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ARTICLES OF MERGER o e b
{(Profit Corporations) %{:\2—\ 3 ‘%’
-A ~
" . N . . e {
The following articles of merger are submitted in aceordance wi orida Business Corpnratlon*g% Ve A
pursuant to section 607.1105, F.8. , O
‘FidsLpy EOCF
First: The name and jurisdiction of the gurviving cotporation:  Aemwe=ie= < S t{\p
Za
huisdiction Document Nurmber i

Name - T i Uf knewny sppliable) ra

WIN PROPERTIES, INC. FLORIDA FOG000105922
Second: The name and jurisdiction of =ach merging corporation;
Name Jurisdiction Docyment Nomher

fIf kngrwm applicable)

B&S (BIRD BAY) INT. FLORIDA PEE0OOD04290

DOSHEX, INC. MASSACHUSETTS NJA
Third: The Plan 0f Merger is attachsd.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.
OR 12 / 3% 7 04 (Enweraspacific date. NOTE: An effoctive date cannat be prior 1o the datz of filing or more

Whan 90 days in the frurs,) I

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving carporation on .

The Plan of Merger was adopted by the board of directors of the sutviving corporation on
DECEVBER 8, 2004 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the tnerging corporation(s) on

The Plan of Merger was adopred by the board of direstors of the merging corporation(s) on
DECEMBER 8, 2004 and shareholder approval was not required.

{Artack additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPO 1ON

Name of Cotporation Signatyrs Typed or Printed g of Individus] &

1 E
WIN PROPERTIES, ING. 4/ SR Lo, OFFICER

B&S (BIRD BAY} INC. g,f,f—-\ SMAT SHEFFER, DFFICER

DOBHEX, INC.

BHAI SHEFFER, OFFICER,

ToTAE P.BR
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PFLAN AND AGREEMENT OF REORGANIZATION
by Merger of BAS (Bird Bay) Inc. and Doshex, Inc.
with and into Win Propeartiss, Inc. under the name of Win Properties, Inc,

This is a Plan and Agreement of Rearganization by Merger (“Agreement”) between B&S (Bird Bay) Inc.
(*585"), a Florida torporation, and Doshex, Tnc. ("Dorshax”), a Massachusetts corporation, (collectively
refeired to as the "Merging Corporations™), and Win Properties, Inc. ("Win Properties™, a Florida
torporation (the *Sutviving Corporation).

Article One  (Plan of Merger}

1.01. Plan Adopted. A plan of merger of BRS, Doshex, and Win Properties, pursuant to Sec. 607.1101,
Florida Statutes (F.5.") Is adopted as follows:

{(a) B&S shall be merged with and into Win Properties to exist and be governed by the (aws of the State
of Florida.

{n) Deshex shall be merged with and into Win Properties to exist and be gaverned by the laws of the
State of Elorida.

{c) The name of the Surviving Corporation shall be Win Properties, Inc.

{dy When this agreement shall become effective, the separate corporate existence of both BaS and
Doshex shail cease, and the Surviving Corporation shall sucoeed, withaut ather transfer, bo aif the rights
antd property of beth B&S and Doshex and shiall be subject to all the debls and liabllities of the Merging
Corporations in the same manner as If the Surviving Corporation had feelf incurred them. All rights of
creditors and all fiens on the property of each constituent corporstion shall ke preserved unimpalred,
lirnited in len to the property affected by the iiens immediately prior to the merger.

{&) The Surviving Corporation will cemry on business with the assets of the Merging Corporations, as well
as with the aseets of Win Properties.

{0 The shareholder of the Merging Corporations will surrender all of its shares in the manner hereinafter
set forth.

{g) Ali shares af the Merging Corporations surrendered by its shareholder, the Surviving Comporation ang
will be cancelled as set forth In Article 4 below.

(h} The sharefiolder of Win Properties will retaln its shares as shares of the Surviving Cafporation.

(i) The Articles of Iheorporation of Win Properties, a3 exisiing on the effectiva date of the merger, shall
cantiriee in full forca as the Articies of Incorporation of the Surviving Corporatian until altered, amended,
o tepealed as praviged in the Articles or as pravided by law.

1.02. Effective Date, The effactive date of the merger (*Effective Date”} shall be Decernber _, 2004.
Article Two  (Representation and Warranties of Constituent Corporations)

2,01, Nonsurvivor. As 2 meterfal inducement to the Surviving Corporation to execute this Agreement

and petform lts cbligations under this Agreement, the Merging Corporations represent and warrant to the
Surviving Corporation as follaws;
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{2) B8S Is a corporetion duly orgenized, validly existing, and In good standing under the laws of the
State of Florida, with corporate power and acthority to own property and cany on ks business as it is
now being tonducted. BES ts not required to be qualified as a fareign corporation to transact business in
any other jurisdiction.

(b) Doshex is & corporation duly organized, validly existing, and in gond standing under the laws of the
State of Massachusetts, with corporate power and authority to own property and camy on fts business as
it is now being conducted. Doshex is nat required to be gualified as a foreign corporatien to transact
business in any othar jurisdiction,

(b) B2S has an autherized eapitalization conzisting of 1,000 shares of common stock, each of $1.00 par
value, of which 1,000 shares are valldly issued and outstanding, fully pald, and non-assessable on the
date of this Agraement,

(c) Doshex has an authorized capitalization consisting of 200,000 shares of common stogk with na par
value, of which 20,000 shares are validly issued and outstanding, fully paid, and non-assessable on the
date of this Agreement.

(d) Al required federal, state, and local lax retums of the Merging Corporations have been acourately
prepared and duly and timely filad, and all federal, state, and local taxes required to be paid with mespect
to the periods coversd by the retems have been paid, The Meming Corporations have not been
delinguent in the payment of any tax or assessmeng,

2.02. Supvivor. As & material inducement to the Merging Corporatiohs t3 exeqube this Agreemient and
perform its obligations under this Agreement, Win Properties represents and warrents to the Merging
Corporations that Win Properties is a corporation duly erganized, validly existing, and in good stonding
under the laws of the State of Flarida, with comperate power and autharity to awr property and carry on
its business as 1t i5 now being conducied, Win Properties [s not required {o he quauﬂed as a forelgn
carporation o transact busihess in any other jutlsdicton.

2.03. Securites taw. The parties will mutually arrange for and manage all necessary procadures under
the requirements of federal, Florids, and Massachugetts securities laws and the refated supervisory
commissians o the end thak this plan is properly processed to comply with registration formalities, or to
take full advantage of any appropriate exemptions from registration, and to otherwise be in accord with
all antiraud restrictions in this area,

Arficle Three  (Cavenants, Actions, and Obligation= Prior to the Effective Data)

3.0L.  Interim Conduct of Business: Limitetions. Except as limited by this Paragraph 3.01, pending
consummation of the merger, sach of the constituent corpotations will carry on s business In
substantially the same manner as before and will use its hest efforts to maintain its business organization
intact, to retain its present employees, and to maintain its relationships with suppliers and other business
contecis, Except with the prior consertt in writing of the Surviving Corporation, pending consummation of
the merger, the Merging Corparations shaill net:

(a) Declare or pay any dividend or make any other distributicn on s shares.

{b} Create or issue any indebtedness for borrowed maney.

(c} Enterinto any transaction other than those involved In carrying on its brdinary course of business.

.02, i el in . Except ag may be expressiy
waijved in wrlﬁng by t’na Merging Ccmorabans, all of the obltgat;ons of the Merging Corporations under
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this Agreement are subject to the satisfaction, prior to or on the Effective Date, of each of the following
corylitions by the Surviving Corporation:

{a} The representations and warranties made by the Surviving Corporation to the Merging Corporations
i Article Two of this Agreement and in any document delivered pursuant to this Agreement shall be
deemed to have besn made again on the Effective Date and shall then be true and correct in all materlal
respects.  If the Surviving Corporatien shall have discovered any material errar, misstatement, or
omissian in those representations and warrantjes on or before the Effective Date, it shall report that
discovery immediately to the Merging Corparations and shall efther correct the error, misstatement, or
omission or obtain a written walver from the Surviving Corporation.

{b) The Surviving Carporation shall have performed and complied with all agreements and condftions
required by this Agreement bt be performed and complied with by it prior to or on the Effective Date.

{€) No actien or proceeding by any governmental body or agency shall have been threatened, ssserted,
or instituted to restrain or prohibit the camrying out of the transactions contemplated by this Agreement,

3.03. Conditigns Precedent to Oblivations of Win Proberties, Inc, Except as may be expressly waived In
writing by the Surviving Corporation, all of the abligations of the Surviving Corporation under this
Agreement sre subjeet te the satisfaction, prior 1o or on the Effective Daba, of each of the following
monditions by the Merging Corporatians:

{a) The representations and warrantles made by the Merging Corporations to the Surviving Corporation
in Article Two of this Agreement and in 2ny document delivered pursuant to this Agreement shail be
deemed to have been made again on the Effective Date and shall than be true and correct. If either of
the Merging Carporations shall have discovered any material error, misstabement, or omission in those
representations and wamanties on or before the Effective Date, It shall report that discovery immediately
to the Surviving Comporation and shall either cotrect the error, misstatement, ar omission or obtain &
written waijver ftrom the Surviving Corparation.

(b} The Mersing Corporations shali have performed and complied with &l agreements or condfians
required by this Agreement to ba performed and complied with by It prior to or an the Effective Date.

(€) No action or proceeding by any governmental bedy ar agency shall have been threatened, asserted,
or Institutad {® restrain or prohibit the carrying out of the transactions contemplated by this Agreement.

Article Four (Manner of Converting Shares)
Upun the effective date and without any further actfon on the part of the Surviving Corporation or the
Merging Corparations (i) each shang of capital stack of the Merging Corporations on the Effective Date

shail be cancelied and no consideration shall be delivered in exchange thereforg, and (1) each share of
capital stock of the Surviving Corporation outstanding on the Fifective Date shail remain outstanding.

Article Flve  (Diractors and DfMcers)

5.01. Directors and Offcers of Survivor.

(8) The present Board of Directors of the Surviving Corporation shall continue to serve as the Board of
Pirectors of the Surviving Corporation until the next annual meeting o until thelr suecessers have been
elected and qualified.
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{b) If a vacancy shal exist on the Board of Directors of the Surviving Corperation on the Effective Date
of the merger, the vacancy may be filled by the shareholders as provided i the bylaws of the Surviving

Corporation.

{c} All persans who as of the Effective Date of the merger shall be executive or administrative officers of
the Surviving Corporation shall remain as officers of the Surviving Comparation untll the Board of Dirschors
of the Surviving Corporation shall determine otherwise, The Board of Directors of the Surviving
Corparation may elect or appolnt additional officers ay it deems necessary.

Articla S)x {Bylavrs)

5.01. Bylaws of Surviver. The bylaws of the Surviving Corporation, as exdsting an the Effective Date of
the marger, shall continue in full force as the byfaws of the Surviving Corparatian untll sitered, amendet,
ar repealed as provided In the bylaws or as provided by law,

Articis Seven {Nature and Survival of Warrantles, Indemnification, and Expenses af
Monsurvivors)

7.01. Nature and Survival of Represertstions and Warrapties. AH statements contained in any
memorandum, certificate, letter, document, or other instrument delivered hy or an behalf of the Merging
Carporations, the Surviving Carporation, or the stockholders pursuant to this Agreement shail be deemed
representations and warranties made by the respective parties to each ather under this Agreement, The
covenants, representations, and watranties of the parties and the stockhelders shal) survive for a perlod
of three years after the Effective Date, No inspection, axamination, or audit made on behalf of the parties
ar the stockholders shall act 85 a waiver of any representation or warranty made unger this Agreement.

- 702, Expenses. The Sunviving Corporation shall bear those expenses incurred by # In connection with
this Agreement and the transactions contemplated by this Agraement.

Artivla Eight {Termination)
801 Circumstances. This Agreement may be rerminated and the menger may be abandoned at any
time prior Lo the filing of the Artitles of Merger with the Secretary of State, notwithstanding the approval
of the sharsholders of sither of the sonstituent corporations:
{a} By mutual consent of the Boerd of Directors of the constituent corporations.
{b} At the election of the Board of Directors of aity constituent corporation if:
{1) The number of shareholders of any constituent corporation, or of both, or of all threa,
dissenting from the merger shail be so large ag to make the merger, in the opinion of either
Poard of Direttors, inadvisable or undesirable.
(2> Any material liigation or proceeding shall be instituted of threatened against any
constituant corporation, or any of thelr assets, that, in the opinion of any of the three Board
of Directors of such corparation, renders the maerger Inadvisable or undasirable.

{3} Any legislation shall be enacted that, in the opinion of any of the Board of Directors of
the constituent corporations, renders the merger inadvisable or undesirable,

(4)_ Between the date of this Agreement and the Effective Date, there shall have baen, In the
opinien of any of the Board of Directors of the constituent corporations, any materially
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adverse change in the business or condidon, finendal or otherwise, of any constituent
corparation.

B.02. Naotlce of and Uabllity on Termination. If an election is made to terminate this Agreement and
ebandon the metger: .

{a) The Fresident or any Vice President of the constifuent corparation whose Board of Directors has
made the election shall give immediate written notice of the election to the cther constituent corporation.

{b) ©On the giving of notice as provided In Subparagraph (g), this Agreement shali terminate and the
proposed merger shall be abandoned, and except for payment of fis own costs and expenses incident te
this Agreement, thers shall be no liability on the part of either constituent corporation as a result of the

termination and abandenment.
Articie Nine  {Interpratation and Enforcemtent)

9.01. FEurher Assyrances. The Merging Corporations agree that from Hme to time, as and when
requestad by the Surviving Corporation or by Its successors or assigns, it will execute and deliver or
cause to be executed and defivared all deeds and cother instruments. The Merging Corporations Ferther
agree to take or cause to be taken any Further or other actions as the Surviving Corporation may deem
necessary or desirable to vest m, to perfact in, or to confarm of record or otherwise to the Surviving
Corporation titfe to and possession of all the property, rights, privileges, powers, and franchises referred
to in Article One of this Agreemert, and otherwise to carry out the intent and purposes of this

Agreernent.

9.0z, Nuiges. Any notice ar ather communication required or peemithad under this Agresment shall be
properly given when deposited with the United States Postal Serviee for transmittal by certified or
registered mail, postage prepakd, or when deposted with a public telegraph company for transmittal,
charges prepald, addressed as follows:

{2) In the case of B&S (Bird Bay) Inc. to:

Shaf Sheffer

/0 Isram Realty and Management Inc.

506 5. Dixie Highway

Hallandale , Parids 33005
or to such other person or address as B&S may from time to time request in writing.
(B) In the case of Dashex, Inc, to:

Shaf Sheffer

/0 Isram Reaity and Manegement Inc,

506 S. Dixie Highwey

Haflandale , Florida 33009
or to such sther persan or address as Bashex may from time to tima request In wiiting,
{c} In the case of Win Properties, Inc. to:

Shat Sheffer
&/0 Isram Realty and Management Inc.
506 5. Dixdie Highway
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Hallardala , Florida 33009
or to such other person or address as Win Properties may from Hme to time request in writing.

9.03. Entire Agreement; Counterparts. This Agreement and the exhibits to this Agreement contain the
entire agreement between the parties with respect to the contemplated transaction, This Agreament may
be executed in any number of counterparts, all of which taken tegether shail be deemed one original.
8.04. Goyerning Law. The validity, interpretation, and petformarice of this Agreement shall be governed
by, construed, and enforced in secordance with the |aws of tha State of Florida.

IN WITNESS WHERERF, this Agreemant was executed on December 6, 2004,

B35S (BIRD BAYY INC, WIN PROPERTIES, INC.
BY: t:;i’ ﬁ . - BY: "EH—_-"I
Print Name: KI SHEFFER Print Name: YTV SHAL SHEFFER
Titie: Officer Title: Gfficer
) Az: ;

Print Name; | i Print Name: __| LAL NLTT

WoTT AR FURLICSISTE 28 FLIRDA DTARY FJBLIC STATE OF FLORIDA
Secretary [S£4L] ™ m‘g‘cmw ;"4:7. DEngassy Secretary [SEAL) N COMMIESION ki, TD1ALY

o EXP, MY COMMISSION ENP. BEIT 12,2006

Print Namae:
NOTARY FUBLIC STATE OF FLORIDA
Seeretary [SEAL) CCMMISEION NO, DINGBET7
LMY COMMRSSION EXP. SEPT
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Resalutions of Directors Approving Plan and Agreement of Marger
and Authorizing Shareholders’ Vote

WHEREAS, there has been presented to and discussed at this meating a proposed Plan and Agreement of
Merger (the “Plan and Agreement”), a copy of which is attached o these Resalutions, providing for the
merger of B&S (Bird Bay), Inc. ("BRS™) and Doshex, Inc. ["Doshex”) into this Corporation; and

WHEREAS, the Board of Directors deems it to be in the best interests of this Corparation and its
shareholders that the Plan and Agreement be approved and that B&S and Deoshex and this Corporation

be merged;
NOW, THEREFORE, IT IS

REGOLVED, that the terms and conditions of the proposed Plan and Agrasment pressnted to this
meeting, and the mode of carrying them into effect as well as the manner of convetting the shares of the
constituent corporations nto shares of the surviving corporation a5 set forth in the Plan and Agreement,
ame by these Resolutions approved.

RESOLYVED FURTHER, that the President and the Secretary of this corporation are directed to execte the
Plan ang Agreemant in the name and on behalf of this corporation and to dellver 2 duly executed copy of

it bo Win Properties Inc.

RESOLVED FURTHER, that all preparations for and eonduct of the above matters be carried out in full
compliance with ali applicable federal, Floride, and Massachusetts securities laws and regufations, or so
a5 to take advantage of any aparoptiate exemptions from registration under those laws.

RESOLVED FURTHER, that the officers of this Comuoration ara directed to execute, acknowledge, file, and
defiver these instruments and do other acts In the name and on hehalf of the Corporation as may be
hecessary or proper to perfarm fully the terms and conditions of the proposed Plan and Agreement of

Merger.
By Order of t rd of Directors

& Pl
LA L
Print Nome: Shail Sheffer

Thler __R'ARE Fo¥t

y; Fi
Disted: December _#, 2004
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Resolutions of Directors Appraving Plan and Agreement of Merger
and Authorizing Shareholders' Vote

WHEREAS, there has been presented to and discussed at this meeting a preposed Plan and Agreement, of
Merger (the “Plan and Agreement”™), a copy of which is attached to these Resolutions, providing for the
merger of this Corperation and BAS (Bird Bay) Inc. ("B&S™) into Win Properties Inc. {"Win Properties”};
and

WHEREAS, the Board of Directars deems it to be In the best Interests of this Corporation and its
shareholders that the Plan and Agreement be approved and that BAS and Win Properties and this
Corporation be merged;

NOW, THEREFCRE, 1T 1S

RESOLYED, that the terme and conditions of the proposed Plan and Agreement presented to this
meeting, and the rmode of carrying them into effect as well as the manner of converting the shares of the
consttuent carporations inta shares of the surviving corporation as set forth in the Plan and Agreement,
are by these Resulutions appraved,

RESCLVED FURTHER, that the President and the Secretary of this corporation are directed to exacute the
Pian and Agreement in the name and an behalf of this corporation and to defiver a duly axecuted copy of
Rt to Win Praperties,

RESOLVED FURTHER, that a spedal meeting of the shareholders of this Corporation is called for
Decomber §_, 2004 for the purpose of considering and voling on the proposed Fian and Agreement.

RESOLVED FURTHER, that December 6, 2004 is fixed as the record date for determination of
shareholders entitled to receive notice of and to vote at the meeting, and that ail shareholders of racord
as of the close of business of this Corporation on that day, and only those shareholders, are entitled o
receive notice of or to vobe at the meeting.

RESOLVED FURTHER, that all preparations for and conduct of the above matters be catried otk in full
compliance with all apglicable federal, Florida, and Massachusetts securities laws and regulations, or so
as to take advantage of any approptiate exemnptions from registration under those laws.

RESOLVED FURTHER, that should the shareholders of this Corporatian approve the proposed Man and
Agresment in the manner required by the provisions of the Massachusetts business comoration law, the
officers of this Carporation are directed to execute, acknowledge, fle, and deliver these instrumants and
dar ether acts in the name and on behaif of the Corporation as may he necessary or proper to perfarm
fuily the terms and conditions of the proposed Plan ard Agreement of Marger.

RESOLVED FURTHER, that the proposed plan of merger be recommended to the shareholder.
By Order of theyBoard of Directors

%M AT snam

Tittor Pdre Ta <
R
Dated; Dacember £, 2004
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Resolutions of Directors Approving Plan and Agreement of Merger
and Authorizing Sharehoiders” Vote

WHEREAS, there has been presented to and discussed at this meeting a proposed Flan and Agreement of
Merger {the "Plan and Agreement”), a copy of which is attached to these Resolutions, providing for the
merger of this Corporation 8nd Doshex, Inc. ("Doshex”) into Win Properties, Inc. ("Win Properties”); and

WHEREAS, the Board of Directors deems & to be in the best interests of this Corporation and s
shareholders that the Plan and Agreement be approved and that Doshex and Win Properties and this

Corporation be merged;

NOW, THEREFCRE, IT IS

RESOLVED, that the terms and conditions of the proposed Plan and Agreement presented to this
meeting, and the mode of camying them into effect as well as the manner of converting the shares of the
eonstituent corporations inte shares of the surviving corporation as set forth in the Plen and Agreement,

" are by these Resolutions approved.,

RESOLVED FURTHER, that the President and the Secretary of this corporation are directed to execute the
Plan and Agreement in the name and on bekalf of this corporation and to deliver 2 duly executed copy of
it to Win Properties.

RESOLVED FURTHER, that 8 speclal meeting of the sharehalders of this Corporetion is called for
Dacember § , 2004 for the purpose of considering and vating on the proposed Plan and Agreement.

RESOLVED FURTHER, thet December 6, 2004 Is fixed as the record date for determination of
shareholders entitied to recsive notice of and to vote at the meeting, and that all shareholders of record
as of the close of business of this Corporation on that day, and only those sharshalders, are entitled to
recelve notice of or 1o vote at the meeting.

RESOLYED FURTHER, that all preparations far and conduct of the above matters be camried out in full
compllance with all applicable federal, Florids, and Massachusetts securities laws and regulations, or sa
as o take advantage of any appropriate exemptions from reglstration under those laws.

RESOLVED FURTHER, that should the sharehalders of this Corporation approve the propased Plan and
Agreement i the manner required by the provisions of the Florida business corporation law, tha officers
af thi_s Carparation are directed to execute, acknowledge, file, and daliver these Instruments and do cther
acts in the name and on behalf of the Corporation as may be necessary or proper to perform fully the
terms and conditions of the proposed Plan and Agreement of Merger.

RESOLVED FURTHER, that the proposed plan of merger be recommended to the shareholders.

By Otder of rd of Directors

i
Print Na\m%l SHEFFER

Title: Dl e 7ar

T
Dated: December 4, 2004



‘ o AT e U F.11-13

SLU Corporation
Notice of Nonrecognition Transfers Pursaant to Treasury Regulation §1.1445.5(h){(2)()
Date of Merger: December 31, 2004

Pursuant to a plan of reorganization, SLTUJ Corporation (*SLUP), 2 B.V.1. corporation, transferred
stack in a U.5. Real Property Holding Corporation in a statutory merger defined in Section
368(a)(1)(A) of the Internel Revenue Code. SLU was the sole owner of all of the cutstanding
stack of (i} B&S (Bird Bay), Inc. (“B&S™), (i) Doshes, Inc. ("Doshiex”), aad (i) Win Propertics
Inc, (“Win Properties™), all domestic corporations whose agsets consisted mainly of 1.8, real
property interests, On December 31, 2004, B&S and DosheX metged with and inte Win
Properties under Florida law in 2 transaction trsated as a statutory merger as defined in section
388((L)(A).

The U.5. real property interegts transferred by SLU inchude:

s All of the cutstanding stock of B&S; and
& All of the ouistanding stock of Dioshex

Win Properties will be a U.5. Real Property Holding Cotporation after the merger. Thersfore,
SLU will be subject to U.S. taxation upon a future disposition of the stock of Win Properties,
SLU’s basis in its Witi Properties stock afier the merger will be equal to the sum of its basis in
Win Propertics, B&S, and Doshex Tne. stock prior to the merges. Mo gain or loss will be
recognized for 118, Federel ingome $mox purposes under Section $97(e} and Freasury Regulation
§1.897-6T(a)(1). Accordingly, in order to excuse SLUJ from withholding under section 1445(a),
we hereby provide the following information under Treasury Regulation §1.1445-5(b)(2)(ii):

1. The transaction is a nonrecognition transfer of U.S. real property inti.-:rcsts, to which the ruleg
of Section 897(2) and Treasury Regulation §1.445-5(0)(2Xii} apply:

2. Name, identifying number, and address of the transferors sebmitting this notice:

Bé&S {Bird Bay), Inc,

EIN: &5-0639955

C/0O Isram Realty and Mapagement Ing
506 South Dixie Highway

Hallandsle FL, 33009

and

Doshex, inec.

EIN: 04.3305204

C/0 Jsram Realty and Mansgement Inc
506 South Dixje Highway

Hallandale FL, 33009

3. Name, identifying number and address of each foreign person with respect to which
withholding would otherwise be required;

SLU Corporation
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BLU Corporation
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4,

EIN: 13-3817287

/0 Isram Realty and Management Ing
506 South Dixle Highway

Hallandale FL, 33005

A brief description of the ransfer:

On December 31, 2004, pursuant to & plan of rearganization, B&S and Doshex merged with
and o Win Properties in accordance with Florida law in a statutory merger described in
Scction 368(a)(1)(A). For Federal income tax purposes, the merger would be treated 85
though B&S and Doshex transferred all their assets to Win Properties in exchange for stock
of Win Properties and B&S and Doshex. distributed the stock deemed to be receivad to their
s0le sharcholder, SLU, a B.V 1. corporation, in complete liquidation,

A brief statzment of the law and facts supporting the claim that recognition of gain or loss is
not required with resprect to the transfer:

SLY is a foreign corporation and prior to the above-desceribed merger was the sole owner of
the stack of: (i} B&S; (ii} Doshex; and, (iii) Win Froperties, all domestic corparations.
Pursuant to Section 897(cH2) these three corperations are 15.5. Rez] Froperty Holding
Cocporations.

Section 897 provides that gain or foss of a foreign corporation from the disposition of 2 U.5.
real property interest shall be taken into account as if such gain or Joss were effectively
connected with a {5, trade or business under section 882(a)(}). Section 897(c){(1)BXii)
provides that & U.8. real property interest includes &n interest in any domestic corparation
unless such domestic corporation establishes that such corporation is not and has never been 2
U.5. Real Preperty Holding Corporation es defined in section 897(c)(2), Further, Section
1445(a) provides that in the cage of a disposition of 2 U.S. rea) property interest by a foreign
persan, the transferee is roquired to withhold a tax equal to 10% of the amount realized in the
disposition,

However, under Section R97(e) and Treasury Regulation §1.897-6T(a)(1), an exception to the
geaeral rule requiring gain recogrition is provided ift

» & ponrecognition provision would otherwise apply;

= the wransfremed U.S. real property interest is exchanged for a U.3, real property
interest that would be subject to 12,8, {ax on a subsequent disposition; and

« the ransferor complies with the filing requirements of Treasuty Regulation §1.897-
ST L))

The mexger between B& S and Doshex with and inte Win Properties is considered a stahntory
merger within the terms of Section 368(a(1)(A).

Seetion 361 provides that no gain or loss is recognized by SLU on the transfer of the stock of
B&S and Doshiex (both parties to the reorganization) i pursuance of a plan of reorganization
in exchange solely for stock or securities of Win Properties (another party to the
rearganization). Under section 334, no gain or 10ss s recognized by B&S or Doshex on the
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deemed distribution of Win Properties stock in the merger. Under section 1032, Win
Properties is not subject to tax on the issvance of its stock in exchange for property, Under
Secton 362(h) the basis of stock or securitiey scquired by SLU is the same 23 its basis in the
stock of B&S and Doshex imroediately prior to the tnerger.

Thus, the rules for nonrecognition apply in this case because the requirements provided in
Section 897(e) and Trewsury Regulation §1.897-6T(a)(1) are met:.

«  The property will retain its character as a U.S, resl property interest in the hands of
SLU and SLU would be subject to U.S, income tax on a subsequent disposition the
Win Properties received in the exchangs; and

=  Undes section 362(b), SLU will have a carryaver basis in the 1.5, real property
interests received.

6. Other information required by Treasuzy Regulation §1.897-5T(d)(1 Xiii):

+ No gain was recopnized nor withheld by any person with respect to the fransaction.

»  There &re no freaty pravisions under which, the distributee or transferor would be
exampt from U.S. taxation on & sale of the distributed 1J.3. real property interest or
the 11.S. real property interest received in the transfer,

I hereby state that SL1J shall treat any subsequent sale, exchange, or ofher dispesition of the U.5.
rea] property interest as a disposition that is subject to U.S, taxation, notwithstanding the
provisions of any U.S. income tax treaty or intervening change in circumstance.

o

SLU Corperhiion

TOTAL P.13



