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BETLACH | CAPITAL, LTD., A FLORIDA LIMITED PARTERNSHIP

INTO

BETLACH 1 CAPITAL LIMITED PARTNERSHIP, A NEVADA LIMITED
PARTNERSHIP. entity not qualified in Florida
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ARTICLES OF MERGER °5 2
| OF =5 2
BETLAGH | CAPITAL, LTD., A FLORIDA LIMITED PARTNERSHIEZ. © '3
WITH AND INTO Ao =
BETLACH | CAPITAL LIMITED PARTNERSHIP, ’5—;:5; =
A NEVADA LIMITED PARTNERSHIP 23 >

In accordance with Section 620201, Florida Statutes, Betlach | Capital, Lid, a Florida
limited partnership (the “Florida Partnership”) and Bstlach | Capital Limited Parinership. a
Nevada limiied partnership (the "Nevada Partnetship™. desiring to effect a pian of merger and
reorganization of the Florida Parinership with and into the Nevada Parinership, do hereby
submit the following Articles of Mergerin accordance with Section 620,203, Florida Statutes,

1.  ‘Thenameand place of organization and governing law of each constituent entity
are ae follows: Betlach | Capital, Lid., is a Florida limited partnership organized under the laws
of the State of Florida and governgd by the laws of the State of Florida (Florida Document
ZA0D000000710), whose principal office address is 8362 Pines Boulevard, Suife 287,
pambroke Pines, Florida 33024 and Betlach | Capital Limited Partnership, is a Nevada limited
partnership organized under the laws of the State of Nevada and governed by the laws of the
Siate of Nevada, whosse principal pffice address is §56 S. Virginia Street, Suite 118, Reno,
Nevada 88502, Betlachl Capital Limited Partnership, the Nevada timited parinership, shall be
the surviving enfity in the merger.

2 AMergerAgreementand Plan of Merger and Rearganization enterad into byand
arnong the Nevada Parinership, its partners, and the Florida Partnership and its partners (fhe
“Plan of Merger’) providing for the merger of the Florida Partnership with and into the Nevada
Partnership, as the surviving entity, has been adopted by sach constituent entity.

3, The Plan of Merger, attached hereto as Exhibit “A" and incorporated by reference
as if fully set forth hereln, was approved by the Nevada Partnership in accerdance with the
respective laws of the State of Nevada.

4. The Plan of Merger, attached hereto as Exhibit "A" and incorporated by reference
as if fully set forth herein, mesis the requirements of Section 620,201, Florida Statutes, and
was approvad by the Florida Partnership in accordance with Chapter 620, Florida Statutes.

5. The Merger shall be effective on December 15, 1999 at 11:59 p.m., Eastern
Standard Tima,

|
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B, a. The Nevada Parinership, as sumviving enfity, is @ Nevada limited
parinership whose principal office address is 855 8. Virginia Street, Suite 116, Reno, Nevada
82502, i

b. The Nevada Partnership, as the surviving entily, hereby appoints the
Florida Secretary of State as its agent for substitute service of procass pursuant to Chaptar 48,
Florida Statues, in any proceeding td enforce any obligation o rights of any dissenting partners
of the Florida Parinership that is a party to the merger.

G, The Nevada Partnership, as the surviving enfity, agrees to promptly pay
io the dissenting pariners of the Florida Partnership that is a party to the merger, the amount,
if any, to which they are entified under Section 620.205, Florida 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
pariner of the Florida Partnership, who, as a resuli of the merger, becomes a general pariner
of the Nevada Parthership.

B.  The mergeris parmitted under the respective laws of the States of Florida and
Nevada and is not prohibitad by the partnership agreements of the Nevada Pattnership or
Florida Partnership.

INWITNESS WHEREOF, the foregoing Articles of Mergerwere executed in accordance
with the laws of each parly's applicable jurisdictiononthe __ (£ day of N guew ber |
1989,

The *Nevada Parinership"

BETLACH ! CAPITAL LIMITED PARTNERSHIP, a
Nevada limited partnership
By: Batlach Corporation, General Pariner

By: 2 '&
CHRRCES J. BETLACH, Il, President =,
I Y=
=2 g
The “Florida Parinership” o ©
BETLACH | CAPITAL, LTD., ,-»:g o
a Florida limited parinership P

By: Betiach Family Corporation, General Pgﬂﬁer
e f) ~2=. 3F

OZ=[

By:
CHARLES J. BETLACH, I, President ="~
PMMIERSFAHEEAFLEE\SstaciMERGER ART
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THIS MERGER AGREEMENT AND PLAN OF MERGER AND REORGANIZATION
("Agreement of Mergm") i made and entered into this 24th day of November, 1999 by and
among Betlach I Capital Limited Partnership, a Nevada limited parinership (the “Nevada
Parinership™), Betlach Corperation, a Nevada corporation, the Nevada Partnership’s General
Partner, Charles J. Betlach, I (*Charles Betlach™), Melanie C, Betlach (“Melanie Betlach™) as
the limited partners (hereinafter the General Partner and the Limited Partners of the Partnership
may be collectively referred to as the "Nevada Partners” and singly as the “Nevada Partner"},
snd Betlach I Capital, Ltd., a Florida limited partnership (the “Florida Partnership”) and
Betlach Family Corporation, a Florida corporation, as the Florida Partnership’s General
Parmer and Charles Betlach and Melanie Betlach as the limited parmers of the Florida
Partnership (hereinafter the General Partner and the Limited Partners of the Florida Partnership
may be collectively referred to as the “Florida Partners” and singly as the “The Florida Partnet”).
Hereinafter the Nevada Partnership and the Florida Parinership may sometimes be referved fo a5

the Constituent Entities and singly as the Constituent Entity.
RECITALS:
This Agreement of Merges is made and entered into with reference to the following facts:

A.  The Nevada Partnership is a duly organized and validly existing limited
parinership umder the laws of the State of Nevada, whose address is 055 South Virginia Street,

Spite 116, Reno, Nevada 89502,

B.  The Nevada Partners entered info an Agreement of Limited Partnership of
Betlach T Capital, Limited Parinership dated November 24, 1999, wherein thers was created the
Betlach Capital, Limited Partnership pursuant fo the provisions of Chapter 88 of Nevada
Revised Statutes (the “Nevada Partnesship Agreement”). A Certificate of Limited Partnesship
for the Nevada Parfership was fled with the Secretary of State of the Staie of Nevada on
November 24, 1999 as File No. LP3080-99.

C The Nevada Partuers of the Nevada Partnership own the following percentage

interests in the profits and losses of the Partnership:
Percentage Hen

Interest -
General Partmer
Betlach Corporation 92%

VOO T "33Suvily
J1VLS 40 A¥ViaNd
0¢: Wd 5133066
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Limited Pariners:
CharlesiBeﬂach 15.39%
Melanic Betlach 83.68%
Total i Lﬂg%

E. The Florida Parmership is aduly organized and validly existing Limited Partnership
under the lawg of the State of Florida, whose address is 11204 N.W. 14th Court, Pembroke Pines,
Florida 33026, The Certificate of Limited Partpership was filed
State of Florida in accordance i

with the Secretary of State of the
i with the Florida Revised Uniform Limited Partnership Act on May
3, 1959,

‘f.  TheFlorda Pariners entered into sn. Agroement of Limited Partnership of Betlach T
Capital, LTD dated effective as of May 3, 1999 (the "Florida Parmership Agreement”,

G. The Flovida Partners awn the following percentage interests in the profits and losses
of the Florida Partnership:

Percentage
- _Interest
General Pariner
Betlach Corporation

vl
1035

07+ wd G1J3066
ERLE

92%

.'ul‘l‘"_,i
R EL

Sae ¥

v
4
b

Limited Partners:
Charles Beilach 15.35%
Melarie Betlach 23.65%

3

Auvl

16

Total

100%
27T

4 TheNevads Partnersland the Florida Parters docmn it advisah® and generally fo the

welfare of both Constituent Entities that the Nevada Partnership and the Florida Partnership be

merged under and puxsuant to the Mergers and Exchanges of tuterest Laws of the Staje of Nevada,

particylarly Chapter 924 ofthe NevadaRevised Statutes and Section 620,201 ofthe Florida Statutes,

into a single enfify exdisting

under the laws of the Staie of Nevada (such entity inifs apacity as such
surviving enfity being som

NURER
1NLS

e

etimes referred to herein as the nGyrviving Entity") in 2 transaction
qualifying as a merEer within the meaning of Section 7 08(b)(2)(A) of the Trternal Revenue Code of
1986, as amended (the "Code").

NOW, THEREFORE, based on the foregoing recitals and in consideration of the promises
and of the mutual agreements, covenanis and provisions hercinafier set forth, the parties herefo agree
that the Florida Partnership ghall be.merged into the Nevada Partnership and herchy agree upon and
prescribe the ferms and conditions of such merger and the manmer of carrying the same into effect,
as follows:

1. _ The Florida Parinership shall be merged into the Nevada Partnership. The
separate existence of the Florida Partmership ghall cease on

the Effective Date of the merger, as

:MWWMMGSIQIM\I

H99000032112
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hereinafier defined, except insofar as it may be continued by law or in order to carry ot the’fi 7 T
purposes of this Agreement of Merger. -}:ﬂa " \—3
Y T"}\ o ﬁ
2. ilin ieles o » Pffective Time of Merger. If this Agreement of'.p'; —
Merger is executed by the Constityent Bntities, the Nevada Partners and the Florida Parthers, %% 2

then Articles of Merger shall be filed with the Secrotary 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 aceardance with Section 620.203, Florida Statutes. The merger shall become effective
as of Decembet 15, 1999 at 8:59 P.M. P.S.T. (which date is herein referred to ag the "Effective

Date").

3.1  Name of Surviving Entity, The name ofthe Surviving Entity from and
after the Bffective Date shall be Betlach I Capital, Limited Partnership.

32  Cerifieate of Limited Partneyship. The Certificate of Limited Partnership
of the Nevada Partnership, as in effect immediately before the Bffective Date, shall from and
after the Effective Date be and continue to be the Certificate of Limited Partnership of the
Syrviving Entity until changed or amended as provided by law.

33 A of 1i

ited Partnership The Agreement of Limited

Partnership of the Nevada Partnership as in effect immediately before the Effective Date, shall
from and after the Effective Date be, and continue to be, the Agreement of Limited Partnership
of the Survivipg Entity until amended as provided for therein. ]

4  Rights snd Lisbilities of Surviving Entity. At and after the Effective Dai, the
Surviving Entity shall possess all of the rights, privileges, powers and franchises of a public as

well as of a private nature, and shall be

subject to all of the restrictions, disabilities and duties of

each of the Constituent Entities. All and singular, rights, privileges, powers and franchises of
each of the Constituent Entities, and all property, whether real, personal or mixed, and all debts
due to any of the Constituent Entities on whatever account, a5 well 25 all canses of action or
belonging to each of the Constituent Entities, shall be vested in the Surviving Entity.

All property rights, privileges, powers and franchises, and all other interests shall be
thereafier vesied as the property of the Surviving Entity, and the title to any real or personal
propetty, whather by deed or otherwise, vested in either of the Constituent Entitjes, shall not
revert or be in any way impaired by reason hereof provided:

(&)  Thatall rights of creditors and ali licns upon any property of any

of the Constifuent Entities shall be pres

erved ynimpaired, and all debts, Habilities and dutics of

the respective Constituent Entities shall thenceforth attach to the Surviving Entity and may be
enforced agajnst it to the same extent as if the debts, liabilities and duties had been incurred or

confracted hy it and

H99000032112
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()  Thateither the Nevada Partners of the Florida Partuers, or both, may,
in their discretion, abandon such merger, subject to the right of the parties under any contracts
relafing thereto, at any time before the merger hecomes effective as provided hy the laws of the
States of Nevada and Florida; and

(c)  Thatanyproceedingpendingagainsteither of the Constituent Entities
may be continyed as if the merger had not taken place or the Nevada Partmership may be substituted
in the proceeding for Florida Partnership.

~ deem or be advised that any further grants, assignments, confirmations or assnrances arg necessary
or desirable to vest or fo perfect or cpnfirm of record or otherwise in the Surviving Entity the title
to any property of either Congtitnent Enfity, the Florida General Partnier or the Nevada General
Partner, s applicable, of each Constituent Entity, may execute and deliver any and all such deeds,
assignments, confirmations and assurances and do all thipgs necessayy or proper so asto hest prove,
confirm and ratify tifle to such praperty in the Surviving Entity or to otherwise cary out the
purposes of the merger and the terms of the Agreement of Merger. The Surviving Entity shall have
the samepawer and anthority to act with respect to any debts, liabilities and duties of the Constityent
Entities as the Constituent Entities would have had, had they continued in existence.

=

6. .Manne; sonyerting ip nteregte and Rig Acquire Partnership
Interests of Each Canstitvent Enfity! For purposes of this Section 6, all capitalized words or terms
not otherwise defined in this Agreement of Merger will have the meaning ascribed to them it the
Florida Partnership Agrecment or the Nevads Parinership Agreement, as 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
Tnterest and the same interestin Profjts and Losses in the Nevada Parinership as such Florida Partner
had in the Florida Pariership. Each Flarida Partner's Capital Account as of the Effective Date shall
‘be combined with his or herrespective Capital Account in the Nevada Partnership immediately prior
to the Bffective Date and the aggregated Capital Accounts shall become such Nevada Pariner's
Capital Account in the Nevada Partnership as of the Effective Date,

7. Gegeral Partner and Resident Apent, Until the election and qualification of his
successor, the General Partner of the Surviving Entity shall be Betlach Corporation whose business
address is 959 Sauth Virginia Street, Svite 116, Reno, Nevada 89502. The resident agent of the
Surviving Entity shall be the resident agent of the Nevada Partnership in office on the Effective Date.
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Secretary of State as its agent for substitute service of process pursuant to Chapter 48, Florida

Stamutes, in any proceeding to enforoe any obligation or rights of any dissenting Florida Partners of
the Florida Partnership.

8.2  The Nevade Parinership, as the surviving entity, agrees to promptly pay to

the dissenting Florida Partners of the Florida Partnership, the amount, if any,
to which they are entitled under Section 620.205, Florida Statutes,

8, Miscellaneous.

9,1° Forthe canvenjence of the parties herete any number of counterparts hereof
may be execited and each such counterpart shall be deemed to be an original instrument.
|

92  This Agresmerit of Merger shall be binding on, and shall inmre to the benefit
of the parties hereto, their respective legal representatives, successors and assigus.

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

IN WITNESS WHEREOF, this Agreement of Merger has been execnted by the Nevada
Parinership, its Nevada Partners, the Florida Pactnership and the Florida Partners to evidence their
agreement to and adoption of the foregoing Agreement of Merger.

The Nevada "Parinership!:

Betlach I Capital Limited Parinership,
a Nevada limitad partnership

Betlach Corporation, General Pariner

Eﬁﬁ
By: rﬁa“'" ey (=]
es I, Betlach, IT, President =

i
The “Nevady Partners™ Betlach Corporation, General Pariner s

=5
By: S
les J. Betlach, [T, President

e
?.éles I.éBeﬂach, 1T, Limited Pariner

Melanie C. B&tlacgj Limited Partner

3
021 Wd 6133066
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The “Florida Partmership":

't "Florids Parnars":

Geperal Parmer’s Consent
Betlach Famity Corporation; the general

NO.455  P.9/9

Betlach I Capital, Ltd.,
2 Florida Limited Partmership

Betlach Family Corporation, General Partner

B —
By:
C T'Betlach, II, President

Betlach Family Corporation, General Partner

By:
Chzles I Betlach, 11, President

<=

éarlﬁ ?. Retlach, I, Limited Partner

N loan S AT
Melanie C. Betlaéh, Limited Pariner

pariner of the Florida Partmership, who, as aresult

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

+ODMAPCROCSHENOROCSS10224

H99000032112

BETLACH FAMILY CORPORATION

By: C %: f éﬁ é‘E
Charles I- Betlach, I, President
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