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BETLACH FAMILY PARTNERSHIP, LTD., w2 TS
A FLORIDA LIMITED PARTNERSHIP Te F
WITH AND INTO 2o T
BETLACH LIMITED PARTNERSHIP, 25 5
A NEVADA LIMITED PARTNERSHIP

=
In accordance with Section 620,201, Florida Statutes, Betlach Family Partnership, Ltd,
a Florida limited partnership (the "Florida Partnership”) and Betiach Limited Partnership, a

Navada limited partnership (the “Nevada Partnership?), desiring fo effect a plan of merger and

tearganization of the Florida Parinership with and into the Nevada Parinership, do heraby

submit the Tollowing Arficles of Merger in accordance with Section 620.208, Florida Statutes.
1.

The name and place of organization and governing law of each constituent entity
aro as follows: Batlach Family Partnership, Lid., is a Florida limited partnership organized under

the laws of the State of Florida and govemed by the laws of the State of Florida (Florida
Document FAS3000000501), whase principal office address je 8362 Pines Boulevard, Suite
257, Pembroke Pines, Florida 83024 and Betlach Limited Parinership, is a Nevada limited
parinership organized under the laws of the State of Nevada and governed by the laws of the
State of Navada, whose principal office address is 855 S. Virginia Streef, Suite 118, Reno,
Nevada 89502, Betlach Limited Parinership, the Nevada limited parinership, shall be the
surviving entity In the merger.
2.

3

A Merger Agreement and Plan of Merger and Reorganization enterad into by and
*Plan of Merger”) providing for the merger of the Florida Partnership with and into the Nevada

among the Nevada Parinership, its pariners, and the Florida Parinership and its partners (the
Partnership, as the surviving entity, has been adopted by each constituent entity.

The Plan of Merger, attached hersic as Exhibit "A" and incarporsted by refarence
as if fully sat forth herein, was approved by the Nevada Partnership in accordance with the
raspective laws of the State of Nevada.
4.

The Plan of Merger, attached herefo as Exhibit “A” and incorporated by reference
5
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as If fully set forth herein, maats the requirements of Section 620.201, Florida Statutes, and
. The Merger shall bel effective on December 15, 1989 at 11:59 p.m., EST.

was approved by the Florida Partnership in accordance with Chapter 620, Florida Statutes.
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8. a  The Nevada Partnership, as surviving eniity, is a Nevada limited
partnership whose principal offica address is 955 8, Virginia Street, Suite 116, Reno, Nevada
89502, !

b.  The Nevada Parinership, as the surviving entity, hereby appeints the
Florida Secretary of State as ite agent for substitute service of procass pursuant to Chapter 48,
Flovida Statues, in any proceading to enforce any abligation or fights of any dissenting pariners
of the Florida Partnership that is a party to the merger.

G, The Navada Partnership, as the surviving entity, agrees to promptly pay
io the dissenting partners of the Flarida Partnership that is a pariy fo the merger, the amount,
if any, to which they are entitled under Section 620,205, Florida Statutes.

7. The Nevada Pastnership, as the suiviving entity, pursuant to Section 620.202(2)
Florida Statutes, has obtained the written consent of Betlach Family Corpoeration, the general
partner of the Florida Partnership, who, as a resut of the merger, becomes a general partner
of the Nevada Parinership.

8. The merger is permitted under the respactive laws of the States of Florida and
Nevada and is not prohibiied by the partnership agraemenis of the Nevada Partnership or
Florida Partnership.

INWITNESS WHEREOF, the foregoing Articles of Mergerwere executed inaccordance
with the laws of each party's applicable jurisdictiononthe ___{fo __ day of Mpvewler

1998.
The “Nevada Parfnership”

BETLACH LIMITED PARTNERSHIP, a Nevada

limited partnership
By: Betlach Corporation, General Partner

o [0 Ld8ed =

GHARCES J. BETLACH, iI, President

The “Florida Partnership”
BETLACH FAMILY PARTNERSHIP, LT
a Florida limited parinership
By: Betlach Family Corporation, General
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THIS MERGER AGREEMENT AND FLAN OF MERGER AND REORGANIZATION
("Agreement of Merger") is made and entered into this 8™ day of December, 1999 by and among
Betlach Limited Partnership, s Nevaga limited partaership (the “Nevada Partnership”), Betlach
Corporation, a Nevada corparation; the Nevada Partnership’s General Partner, Charles &,
Betiach, IT (“Charles Betlach™), Melanie C. Betlach (“Melanic Betlach™) as the limited parimers
(hereinafter the General Parmer and-the Limited Partners of the Partmership may be collectively
referred to as the "Nevada Partners” and singly as the "Nevada Partner™), and Betlach Family
Partnership, Ltd., 3 Florida limited partnership (the “Florida Purtnership™) and Beflach Family
Corporation, a Florida corporation, a8 the Florida Parinership’s General Pariner and Charles
Betiach and Melanie Betlach as the limited partuers of the Florida Partnership (hereinafier the
General Partner and the Limited Partners of the Florida Partnership may be collectively referred
10 as the “Florida Partners” and singly as the “The Florida Partner™). Hereinafter the Nevada
Partnership and the Florida Partnership may sometimes be refetred to as the Constityent Entities

and singly as the Constitnent Entity.
RECITALS:
This Agreement of Merget is made and entered into with reference to the following facis:

A.  The Nevada Partnership is a duly organized and validly existing limited
partrership under the laws of the State of Nevada, whose address is 955 South Virginia Street,
Suite 116, Repo, Nevada 89502.

B. The Nevada Partners entered into an Agreement of Limited Parmership of
Beflach Limited Partnership dated December 8, 1099, wherein there was created the Betlach
Limited Partnership putsuant to the provisions of Chapter 88 of Nevada Revised Statutes (the
“Nevada Partnership Agreement™). A Certificate of Limited Parinership for the Nevada
Partnership was filed with the Secretary of State of the State of Nevada on December 8, 1999 as
File No. LP3235-98.

C.  The Nevada Partners of the Nevada Partnership own the following percemtage
interests in the profits and losses of the Partnership:

Percentage

Interest
General Partner =
Betlach Corporation 1.04% it xRS
=3 =
Limited Partners: . = O
Charjes Betlach 9597% 22 @
Melanie Betiach 2,99% e o
D B
[ 2
35
BT e
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E.  TheFloridaPartnership is aduly organized and validly existing Limited Partnership
under the laws of the State of Florida, whose address is 11204 N.W, 14th Court, Pembroke Pines,
Florida 33026, The Certificate of Limited Parinership was filed with the Secrefary of Staie of the

State of Florida in accordance with the Florida Revised Uniform Limited Partnership Act on M2y
3, 1999,

R The Florida Partners entered into an Amended snd Restated Agreement of Limnited
Partnership of Beflach Family Partuership, T1d., dated effective as of May 3, 1999 (the "Florida

Partnership Agreement'),
G,  TheFlorida Partnersownthe following percentage interests in the profits and losses
of the Florida Parinership:
Percentage .
_Interest = BB B
General Partuer 7S B
Betlach Corpotation 1.04% A
.J_}j:.- -
Limited Partners: S
Charles Betlach 95.97% i
—
Melanie Betlach 2.99% 27,
o
Total 100% z

H.  TheNevada Partners and the Florida Partners deem it advisable and generally to the
welfare of both Constituent Entities that the Nevada Partnership and the Florida Partnership be
merged under and pursuang to the Mergers and Exchanges of Interest Laws of the State of Nevada,
partienlarly Chapter 92A of the Nevada Revised Statutes and Section 620.201 of the Florida Statutes,
into a single entity existing under the laws of the State of Nevada (such entity in ity capacity as such
surviving entity being sometimes referred to herein as the "Surviving Entity") in 2 transaction
analifying as a merger within the meaning of Section 708(b)(2)(A) of the Tnternal Revenue Code of
1686, as amended (the "Code™).

NOW, THEREFORE, based onthe foregoing recitels and in consideration of the promises

and of the mutual agreements, covepants and provisions hereinafter set forth, the parties hereto agree
that the Florida Partnership shall be merged into the Nevada Parmership and hereby agrec upon and

prescribe the terms and conditions-of such merger and the manner of carrying the same into effect,
as follows!

1. Merger, The Florida Partnership shall be merged into the Nevada Partnership. The
scparate exigtence of the Florida Parinership shall cease on the Effective Date of the merger, as

hereinafter defined, except insofar gs itmay be continued by law or in erder to carry out the purposes
of this Agreement of Merger.

5ORMASPOPOCSEIRNODCCRIS 443\
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2. Filing of Articles of Merger; Rffective Time of Merger, ¥ this Agresment of
Merger is exccuted by the Constituent Entitles, the Nevada Partners and the Florida Partners,
then Articles of Merger shall be filed with the Secretary of State of the State of Nevada in
accordance with Nevada Revised Statutes §92A.200 and the Department of State of the State of
Florida in accordance with Section 620.203, Florida Statutes, The merger shall become effective
as of Decemnber 15, 1999 at 8:59 P.M. P.8.T. (which date is hexein referred to as the "Effective

Date™),
3.
3.1  Nameof Surviving Eutity. ‘The name of the Surviving Entity from and
after the Effective Date shall be Betlach Limited Partmership.
30  Certificate of Limited Partnership, The Certificate of Limited Partnership

of the Nevada Partnership, as in effect immediately before the Effective Date, shall from and
after the Effeotive Date be and continue to be the Certificate of Limited Partnership of the
Snrviving Entity until changed or amended as provided by law.

33  Agreement of Limited Partnership The Agreement of Limited
Partuership of the Nevada Partnetship as in effect immediately before the Effective Date, shall
from and after the Effective Date be, and continue to be, the Agreement of Limited Partaership
of the Surviving Bntity until amended as provided for therein.

4, Rights and Liabilities of Surviving Enfity, At and after the Bffective Date, the
Surviving Bnfity shall possess all of the rights, privileges, powers and franchises of a public as
well a8 of a private nature, and shall be subject o all of the restrictions, disabilities and duties of
each of the Constitnent Entities. All and singular, rights, privileges, powers and franchises of
each of the Constifuent Entities, and all property, whether real, personal or mixed, and all debts
due to any of the Constituent Entities on whatever account, as well as all eauses of action or
belonging ta each of the Constiment Entities, shall be vested in the Surviving Entity.

All property rights, privileges, powers and franchiges, and all other interests shall be
thereafter vested as the property of the Surviving Entity, and the title to any real or personal
property, whether hy deed or otherwise, vested in either of the Constituent Entities, shall not
Tevert or be in any way impaired by reason bereof provided:

(@  Thstall cights of creditors and all liens upon any property of any
of the Congtituent Entities shall be preserved unimpaired, and all debts, liabilities and duties of
the respective Constitnent Entities shall thenceforth attach to the Surviving Entity and may be
enforced against it to the same extent as if the debts, Liabilities and duties had been incurfd,or -3
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(™  Thateitherthe Nevada Partners or the Florida Pariners, or both, may,
in their disoretion, abanden such merger, subject ta the right of the partles under any;bontrach
relating thereto, gt any time before the merger becomes effective as provided by the lawiof the,
States of Nevada and Florida; and ‘gg‘—?-,‘ '

=B Th T
(¢) That 4ny proceeding pending agains i either of the Constityen tEﬁﬁes o @
may be continyed asif the merger had not taken place orthe ‘Nevada Partnership may be substitted ==
-1

in the proceeding for Florida Partuership. L S e
' C:?_ —
5. ] 8 of the INE al Pariper and General Partngr of Co netity En =

Ex & ents of Title After Merger. If st any time the Surviving Entity sfall

deera or be advised that any further grants, assignments, confirmations or asyurances are necessary
ar desiyable to vest ar 1o perfect or confirm of record or otherwise in the Surviving Entity the title
to any praperty of sither Constitnent Entity, the Florida General Partner or the Nevada General
Partner, as applicgble, of each Constituent Entify, may execnte and deliver any and all such deeds,
assignments, bopfirmations and assirances and do all things necessary or proper o ad to best prove,
confirm and ratify tifle to such property in the Surviving Entity or to otherwise carry ouf the
purposes of the merger and the terms of the Agreement of Merger, The Surviving Entity shall have
the same power and aythority to act withrespect fo any dehts, liabilities and duties of the Constituent
Enfities as the Constituent Entities would have had, had they continved in existence.

i erting Partnershiy ssts and Rights ACQ 5 i
Interests of Each Constityent Entity. For purposes of this Section 6, all capitalized words or terms
nat otherwise defined in this Agresment of Merger will have the meaning ascribed to them in the
Florida Partnership Agveement or the Nevada Parinership Agreement, s applicable. By virtue of
the merger, and without any action on the part of any Nevada Partner or any Florida Partner, each
Florida Partner’s Interest in the Florida Partnership shall be merged with his or her Interest in the
Nevada Partnership and, as a result thereof, each Florida Partner shall own the same Percentage
Interest and the same interest in Profifs and Losses inthe Nevada Partnership as such Florida Parmer
had in the Florida Partnership. Each Florida Partnes's Capital Account as ofthe Bffective Date shall
be combined with Iis or het respective Capital Accountin the Nevada Partnership immediately prior
to the Effective Date and the aggregated Capital Accounts shall become such Nevada Partner's
Capital Account in the Nevada Partnership as of the Effective Date.

7 General Partner and Resident Agent. Until the election and qualification of his
successor, the General Pattner of the Surviving Entity shall be Betlach Corporation whose business
address is 955 South Virginia Siveet, Suite 116, Reno, Nevada 89502, The resident agent of the
Surviving Rotity shall be theresident agent of the Nevads Partnership in office on the Effective Date.

8. ida P * Dissenters Rights,
81  TheNevada Partnership, as the surviving entity, hereby appoints the Florida
Secretary of State as its agent for substitute service of process purssant to Chapter 48, Florida

Statutes, in any proceeding to enforce any obligation or rights of any dissenting Florida Pariners of
the Florida Parfnership.

SOPMARCDOCSHLRNGADOOM 191445
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82  The Nevada Partnership, as fhe surviving entity, agrees to promptly pay to
the dissenting Florida Partners of the Florida Partnership, the amotmt, if any,
to which they ave entitled under Section 620.205, Florida Statutes.
9.  Miscellapeous.
9.1

For the convenience of the parties hereto any number of counterparts hereof
may be executed and each such counterpart shall be deemed to be an original insfrument.

9.2  This Agreement of Merger shall be binding on, and shall jnure to the benefit
of the parties hereto, their respective legal representatives, successors and assigns.

93  This Agreement of Merger ghall be construed in accordance with, and
governed hy, the laws of the State of Nevada and the State of Florida.

IV WITNESS WHEREOQF, this Agreement of Merger has been executed by the Nevada

Partnership, its Nevada Patimers, the Florida Partnership and the Florida Partners to evidence their
agreement ta and sdoption of the foregoing Agreement of Merger.

The Nevada "Partuership": Betlach Limited Partnership
8 Nevada limited partnership
Betlgch Corporation, General Partner
The “Nevada Partners™

611 W4 6133066
(ERIE
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es J. Betlach, II, Limited Pariner

Melanie é Betlach, Limited Partner

=OOMAPCOOCHHLRNGROCS 914451

H950000323109
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The “Florida Partnership*: Betlach Family Parinership, Ltd.

& Florida Timited Partnership

Betlach Family Corporation, General Partner

les T, Betlach, IY, President

Betlach Family Corporation, General Partner

Bm_&_{_@_M_
Charles J. Betlach, II, President
, [ { Btta A=

Cirfles 1, Betlach, T, Limited Pariner

L gLt S ATa——
Melanie C. Betlach, Limited Partner

The "Florida Partners™:

(yeneral Partner’ nsen

Betlach Family Corporation, the general partner of the Florida Partnership, who, as a result

of the merger, becomes 2 general partner of the Nevada Partnership, hereby consents to being a
general partner of the Nevada Partnership pursuant to Section 620,202(2) Florida Statutes.

BETLACH FAMILY CORPORATION

By: 7
%les T. Betlach, XI, President

g5 VHY VA
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