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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

BETLACH Il CAPITAL, LTD., A FLORIDA LIMITED PARTNERSHIP

INTO

BETLACH Nl CAPITAL LIMITED PARTNERSHIP, A NEVADA LIMITED
PARTNERSHIP. entity not qualified in Florida

File date: December 15, 1999

Corporate Specialist: Gretchen Harvey
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. ARTICLES OF MERGER T2 B .
OF S L T
BETLACH Il GAPITAL, L'TD., A FLORIDA LIMITED PARTNERSHIFZ < ©
WITH AND INTO °n F
BETLACH Il GAPITAL LIMITED PARTNERSHIP, 5% 2

A NEVADA LIMITED PARTNERSHIP Ze

In accordance with Section 620,201, Florida Statutes, Betlach I Capital, Lid, a Florida
limited partnership (the “Florida Parinership™ and Betlach 1l Capital Limited Partnership, a
Nevada limitad partnership (the “Nevada Parinarship”, desiring to effect a plan of merger antl
reorganization of the Florida Partnership with and into the Nevada Partnership. do hereby
submit the following Articles of Merger In accordance with Section 820.203, Florida Statutes.

1. The name and place of organization and governing law of each constituent entity
are as follows: Botlach 1| Capital, Lid.,isa Florida limited partnership arganized under the laws
of the State of Florida and governed by the laws of the State of Florida (Florida Document
#A000000P0T00), whase principal office address is 8362 Pines Boulevard, Suite 257,
Pembroke Pines, Flofida 33024 and Beflach Il Capital Limited Partnership, is a Nevada limited
partnership organized under the laws of the State of Nevada and govemed by the laws of the
State of Nevada, whose principal office address is 555 S. Virginia Strest, Suite 116, Reno,
Nevada 88502. Betiach Il Capital Limited Partnership, the Nevada limited partnership, shall
be the surviving enfity In the merger.

2.  AMergerAgresmentand Plan of Merger and Reorganization entered into by and
amaong the Nevada Partnership, its partners, and the Florida Partnership and is partners {the
»plan of Merger”) providing for the merger of the Florida Partnership with and into the Nevada
Partnership, as the surviving entity, hae been adopted by each constituent sntify.

3. The Plan of Merger, attached heretoas Exhibit “A" and incorporated by reference
as if fully set forth herein, was approved by the Nevada Partnership in accordance with the
respective [aws of the State of Nevada.

4. The PlanofMerger, atiached hereto as Exhibit"A" and incorporated by reference
as if fully set forth herain, meets the requirements of Section 620,201, Florida Statutes, and
was approvad by the Florida Parinetship in accordance with Chapier 620, Florida Stafutes,

5.  The Merger shall be effective on December 15, 1989 at 11:58 p.m. Eastern

Standard Time.

H99000032113
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6. a, The Nevada :Partnership, as surviving entity, is a Nevada limited
partnership whose principal office address is 955 8. Virginia Street, Suite 116, Reno, Nevada
BO502,

b,  The Nevada Parinership, as the surviving entity, hereby appoints the
Florida Secretary of Siate as iis againt for substitute service of process pursuant to Chapter 48,
Florida Statues, in any proceeding t'o enferce any obligation or rights of any dissenting partners
of the Florida Parinership that is a parly fo the merger.

c. The Nevada Fy‘artnership. as the surviving entity, agrees fo promptly pay
to the dissenting pariners of the Flerida Parinership that is a party ta the merger, the amount,
if any, to which fhey are entitled under Section 620,205, Flerida Statutes,

7. The Nevada Partnership, as the surviving entity, pursuant to Section 620.202(2)
Florida Statutes, has obtained the written consent of Betlach Family Corporation, the general
parner of the Florida Parinership, who, as a result of tha merger, bgcomes a peneral pariner
of the Nevada Parinership,

8. The merger is permitted under the respective laws of the States of Florida and
Nevada and is not prohibited by the parinership agreements of the Nevada Partnership or
Florida Parthership.

INWITNESS WIHEREOF, tl-ie foregoing Articles of Mergerwere executed in accordance
with the laws of each party’s applidable Jurisdiction onthe _ /5 day of __AJ puescbes ,
1880,

The “Nevada Partnership”

\ BETLACH Il CAPITAL LIMITED PARTNERSHIP, a
, Nevada limited parinership
By: Betlagh Corporation, Gensral Partner

c LES J. BETLACH, II, President

The “Florida Partnership”
BETLACH Il CAPITAL, LTH., -—*; -
a Florida limited parinership i
By: Betlach Family Corporation, General E@nﬂ
By: T ﬂt 2 —
Cc ES J. BETLACH, Ii, President <
"Tio -
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THIS MERGER AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

"Agreement of Merger") is made and entered into this 24th day of November, 1999 by and
among Betlach JI Capital Limited Partnership, a Nevada limited partnership (the “Nevada
Partnership™), Betlach Corporation, a Nevada corporation, the Nevada Partnership’s General
Partner, Charles I, Betlach, 1T (“Charles Betlach™), John F. Betlach (“John Betlach”) as the
limited partners (hereinafter the Geeneral Partner and the Limited Partners of the Partnership may
be collestively referred io as the "Nevada Partners” 2nd singly as the "Nevada Partner'), and
Betlach XT Cgpital, Ltd., & Florida limited partnership (the “Florida Partmership™) and Betlach
Family Corperation, a Florida corparation, as the Florida Partnership’s General Partner and
Charles Betlach and John Betlach as the limited partners of the Florida Partnership (hereinafter
the Gieneral Partner and the Limited Partners of the Florida Partmership may be collectively
referred to as the “Florida Partners™ and singly as the “The Florida Parimer”™). Hereinafier the
Nevada Partnership and the Florida Partmership may sometimes be referred to as the Constituent
Entities and singly as the Constituent Entity.

RECITALS:
This Agreement of Merger s made and entered into with reference to the following facts:

A.  The Nevada Partnership is 2 duly otganized and validly existing limited
partnership wnder the laws of the State of Nevada, whose address is 935 South Virginia Street,
Suite 116, Reno, Nevada 89502,

B.  The Nevada Partners entered into an Agroement of Limited Partuership of
Betlach TT Capital Limited Partership dated Novetnber 24, 1999, wherein there was created the
Betlach I1 Capital Limited Partoership pursuant fo the provisions of Chapier 88 of Nevada
Revised Statntes (the “Nevada Partnership Agreement™), A Certificate of Limited Partnership
for the Nevada Partnership was filed with the Secretary of State of the State of Nevada on

November 24, 1999 a5 File No.
LP3081-99.
C The Nevada Partners of the Nevada Partnership own the following percentage
interests in the profits and losses of the Partnership: Hn o
Percentage oo
Tyiorest =2 =
General Partner == <2
Betlach Corporation 36% 27 o
- R
— _t'-_ﬂ”_4 —
2=
oM O
podd
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it advisable and generaliy T
welfare of botl Constituent Entities that the Nevada Partnership
merged undey and p
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Limiied Pariners:
Charlés Betlach 14.28%
John Betlac 84.86%
Total

00%

E. The Florida Partnership {5 a duly organized and validly existing Limited Partnership
under the laws of the State of Flarida, whose address is 11204 NoW. 14th Couzt, Pembroke Pines,
Florida 33026, The Certificate of Limited Partnership was filed with the Secretary of State of the
State of Florida in accordance with fhe Florida Revised Uniform Limited Partnership Act oo May
3. 1959, .

F,

The Florida Partnersientered into an Agreement of Limited Partnership of Betlach II
Capital, LTD dated effsctive as of May 3, 1999 (the "Florida Partnership Agreement”).

. G, The Florida Partners own the following percentage interests in the profits and losses
of the Florida Parimership:

ERLE

$4

Percentage
1 Interest
General Partaer
Betlach Corporation 86%
S e
; -

Limited Partners: =}

Chares Betlach 1428% =T ©

John Betlach 84.86% . ”:’i pps

1 f‘l"ﬁ
Total 100% Mo 2
H.

The Navada Partners and the Florida Partners deem

-y
—

¥ theo

and the Florida Partnership b&~
ursuant to the Mergers and Exchanges of Tnterest Laws of the State of Nevada,
particularly Chapter 924, of the Nevada Revised Statutes and Section 620,201 ofthe Florida Statutes,
into a single entity existin
surviving enfify being so

g umder the laws of the State of Nevada (such entity in its capacity as such
metimes referred to herein as the “Surviving Entity") in a {ransaction
ifying as a merger within

the meaning of Section 708(b)(2)(A) of the Internal Revenue Code of
1986, as amended (the "Code").

NOW, THEREFORE,

based on. the foregoing recitals and in. consideration of the promises
and of the mutnal agreements, covenants and provi

’ sions hereinafter set forth, the parties hereto agree
that the Florida Partnership shall be merged into the Nevada Partnership and he

prescribe the terms and conditions of such merger
as follows:

reby agres upon and
and the manner of carrying the same into effect,

#ODMANPCROCAHLRNODOCR 191430

2
H99000032113
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1. Merger. The Flurid.i Partnership shall be merged into the Nevada Partnership. The
separate exigtence of the Florida Partnership shall cease on the Effective Date of the merger, a
hereinafier defined, except insofar as it may be contimed by law or in order to camy out the

purposes of this Agreement of Merger.

2. Rilin Articles of Merger: Bffective Time of Merger, Ifthis Agreemnent of Merger
is executed by the Constituent Entities, the Nevada Partners and the Florida Partners, then Articles
of Metger shall be filed with the Secretary of State of the State of Nevada in accordance with
Nevada Revised Satutes §92A.200 and the Department of Stato of the State of Flotidain accordance
with Section 620,203, Florida Statutes. Themerger shall become effective as of December 15, 1959
at 8:59 P,M. P.8.T. (which date is herein referred to as the ¥Effective Date™).

sment of

Limited Partnership,
3.1 o of Survivine Entity. The name of the Surviving Entity from and after

Name of Syrviving Butify,
ihe Effective Date shall be Betlach/II Capital Limited Partnership,

3.0  Qertificate of Limited Partnershtip. The Certificate of Limited Partnership of
ihe Nevada Partnership, as in effectimmediately before the Effective Date, shall from and after the
Effective Date be and continue to be the Certificate of Limited Partnership of the Surviving Entity

until changed or amended as provided by law.

33 o nershin The Agreement of Limited Partnership

\ F Lifited P
of the Nevada Partnership ag in efféct immediately before the Effective Date, shall from and after
the Bffective Date be, and continue to be, the Agreement of Limited Partmership of the Sutviving

Entity unti] amended as provided for therein.

4. i tabilitios of Surviving Bntity. At and after the Effective Date, the
Surviving Eniity shall possess all of the rights, privileges, powers and franchises of 2 public as well
18 of a private nature, and shall be sybject to all of the restrictions, disabilities and duties of each of
the Constituent Entities. All and sipgular, rights, privileges, powers and franchises of each of the
Constitnent Entitles, and all property, whether real, personal or mixed, and all debts due fo any of
the Constituent Entities on whatever account, as well as all causes of action or belonging to each of
the Constituent Entities, shall be vasted in the Surviving Entity,

All property rights, privileges, powers and franchises, and all other interests shall be
ihereafier vested as the property ¢f the Surviving Entity, aod the title to any real or personal
property, whether by deed or otherwise, vested in either of the Constituent Entities, shall not revert

or be in any way impaired by reason hereof provided:

(@)  Thatpll rights of creditors and all liens upon any property of any of

the Constituent Entities shall be preserved unimpaired, and all debts, lisbilities and duties of the
respective Constituent Entities shal thenceforth attach to the Surviving Enfity and may l:u_a_m= enforced
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2gainst it to the same extent as ifth debts, labilitles and duties had been incwred or contracted by
it; and

(b)  Thateither the Nevada Partuers orthe Florida Pariners, or both, may,
in their discretion, ahandon such merger, subject to the right of the parties under any contracts
relating thereto, at any time before the metger becomes effective as provided by the laws of the
States of Nevada and F lorida; and

{c)  Thatanyproceeding pending against either of the Constituent Enfitles
may be continned as if the merger had not taken place or the Nevada Partnership may be substitoted
in the proceeding for Florida Parinership.

| ,,.‘:.u Q_Luu'
ing Pntity shall

an vy

deem or be advised that any further grants, assignments, confirmations or assurances are necessary
or desirable tn vest or to perfict or confimm of record or otherwise in the Surviving Exntity the title
fo any praperty of either Constituent Entity, the Florida General Pattner or the Nevadg General
Pariner, a3 appliceble, of each Constifuent Entity, may excoute and deliver any and all such deeds,
assignments, confirmations and assurances and do g1 things necessary or proper so as to best prove,

the merger, and without any action on the part of any Nevada Partuer or any Florida Partner, each
Florida Partner’s Tnterest in the Florida Partnership shall be merged with his or her Inferest in the

7. General Partner and Resident Apent. Until the election and qualification of his
successor, the Cieneral Partner of the Surviving Entity shall be Betlach Corporation whose businegs
addrese is 955 South Virginia Street, Suite 116, Reno, Nevada 89502, The resident agent of the
Surviving Entity shall be the resident agent ofthe Nevada Partnership in office on the Effective Date,
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8.  Huorida Parners’ Dissenters Rights.

8.1 TheNevadaPartnership, as the surviving entity,

hereby appoints the Florida
Secretary of State as its agent for!substifute gervice of process pursuant to Chapter 48, Florida
Statntes, in any proceeding to enforee any obligation or rights of any dissenting Florida Partners of
the Florida Parinership.

82  The Nevada Partnership, as the surviving entity, agrees {0 promptly pay to
the disseating Florida Partners of the Flarida Pattpership, the amonnt, if any,
to which they are entitled under Section 620,205, Florida Statutes.

28 Miseellaneqys.
0.1 Forthe convenience of the parties hereto any number of countterparts hereof
"may be executed and each such cognterpatt shall be deemed to be an original instrument.

02  This Agreement of Merger shall be binding on, and shall inure to the henefit
of the parties heteto, their respective legal representatives, snceessors and assigns.

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

IN WITNESS WHEREOF, this Agreement of Merg

er has been executed by the Nevada
Partnership, its Nevada Pariners, the Florida Partnership and the Florida Partners to evidence their
agreement to and adoption of the foregoing Agreement of Merger.
The Nevada "Partmership": Betlach II Capital Limited Parmership,
a Nevada limited parmership
o
[t L
- =
K ™1
= 2,
2= o
L =
The “Nevada Parfners”: Retlach Corporstion, General Partner g% oy
oy ™2
By: m, // @Tﬁ&lﬁ a =l

Chaafes J. Retlach, XTI, President

les T Beflach, I, Limited Partmer

|
FODMAPCOOCSHLRNODOCEMS 142 !

_ 5
H99000032113

ERE



-

., DEC.16.1993 18:45AM COHEN» CHRSEEHOFFMAN

. NO.454 F.9/9
H99000032113

j”; TF B ilach! T imited Parinez
Betlach I¥ Capital, Itd.
a Florida Limited Partnership

The “Florida Partnership™:

‘ Betlach Faﬁﬂy Corporation, General Partner

By=éﬁ &ﬁmﬁf&“_ﬁ
les J. Betlach, 11, President

The "Florida Partners™: Betlach Family Cotporation, General Pariner

! ; = -‘ / ‘
,£ﬁ5;1 Lo

General Pariyer’s Consent ohn F. Betlach, Limited Partner

Betlach Family Carporation, the general partner of the Florida Partnership, wha, as a result
of the merger, becomes a general parter of the Nevada Partnership, hereby consents to being a
general pariner of the Navada Partpership pursuant to Section 620,202(2) Florida Statutes.

 BETLACHFAMILY CORPORATION

-
1es I. Betlach, I, President )

#OOMAPCDOCEHEINCROCS1914254
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