document ropared by:
Michael T. Kovach, Esquire
106 N. Osceola Avenue -
Inverness, FL 34450

Phorie:  (352) 344 5551

Florida Bar No. 156697 - T N -




PLAN AND AGREEMENT OF REORGANIZATION
OF
J&S CORPORATION of WINNSBORO
A South Carolina Corporation
And
SAGAR MOTEL CORP.
A Florida Corporation

This is a Plan and Agreement of Merger between J&S Corporation of Winnsboro, &
South Carolina closely heid corporation, and SAGAR MOTEL CORP., a Florida closely
held corporation.

ARTICLE 1.

1.01

PLAN OF MERGER

Plan Adopted

A plan of merger of J&S Corporation of Winnsboro and SAGAR MOTEL CORP.,
pursuant to Section 607.1101, Florida Statutes, and Section 368(a)(1)(A) of the
Internal Revenue Ccde, is adopted as follows:

(a)

(o)
()

(d)
(€)

()

(@
(h)

J&S Corporation of Winnsboro shall be merged with and into SAGAR
MOTEL CORP., to exist and be governed by the laws of the State of
Florida.

The name of the surviving corporation shall be SAGAR MOTEL CORP..
When this agreement shall become effective, the separate corporate
existence of J&S Corporation of Winnsboro shall cease, and the Surviving
Corporation shall succeed, without other transfer, to all the rights and
property of J&S Corporation of Winnsboro, and shall be subject to ali the
debts and liabilities of the Merging Corporation in the same manner as if
the Surviving Corporation had itself incurred them. All rights of creditors
and all liens on the property of each constituent corporation shall be
preserved unimpaired, limited in lien to the property affected by the liens
immediately prior to the merger.

The Surviving Corporation will carry on business with the assets, in J&S
Corporation of Winnsboro, as well as the assets of SAGAR MOTEL
CORP..

The shareholders of J&S Corporation of Winnsboro will ‘surrender all of
their shares in the manner hereinafter set forth.

In exchange for the shares of J&S Corporation of Winnsboro, surrendered
by its shareholders, the Surviving Corporation will issue and transfer to
these sharesholders on the basis set forth in Article 4, below, shares of its
commeon stock. _

The shareholder of SAGAR MOTEL CORP. will retain a portion of the
shares of common stock of the Surviving Corporation.

The Articles of Incorporation of SAGAR MOTEL CORP. as existing on the
effective date of the merger, shall continue in full force as the Articles of
Incorporation of the Surviving Corporation untii altered, amended or
repealed as provided in the Articles or as provided by law.

1




1.02. The effective date of the merger shall be the day and date when the Articles of

ARTICLE 2.

Effective Date

Merger are filed by the Departiient of State of the State of Florida, or not later

than thirty (30) days thereafter.

REPRESENTATIONS AND WARRANTIES

OF CONSTITUENT CORPORATIONS

2.01

Nonsurvivor Corporation

As a material inducement to the Surviving Corporation to execute this Agreement
and perform its obligations hereunder, J&S Corporation of thnsboro represents
and warrants to the Surviving Corporat:on as follows:

(@)

(b)

(©

J&S Corporation of Winnsboro is a corporation duly organlzed vahd!y
existing, and in good standing under the laws of the State of South
Carolina, with corporate power and authority to own property and carry on
its business as it is now being conducted. J&S Corporation of Winnsboro
is qualified to transact business as a foreign corporation and is in good
standing in all jurisdictions in which its principal properties are located and
business is transacted.

J&S Corporation of Winnsboro has an authonzed capitalization consisting
of 100,000 shares of common stock, each at No par value, of which One
Thousand (1,000) shares are validly issued and outstanding, fully paid,
and nonassessable on the date of this Agreement.

J&S Corporation of Winnsboro has furnished the Surviving Corporatlon
with the audited balance sheet of J&S Corporation of Winnshoro as of
December 31,1998, and the related audited statement of income for the
twelve months then ended, and an interim unaudited balance sheet as of
the 31% day of July, 1999, and the related statement of income for the
same period. These financial statements are in accordance with the
books and records of J&S Corporation of Winnshoro and fairly represent
the financial condition of J&S Corporation of Winnsboro as of those dates.
It is noted that J&S Corporation of Winnsboro and SAGAR MOTEL
CORP. jointly own and operate a business in the State of Florida, as
partners, and this merger and the documents referred fo hereinabove and
provided by J&S Corporation of Winnsboro and SAGAR MOTEL CORP.,
having been prepared in accordance with generally accepted accounting
principles applied on a basis consistent with prior accounting periods; and
contain and reflect, in accordance with generally accepted accounting
principles consistently applied, reserves for all liabilities, losses and costs
in excess of expected receipts and all discounts and refunds for services
and products already rendered or sold that are reasonably OGanticipated
and based on evenis or circumstances in existence or likely to occur in
the future with respect to any of the agreements or commitments of J&S
Corporation of Winnsboro. Specifically, but not by way of limitation, the

2




(d)

(e)

Balance Sheet discloses, in accordance with generally accepted
accounting principles, all of the debts, liabilities and obligations of any
nature, (whether absolute, accrued, contingent or otherwise, and whether
due or to become due), of J&S Corporatlon of Winnsboro at the Balance
Sheet Date, and includes appropriate reserves for all taxes and other
liabilities accrued or due at that date but not yet payable.

Ali required federal, state and local tax returns of J&S Corporation of
Winnsboro have been accurately prepared and duly and timely filed, and
all federal, state and local taxes required to be paid with respect to the
periods covered by the returns have been paid. J&S Corporation of
Winnsboro has not been delinquent in the payment of any tax or
assessment. .
J&S Corporation of Winnsboro makes the followmg addltaonal
representations and warranties for the use and benefit of SAGAR MOTEL
CORP.’s protection:

(1) J&S Corporation of Winnsboro is obligated to pay the following

amount(s) of indebtedness to the listed creditors:
Creditor Amount Owed

(2) There are no outstanding and unconcluded stock subscriptions
options or rights.

(3) The corporation has owner/dlrector authorlty to execute this plan
and agreement of merger.

4 There are no adverse changes in the financial cond:tlon of J&S
Corporation of Winnsboro since the balance sheet date referred to
hereinabove.

(5) There are no pending or threatened lega! actions.

(&) The corporation has complied with the applicable laws and
requirements in preparation for this Agreement of Merger.

(7) ~ “The corporation certifies that it has good and merchantable title to
the assets owned by it.

{8) There is no patent or property mfrmgement problem of this
corporation.

9 There are no contracts held by this corporation that are not in the
ordinary course of business.

(10) There has been no change in executive compensatlon in this
corporation in advance of this Agreement.

(11} There are no brokers or finders fees involved in this merger
Agreement.

(12) The corporation has no executory contracts held by this
corporation.




2.02

2.03

(13)  Any accounts receivable that the corporation owns and shows on
its balance sheet are valid and collectible.

(14) The corporation’s disclosure of all material facts is complete and
accurate to the best knowledge of the officers and directors.

Survivor Corporation

As a material inducement to J&S Corporation of Winnsboro to execute this

Agreement and perform its obligations under this Agreement, SAGAR MOTEL

CORP. represents and warrants to J&S Corporation of Winnsboro as follows: '

(a) SAGAR MOTEL CORP. 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. ,

(b) SAGAR MOTEL CORP. has an authonzed capltahzatlon of $1,000.00,
being 1,000 shares of common stock, One Dollar Par Value.

Securities Law

The parties will mutually arrange for and manage all necessary procedures under
the requirements of federal and Florida securiies laws and the relfated
supervisory commissions to the end that this plan is properly processed fo
comply with registration formalities, if any, or to take full advantage of any
appropriate exemptions from reglstratlon and to otherwise be in accord with all
antifraud restrictions in this area. It is to be noted that this transaction involves
two (2) closed corporations consisting of fewer shareholders than are required for
public registration, and all parties hereto waive any and all securities laws issues
and express their preference that no securities laws involvement occur.

ARTICLE 3. COVENANTS, ACTIONS AND
OBLIGATIONS PRIOR TO THE EFFECTIVE DATE

3.01

Interim Conduct of Business; Limitations

With the full knowledge of both corporations being partners in a hotel enterprise,
except as limited by this paragraph; pending consummation of the merger,
anticipated to occur in the immediate future, the corporations shall continue to
carry on the business of the parties in the same manner as before and will use its
best efforts to maintain the business relationships intact, to retain its present
employees and to maintain its relationships with supplier and other business
contacts and customers. Except with the prior consent in writing of SAGAR
MOTEL CORP., pending consummat[on of the merger J&S Corporation of
Winnsboro shalli not:

(@) Declare or pay any dividend or make any other distribution on its shares.
(b) Create or issue any indebtedness for borrowed money.




3.02

3.03

(c) Enter into any transaction other than those involved in carrying on its
ordinary course of business. '

Submission to Shareholders

This Agreement shall be submiited to the shareholders of J&S Corporation of
Winnsboro and SAGAR MOTEL CORP. for approval in the manner provided by
the laws of the State of Florida. All shareholders of both corporations being
signatory hereon, this document, once properly executed shall serve as formal
approval of the Agreement.

Conditions Precedent to Obligations of
J&S Corporation of Winnshoro

Except as may be expressly waived in writing by J&S Corporation of Winnsboro,
all of the obligations of J&S Corporation of Winnsboro under this Agreement are
subject to the satisfaction or assumption by SAGAR MOTEL CORP., prior to or
on the Effective Date of this Agreement. At issue in this instance is the obligation
owed jointly by J&S Corporation of Winnsboro and SAGAR MOTEL CORP. on
the property located in Ridge Manor, FL. : : o
(a) The representations and warranties made by SAGAR MOTEL CORP. to
J&S Corporation of Winnsboro 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 Effectiveé Date and shall then be true and correct

in all material respects. 1f SAGAR MOTEL CORP. 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 J&S Corporation of Winnsboro, and shall either correct the

error, misstatement or omission or obtain a written waiver from J&S

Corporation of Winnsboro. } , ,

(9)] SAGAR MOTEL CORP. shall have performed and complied with all
agreements and conditions required by this Agreement to be performed
and complied with by it prior to or on the Effective Date.

()] SAGAR MOTEL CORP. shall have delivered to J&S Corporation of
Winnsboro an opinion of Michael T. Kovach, Esquire, counsel for SAGAR
MOTEL CORP., dated the Effective Date, to the effect that:

(1 SAGAR MOTEL CORP. is a corporation duly organized, validly
existing and in good standing under the laws of the Staie of
Florida, with full corporate power to carry on the business in which
it is engaged, and is legally qualified to do business in the State of
Florida, and if required can be made eligible to do business in any
state where there are corporate assets. SAGAR MOTEL CORP.
has no subsidiaries. _ )

2) The execution, delivery and performance of this Agreement by
SAGAR MOTEL CORP. has been duly authorized and approved
by requisite corporate action of SAGAR MOTEL CORP..

(3) This Agreement and the instruments delivered to J&S Corporation
of Winnsboro under this Agreement have been duly and validly
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3.04.

(d)

(€)

®

executed and delivered by SAGAR MOTEL CORP., and constitute
the valid and binding obligations of SAGAR MOTEL CORP.,
enforceable in accordance with their terms except as limited by
the laws of bankruptcy and insolvency.
SAGAR MOTEL CORP. shall have delivered to J&S Corporation of
Winnsboro a certificate dated the Effective Date executed in its corporate
name by the President or any Vice President, certifying to the satisfaction
of the conditions specified in sub-paragraphs (@) and (b) of this Paragraph
3.03. - -
No action or proceeding by any governmental body or agency shall have
been threatened, asserted or instituted to restrain or prohibit the carrying
out of the transactions contemplated by this Agreement.
All corporate and other proceedings and action taken in connection with
the transactions contemplated by this Agreement and all certificates,
opinions, agreements, instruments and documents shall be satisfactory in
form and substance to counsel for J&S Coarporation of Winnsboro.

Conditions Precedent to Obligations of
SAGAR MOTEL CORP.

Except as may be expressly waived in writing by SAGAR MOTEL CORP.,, all of
the obligations of SAGAR MOTEL CORP. are subject to the satisfaction, prior to

or on the Effective Date of each of the following conditions by J&S Corporation of

Winnsboro:; -

(a)

(b)

(©)

The representations and warranties made by J&S Corporation of

Winnsboro to SAGAR MOTEL CORP. 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. If J&S Corporation of Winnsboro 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 SAGAR MOTEL CORP. and shall either correct,

misstatement or omission or obtain a written waiver from SAGAR MOTEL

CORP.. - R -

J&S Corporation of Winnsboro shall have performed and complied with all

agreements or conditions required by this Agreement to be performed

and complied with by it prior to or on the Effective Date.

J&3 Corporation of Winnsboro shall have delivered to SAGAR MOTEL

CORP. an opinion of its legal counsel, dated the Effective Date, to the

effect that: - : o )

(1 J&S Corporation of Winnsboro is a corporation, duly organized,
validly existing and in good standing under the laws of the State of
South Carolina with full corporate power to carry on the business
in which it is engaged, and is legally qualified to do business as a
foreign corporation in good standing in each jurisdiction where
failure to qualify would materially and adversely affect the
business or properties of J&S Corporation of Winnsboro,

(2) J&S Corporation of Winnsboro has no subsidiaries.

(3) The execution, delivery and performance of this Agreement by
J&S Corporation of Winnsboro has been duly authorized and

6




approved by requisite corporate action of J&S Corporation of
Winnsboro.

4 This Agreement and the mstruments delivered to SAGAR MOTEL
CORP. under this Agreement have been duly and validly executed o
and delivered by J&S Corporation of Winnsboro and constitute the o
valid and binding obligations of J&S Corporation of Winnsboro
enforceable in accordance with their terms except as limited by
the laws of bankruptch and insolvency.

(5) In the alternative, production of a certified Copy of the Articles of
Incorporation, together with the South Carolina’s Secretary of .
State's Certification that the corporation is in good standing shall
relieve the said J&S Corporation of Winnsboro from being
required to produce the legal counsel’s confirmation statement of
authority.

(d) J&S Corporation of Winnsboro shall have delivered to SAGAR MOTEL .
CORP. a ceriificate, dated the Effective Date, executed in its corporate -
name by the President and Secretary of J&S Corporation of Winnsboro
and ceriifying to the satisfaction of the conditions specified in
Subparagraphs (a) and, (b) of this Paragraph 3.04. o -

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

ARTICLE 4. MANNER OF CONVERTING SHARES

Manner

401 The holders of shares of J&S Corporation of Winnsboro shall surrender their
shares to the Secretary of the Surviving Corperation promptly after the Effective 7
Date, in exchange for shares of the Surviving Corporation to which they are
entitled under this Article 4. In the event that the shareholders are not able to
produce their original share certificates, a sworn signed lost document affidavit
and copies of the share certificates shall be deemed to suffice.

Basis o -

4.02 The two (2) shareholders of J&S Corporation of Winnsboro shali each be entitled
to receive one third (1/3) of the authorized shares of common stock of the
Surviving Corporation, each at $1.00 par value, being thirty three and one-third
shares (33 1/3) of the total outstanding shares of common stock authorized in
return for their submission of all of their shares of J&S Corporation of Winnsboro
to SAGAR MOTEL CORP.’s secretary.

Shares of Survivor

4.03 The current authorized number of shares of common stock of SAGAR MOTEL
CORP., (1,000), each of $1.00 par value, shall remain unchanged.




ARTICLE 5. DIRECTORS AND OFFICERS
Directors and Officers of Survivor

5.01 The Board of Directors of SAGAR MOTEL CORP. on the Eﬂ’ectlve Day and date
of this executed Agreement shall be: - R
Ditip Mehta
Jitendra Mehta
Sharad Parikh
5.02 The officers of SAGAR MOTEL CORP. on the Effectlve Day and date of this
execuied Agreement shall be:

President Dilip Mehta
Vice President Sharad Parikh
Secretary Jitendra Mehta

ARTICLE6. BYLAWS
Bylaws of Survivor

6.01 The bylaws of SAGAR MOTEL CORP., as existing on the Effective Date of the
merger, shall continue in full force as the bylaws of the Surviving Corporation
until altered, amended or repealed as provided in the bylaws or as provided by
the laws of the State of Florida.

ARTICLE 7. NATURE AND SURVIVAL
OF WARRANTIES, INDEMNIFICATION
AND EXPENSES OF NONSURVIVOR

Nature and Survival
Of
Representations and Warranties

7.01 All statemenis contained in any memorandum, certificate, letter, document or
other instrument delivered by or on behalf of J&S Corporation of Winnsboro or
the shareholders thereof pursuant to this Agreement shall be deemed
representations and warranties made by the respective parties to each other
under this Agreement. The covenants, representations and warranties of the
parties and the shareholders shall survive for a period of three (3) years aiter the
Effective Date. No inspection, examinafion or audit made on behalf of the parties
or the shareholders shall act as a waiver of any representation or warranty made
under this Agreement.

Indemnification

7.02 J&S Corporation of Winnsboro agrees that on or prior to the Effective Date, it
shall obtain from the shareholders an agreement under which the shareholders
shall:

(a) Make those representations and warranties to SAGAR MOTEL CORP. as
are described in Article 2 of this Agreement as of the Effective Date.
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7.03

{b) Agree that the representations and warranties made by him or her shall
survive for a period of three (3) years after the Effective Date.

(c) Agree to indemnify SAGAR MOTEL CORP. for misrepresentation or

breach of any warranty made to SAGAR MOTEL CORP., and,

(d) Agree to pay all expenses incurred or to be incurred by or on behalf of
J&S Corporation of Winnsboro in excess of $5,000.00 in connection with
and arising out of this Agreement.

Expenses

J&S Corporation of Winnsboro will cause the shareholders to pay all expenses in
excess of $1,000.00 incurred by J&S Corporation of Winnsboro in connection
with and arising out of this Agreement and the transactions contemplated by this
Agreement including without limitation all fees and expenses of legal counsel for
and the accountants of the said corporation, none of which shall be charged to
the corporation. If the transactions contemplated herein are not consummated,
either the J&S Corporation of Winnsboro or its shareholders shall pay such
expenses of the J&S Corporation of Winnsboro as the shareholders and the
corporation may then determine. SAGAR MOTEL .CORP. shall bear those
expenses incurred by it in connection with this Agreement and the transactions
contemplated by this Agreement. , :

ARTICLE 8. TERMINATION

8.01

Circumstances

This Agreement may be terminated and the merger may be abandoned at any
time prior to the filing of the Articles of Merger with the Secretary of State,

notwithstanding the approval of the shareholders of either or both of the

constituent corporations:

(a) By mutual consent of the Board of Directors of the constituent
corporations.

(b) At the election of the Board of Directors of elther constituent corporation,
if:

4} The number of shareholders of either constituent corporation, or
both, dissenting from the merger shall be so large as to make the
merger, in the opinion of either Board of Dlrectors madwsable or
undesirable.

{2) Any material litigation or proceeding shall ‘be mstututed or
threatened against either constituent corporation, or any of its
assets, 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 Directors, renders the merger inadvisable or undesirable.

4) Between the date of this Agreement and the Effective Date, there
shall have been, in the opinion of either Board of Directors, any
materially adverse change in the business or condition, fmanmal
or otherwise, of either constituent corporation.

(c) At the election of the Board of Directors of J&S Corporation of Winnsboro,
if the Commissioner of Internal Revenue shall not have ruled, in
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8.02

ARTICLE 9. INTERPRETATION AND ENFORCEMENT

9.01

9.02

substance, that for federal income tax purposes the merger will qualify as

a reorganization under Section 368(a)(1)(A) of the internal Revenue

Code, and that no gain or loss will be recognized to the shareholders of

J&S Corporation of Winnsboro on the exchange of their common stock for

stock of the Surviving Corporation.

(d) At the election of the Board of Directors of SAGAR MOTEL CORP.,, if
without the prior written consent of SAGAR MOTEL CORP., the said J&S
Corporation of Winnsboro shall have: L )

(1) Declared or paid a cash dividend on its common stock in excess
of $1.00 per share, or declared or paid any other dividend or made
any other distribution on its shares. -

@ Created or issued any indebtedness for borrowed money.

(3) Entered into any transaction other than those involved in carrying
on its business in the usual manner.

Notice of and Liability on Termination

If an election is made to terminate this Agreement and abandon the merger:

(a) The President or Vice President of the constituent corporation whose
Board of Directors has made the election shall give immediate writien
notice of the election to the other constituent corporation.

(b) On the giving of notice as provided in Subparagraph (a), 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 corporation as a
result of the termination and abandonment.

Further Assurances

J&S Corporation of Winnsboro agrees that from time to time, as and when
requested by the Surviving Corporation or by its successors or assigns, it will
execute and deliver or cause to be executed and delivered all deeds and other
instruments. J&S Corporation of Winnsboro further agrees to take or cause to be
taken any further or other actions as the Surviving Corporation may deem
necessary or desirable to vest in, to perfect in, or to conform of record or
otherwise to the Surviving Corporation title to and possession of all the property,
rights, privileges, powers and franchises referred to in Article 1 of this
Agreement, and otherwise to carry out the intent and purposes of this
Agreement. T

Notices

Any nofice or other communication required or permitted under this Agreement

shall be properly given when deposited with the United States Postal Service for

transmittal by certified or registered mail, or when deposited with a public

telegraph company for transmittal, charges prepaid, addressed as follows: o
(a) As to J&S Corporation of Winnsboro, notice shall be givento: - T =T
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Jitrenda Mehta
247 Palmer Drive 1107 Harbor Drive
Lexington, SC 28072 W, Columbia SC 29169

(b) As to SAGAR MOTEL CORP., notice shall be given to: D
Dilip S. Mehta T - '
25353 Seven Rivers Circle
Land O’Lakes, FL 34639.

Sharad Parikh

Entire Agreement; Counterparts
9.03 This Agreement and the exhibits to this Agreement contain the entire agreement
between the parties with respect to the contemplated transaction. This
Agreement may be executed in any number of counterparts, all of which taken
together shall be deemed one original. o -

Controlling Law

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

_h_lNi,‘J_\v;"iT _"ESS WHEREOF, this Agreement was executed on the er day of Augdst,

J&S Corparation of Winnsbos, )
- N Lo = :
- Byo
- sident .

Attested: _coloasoed Paackch

Secretary

SAGAR MOTEL CORP.

o ' By: DC»@‘I( W

Presideh
T e
Attested:
Secretary ) )

Corporaig’ Se"él;

This ifisfrument prepared by:
Michael T. Kovach, Esquire
108 W, Osceola Avenue
Inverness, FL 34450

Phone: (352) 344 5551

Fax: (352) 344 5661
Florida Bar No. 156697
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