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' . LAW OFFICES

A HORWICII & EATON, P.A.
T SUITE 202, WACHOYIA BANK BUTLDING
' . . 1541 SUNSET DRIVE
R . CORAL GABLES, FLORIDA 33143
"3+ MIVCHELL A. HORWICH ‘ TELEPHONE (305} 666-5295
 JEWNIFER M. EATON ‘ FAX (305} 284-8111
" RICHARD 1, RORWICH, Of Counsel -
FRANCINE HORWICH, Of Counsef
VIA: FEDERAL EXPRESS  January 17, 2006
.o Depariment of Siate
R Division of Corporations
. Clifton Buitding

oL 2661 Executive Center Circle
o Tallahassee, Florida 32301

S Re: Merger of Three Florida Lim&cd Liability Limited

Dear Sir/Madam:

‘- We enclose for immediate flling original Asticles and Plan of Merger for the
o T Merger of Azalea Plazs, Ltd. LLLP, Airliner Hotels, Lid. LLLP and Townhouse
T Apartments, Ltd. LLLP into Bermucda Company, a Nevada corporation (slready
oo authorized to do business in Florida), together with check of Bermuda Company to the
T Florida Department of State in the sum of $280,00 to cover the following fees (as quoted
T to us earlier by your office by telephone):

1. Filing Merger document for thres
Partnerships at $52.50 each $157.50

e 2. Filing Merger document for one

corporation , 35.00 -
- +. 3. Ten certified copies at $8.75
- tach L _B150 . e
ST Total $230.00

The certified copy fee is based on the corporation being the surviving entity.

The document is fastened with a binder ciip, rather than stapied, to facifitate your
proCESSing i
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.o ARTICLES AND PLAN OF MERGER '~ .~ . -ED

Three Florida Partnerships into Nevada Corporation 0§ JAN {8 PH &: 21

AzY13} el B2
AZATEA PLAZA, LD, LLLP,AR@@ERHGTELS LTD. mﬁm

q 24153 APARTMENTS, LTD. LILP info BERMUDA COMP

These Artices and Plan of Metger, dated Janvary 33, 13 | 2006, are eatered into by
Azalea Plaza, Ltd. LLLP, Airfiner Hotels, Ltd. LLLP and Townhouse Aparimens, Ltd.
LLLP, three Flerida Limited Liability Limited Partnecships (hereafier sometimes referred
to as the “Florida Partnerships™) and Bermuda Company, a Nevada corporation (hereafter
sometimes referced to 25 “Bermuda™.

RECITALS

A.  Bermuda Company is & corporation organized, existing and in good

standing under the laws of the Stete of Nevada.

B, Bermuda is the gwner of a 98.9475% limited partnership interest in Airliner

Hotels, Lid. LLLP and a 99% limited partnership interest in each of the other two Florida

Partnerships.

C. The other 1% partnership interest in Azalea Plaza Ltd. LLLP is owned by
its sole general partner, Czpe Fear Compeny, a Nevada corporation.

D.  The other 1.0521% partnership wierest in Altliner Hotels, Lid, LLLP is

" owned by its sole general partuer, Big Flag Company, a Nevada corporation.

E.  Theother 1% pammshtp interest in Townhouse Apartments, Lid, LLLP is
owhed by its sole general partner, Chateau Blizabeth, Inc., a Nevada corporation.

F. The sole voting stockholder and the Board of Directors of Besmuds have
a.dopted unanimously the following plan for the merger of the three Florida partaerghips
into Bermuda:

PLAN OF MERGER’

1. Bermuda shali forthwith acquire the entire general partaership interest in
each of the three Florida Partnerships from the present owner of said general parinership
interest, so that there shall be no cutstanding interest not owned by Bermuds, the
surviving entity.

2. Therenpon, these Articles and Plan of Merger shall be filed with the Floride
Depariment of State and the Secretary of State of Nevada in accordance with the laws of
the respective jurisdictions anthorizing the merger of Florida partnerships Into Nevads
corporations, to be effective in both jurisdictions on January 31, 2006,

FLOR!BA



+ 3, - Then, pursuant to Section 620,204, Fiorida Statufes, and the applicable
laws of the State of Mevada, the title to all real estate and ather property, or any interesi
therein, owned by each of the thres Florida Partnerships shall vest in Bermuda Company,
which shall be the surviving entity,

4. A certified copy of these Articles and Plan of Merger shall be recorded in
any county in which any of the three Florida Parinerships holds an interest in real property.

FURTHER ARTICLES OF PARTNERSHIP

a. Boath of the only two partvers of each of the Fiorida Parinerships, by their
signatures below, waitve any and ali notice of any meeting or action with respect to the
epproval of the foregoing Plan and signify their approval of the Plan.

8. Asg recited above, the Plan has been duly spproved by Bermuda in
accordance with the applicable laws of the State of Nevada. As evidence thereof, there is
attached hereto and incorporated herein by reference as though set out in foll at this point
the Articles of Merger being filed with the Nevada Secretary of State (which filing will
include pursuant to item & thereof a copy of these Asticles and Plan of Merger other than &
duplication of the Nevada form.} The address of the principal office of Bermuda in the
State of Nevada is as follows:

Suite 416, U. . Eank Building
One East Liberty Street, Reno, Nevada 89501,

7. There is no dissenting partier in any of the three Florida Partnerships. If
any such dissenting partner should be forthcoming, Bermuda Company shall be deemed to
have appointed the Florida Secretary of State as its agent for service of processina
proceeding to enforce any obligation or the rights of dissenting partners of each Florida
Partnership that is a party to the merger, and Bermuda Company bes agreed to promptly
pay to the dissenting partners of each Florida Partoership that is a party to the merger the
amount, if any, to which they are entitled under Section 620,205, Florida Statutes.

3 Pursuant to Section 620, 203 Floride Statutes, these Articles and Plan of
Mcrger shall, upon filing with the Florida Secretary of State, act as & Cerfificate of
Canceilation for each of the Florida Parinerships that is a party to the merger and cach
such Partrership Certificate of Limited Pmnershxp shall be cancelied as of January 31,
2006,

AZALEAPLAZA, LTD LLLP, by its | TOWNHOUSE APARTMENTS, LTD.
scle general partner, Cape Fear LLLP, by iis sole generel pariner, Chatean
Company,z Nevada corporation Elizabeth, Inc., a Nevatla corporation

BK:%ME‘A@@‘T BY:,%?%,Q.AM_,' < —
bert R. Bellamy, President Rdbert R, Bellamy, President



L ARLINER HOTELS, LTD. LLLP, by .  BERMUDA COMPANY, a Nevada
T its sole general partner, Big Flag carporation
s Compsny, a Nevada corporation

- . B : ’ _ BV AZ ; T
- Robert R, Bellamy, President Robert R. Bellaawy, Presideat

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

L The foregoing instrument was acknowledged before me this /% day of January,
T o= T 2006 by ROBERT R. BELLAMY as President of Cape Fear Company as sole general
SO partner of Azalea Plaza, Ltd. LLLP, a Florida limited Bability limited parinership, who
) is personally known to me oF __ who has produced as identification a
i ‘ issued by . I

My Commission Expires:

% RICHARD J, HORWICH
MY OOMMISSION # DD 120812
2y R SHPIRES: June 23, 2008
IR0IHNOTARY  PL Hotary Jarvios & Bendng, e

et Sz

NOTARY PUBLIC, State of Florda at Large

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this /2 _day of January,
2006 by ROBERT R. BELLAMY as President of Big Flag Company as sole general
partner of Alrliner Hotels, Ltd. LLLP, a Florida limited Hability limited partnership, who
1 __ s personaily known to me or __ who has produced as identification a
issued by e .

LT My Commission Expires:

el Ol S

EAMRES: June 29, 2008 | apteint mam i - - [a—

| LMY oy Sucknd Bt s NOTARY PUBLIC, State of Florida at Large




STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this /3 day of January,

Tt 2006 by ROBERT R. BELLAMY as President of Chateau Elizabett, Inc. as sole general
- partner of Townhouse Apartments, Ltd, LLLP, & Florida limited Hability limited
. 7. .~ panmesship,who 7 _ is personally known to me or who has produced 2s

identification 2

issued by

it ¥ _u}cmumssaon & m: 128212
. EXPIRES: June 23, 2008
IR FNOTARY H..Noﬂrgml.mnq,m

STATE OF FL.ORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowiedged before me this _J 3 day of Jantary,

Bt A2

NOTARY PUBLIC, State of Florida a Large

i .

a@‘ RIGHARD J. HORWIGH
A MY COMMISSION # DO 1232
oF g EXPIRES: Jute 23, 2008
DI NOTARY me;mm

s 2006 by ROBERT R. BELLAMY as Predident of Bermuda Company, & Nevada

tdentification a

S : corporation, who _ 47 is personelly known to me or who hag produced as

issued by

CT e My Commission Expires:’

!

RICHARD J. HORWICH
% g MY COMMISSION # TD 120093
e EYAES: June 23,2008
TICOINCTARY  FL Hotary Serioe & toncleng, Inc.

R abellamyidocumamanticiemndplnofmerger

?M A

NOTARY PUBLIC, State of Floada &t Large

VOO T35SV
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02/07/66 TUE 18:28 FaX .

DEAN HELLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 887014299
(775) 684 5T08
Wabslite: secretaryofstate.biz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 1

© ABOVE BPACEIR FOR QFFICE DIEANLY

(Pursuant to Nevada Rev:sed Statutes Chapter 924}
{excluding 92A.200(4b))

1) Name and jurlsdiction of organization of each constituent entity (NRS 92A.209). ¥ there are more
than four merging entities, check box D andattach an 8 %" x 11" blank sheet containing the
required information for each addifional entity.

AZALEA PLAZA, LTD. LLLP
Name of merging entity

Floyida S -, _Limited Partpership
Junsdiction ‘ Entity type *

AITRLINER POTELS, LTD. LLLP
Name of merging entity

Fiorida _ Limited Partnership
Jusisdiction T Entity type *

TOWNHOUSE APARTMENTS, iTD. LLLP
Name of mrerging entity i

Fiorida o ‘ Limited Partnership
Jurisdiction ‘ T

Name of merging entity

Jurisdiction " Enfity type
and,

BERMUDA COMPANY

Name of surviving entity

Nevada ' - Corporatian
Jurisdiction ' Enfity type ™

= Corporation, non-profit corporation, limited partnership. limited-liability company of business frust.

Triis form musl by accompaniad by agpropriate fees.

Nevadqa Secreiary ai Safe AW Mergar 2081
Ruvised an 1206201

dioog



D2/07/08 TUE 18:29 FaX

DEAN HELLER

Secretary of Stzte

204 North Carson Street, Suite 1
Carson City, Nevarda 89701-4299%
{775} 694 5708

Website: secretaryofstate.biz

Articles of Merger

{PURSUANT TO NRS 92A.200}

_AB0VE SPA.CE 1S FOR OFFICE ISE ONLY

Boio

— =
2) Fomardlng address where copies of pracess may be sent by the Secretary of State of
Navada (if a foreign entify is the survivor in the marger— NRS 92A.190):

Ao N/A

clo.

3) {Choose one)

- The undersigned declares that a plan of mergec has been adoptad by each consfituent
entity (NRS $2A.200). :

entity (MRS 82A.18G)

4) Owner's approval (NRS 924 200){options a, b, ot ¢ must be used, as applicable, fpr each entity} (if
there are more than four merging entities, check box D and attach an 8 '2” x 11” blank sheet

containing the required information for each additionat entify}:

{a} Owner's approval was not required from :

Name of merging antity, if applicable

Name of merging enfity, if appiicable

Mame of merging aatity, if applicable

Name of merging entity, if applicable

and, or;

Name of surviving entity, i applicable

Filing Fee $358.00

This form musr be gccompsaniag by appropriate fees. ‘ Moudta Seeralery A7 Sialy AN Norges 2003
. Revised vn. 1ug32s

D The undersigned declares that 2 pian of merger has been adopted by the parent domestic



02/07/06 TUE 18:28 FAX - do11

DEAN HELLER

Secretary of State

204 North Carscon Street, Sulte 1
Carson City, Nevada 89701-4299
{775) 634 8708 :
Website: secretaryofstate.biz

Articles of Merger
{PURSUANT TO NRS 92A.200)

%nmvecna‘r-_l:ltr_omﬁﬂcﬁu M e b s ow s

. a

by The plan was approved by the required consent of the owners of =

AZALEA PLAZA, LTD., LLLP
Name of merging entity, if applicabie

ATRLINER HOTELS, LTD. LLLP
Name of merging entity, if applicable

TOWNHBOUSE APARTMENTS, LTD. LLLP
Name of merging entity, if applicabie '

Name of marging entity, if applicable

and, or;

BERMUDA COMPANY
Name of surviving entity, if applicable

* Unless otherwise provided in the certificate of rust or governing instrument of a business rust, a merger must be approved by all
the trustaes and beneficial awners of cach business rust that is a constituent entity in the merger.

This form must be accompanied by sppropriate fees. ! Novsde Svurelary of State AM Wergor 207
‘ mevtead on 1EUDS



02/07/08 TUE 18:29 FAX : _ : o Qo12

DEAN HELLER

Secretary of State

204 Narth Carson Street, Suite 1
Carson City, Nevada 897014299
{773) 684 5708

Webhsita: secretaryofstate.bix

Articles of Merger

(PURSUANT TG NRS 92A.200}

Page 4

ABDVE SPACE 13 FOR OFFICE UBE ONLY

{c} Approval of plan of merger for Nevada non-profit corporation (NRS 92A.160):

The plan of merger has been approved by the;directors of the corporation and by each
public officer or other person whose approval of the plan of merger is required by the
articles of incorporation of the domestic corporation.

Name of merging entity, if applicable

Name of merging entity, if applicable

Name of merging entity, if applicable

. Name of merging entity, if applicable

and, or; .

Name of surviving entity, if applicable

This farm must be accampanied oy appropriate fees, Mowadu Sagrelary o Fuie A Purga 1003
moviscd on TwlkoL



02/07/08 TUE 18:30 FAX

DEAN HELLER

Secretacy of State

204 North Carson Street, Sulte 1
Carson City, Nevada 89701-4299
{775) 684 5708

Website: sacrataryofstate.biz

Articles of Merger

{PURSUANT TO NRS 92A.200)
Page 5

Roia

fuma B = -

5} Amendments, if any, to the articles or certificate of the surviving entity. Provide
article numbers, if avallable. (NRS 92A.200)":

et e e ADQVE SPACE 18 FOR OFF]

CE USE ONLY

A

&} Location of Plan of Merger (check a or b):

X _ (a) The entire plan of merger is attached,

or

(b} The enfire plan of merger is on file at the registered office of the surviving
corporation, limned-liability company or business trust, of at the records office

addvess if a imited parinership, or other place of business of the surviving entity

(NRS 92A.200).

7) Effective date [optionalf™ Janyary 31 , 2006

= Amended and restated articlas may be attached as an exhibit or infegrated info the articles of merger. FPleage

entitle them "Restated” or "Amended and Restatad,” accordingly. The form to accompany restated arficles

prescribed by the secretary of stale must accompany the amended and/or restated articies. Pursuantto NRS
92A,180 {merger of supsidiary into parent - Nevada parent awning 80% or mare of subsidiary), the articles of
merger may not contain amendments 1¢ the constituent documents of the surviving entity except that the name of

the surviving entity may be changed.

- A merger {akes effect upon filing the articles of merger or upon a iater dale as specified in the arlicles, which

must not be more than 90 days after the articles are filed (NRS 824,240}

o TRig form must ba accompaniasd by sppropriate feos. Navaae Sorramarny o) Statn AV pteryer 1063
Revisad en 14,0508



02/07/08 TUE 18:30 FaX da1e

DEAN HELLER

Secretary of State

204 North Carson Sfreet, Suita 1
Carsan City, Nevada 837014229
(775) 684 5708

Woebsite: secretaryofstate.biz

Articles of Merger

{PURSUANT TO NRS 92A.200}

Page 6

ABOVE SPACE S FOR GFFICE USE ONLY

8) Signatures — Must be s:gned by. An oﬁ‘ icer of each corporation whether or not for prcf it; all
general pariners of each limited partnership or {imited-fiabifity limited partnership; a mamnager
of each a limited-liability company with managers or by one member if without managers; a
trustee of a business trust; a managing partner of a limited-iiability parinership; by one partner
of a general partnership.* {if there are mare than four merging entities, check box and
attach an 8 %" x 11" blank sheet containing the required information for each additional
entity.): .

AZAIFA_PLA7A, 1TD. LiLP ‘
Mame of merging entity President of Lape fear Company {(Nev.),

\_/3 i 2 3/"; Soie Genera‘l Partner 11131 06

Signature Robert R \Eeﬂamy Title Date
AIRLINER HOTELS, LTD. LLLP

Name of merging entity President ol Big rlag Lompany (Nev. T
Sole General Partner

VA LoD Ve Mo . 113/ 06
Signature Rpbert R. |BelTamy — Title Date
TOWNHOUSE APARTMENTS, LTD, LLLP

Name of merging entity President of Chateau Elizabeth, Inc. (Nev.),

27 9, V0 AV Sole Qirlerﬂ Partner ETETRY
Signature Rober?t K. Beifyriy Title Date

Name of merging entity

Signature Title Date

BERMUDA GOMPANY
Name of surviving entity

P S LI FZ e S e o President 1;13; 06
Signature popaprt R. Be;m Title T 7 Date
~ The articles of merger must be signed by each faraign constituent entity in the manner provided by the faw
goveming it (NRS 92A.230). Additisnal signature blacks may be added to this page or as an atachiment, as neaded.
IMPORTANT: Failure fo include any of the above information and submit the proper fees may cause this filing o be
rejected. _

This form must be sccompanied by appropriste fees. HNevada Jwcrotiry of Stace AN Mangee S0
Rav{sad an’ TGS




