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ARTICLES OF MERGER
Merger Sheet
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MERGING:

BETLLACH FAMILY CORPORATION. a Florida corporation, document number
P93000029459

INTO

BETLACH CORPORATION. a Nevada corporation not qualified in Florida

File date: December 17, 1999

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Katherine Harrig

® t Seoretary of Btate

December 16, 1999

BETTACH FAMILY CORFORATION
% CHARLES J. BETLACH IT
11204 N.W. 14TH COURT
PEMBROKE PINES, FL 133026

SUBJECT: BETLACH WAMILY CORPORATION
REF: P93000029459

We recealved your electrnnicallg transmitted document. Howevar, the
document has not been Filed. lease make the following corrections and
rafax the complete document, including the electronlce filing cover sheekb.

The fax andit number, shown on the 2nd page of the Artieles of Merger, is
incorraeckt. Pleaae corract.

For each corporablon, tha document must contain the date of adopiion of
the plan of merger or share exchange by the shareholders or hy thae board
of directers when no vote of the shareholders is required.

Plaase return your documpent, alpng with a copy of this letter, within 60
days or your Filing will be congidered abhandoned.

If you havae any questicne concerning the Eiling of your deosument, please
eall (B50) 487-6906.

Darlene Connell FAX dud, #: HS9000032115
Corporate Spacialiet Letter Number: 799A00059252

Division of Corporations - P.O. BOX 6827 “Tallahagses, Flotida 32314
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WITH AND INTO 3

BETLACH CORPORATION, A NEVADA CORPORATION %7
4

5,
BETLACH FAMILY CORPORATION, A FLORIDA CORPORATIBKL. ~Z,
ﬁ} %)
.

Betlach Family Cerporation, a Fiorida corporation ("Betlach Florida") and Betlach
Corporation, a Nevada corporation (“Betlach Nevada®), desiring fo effect a plan of merger of
Betlach Florida with and into Betlach Nevada, hereby submit the following Arficles of Merger
in accordance with Section 607.1105 of the Elorida Business Carporation Act (the “Act’).

1. The name and place of crganization and governing law of each constituent
corporation are as follows: Betlach Family Gorporation, is & Florida corporation organized
under the laws of the State of Florida and governed by the laws of the State of Florida (Florida
Document #D93000029458), whose principal office address is 8362 Pines Boulevard, Suite
257, Pembroke Pines, Florida 33024 &nd Betlach Corporation, is a Nevada corporation
organized under the laws of the State of Nevada and governed by the laws of the State of
Nevada, whose principel office address is 955 S. Virginia Strest, Suite 116, Reno, Nevada
30502. Betiach Corporation, the Nevada corparation shall be the surviving corporation in the
merger.

2. The Agreement and Plan of Merger {the "Plan of Merger”), attached hereto as
Exhibit ‘A" and incorporated by reference as if fully set forth herein, was approved by the
shareholders of Betlach Nevada on November 16, 1999, in accordance with the respective
laws of the Siate of Nevada,

3. The Plan of Merger, attachad hereto as Exhibit "A" and incorporated by reference
as if fully sef forth herein, was approved and adopted by the shareholders of Bettach Florida
on November 16, 1892,

4, The Merger shall be effective on Decermber 17, 1999 at 11:66 p.m., EST.

B, a Betlach Nevada, as surviving corporation, is a Nevada corporation whose
principal office address is 955 5. Virginia Street, Suite 116, Reno, Nevada 89502.

b Retlach Nevada, as the surviving corparation, hereby appoints the Florida
Secretary of State as its agent for substitute service of process pursuantto Chapter 48, Florida
Statues, in any proceading to enferce any obligation or rights of any dissenting shareholders
of Betlach Florida.

H29000032115
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. Retlach Nevada, as the surviving corporation, agrees to promptly pay to
fha dissenting sharsholders of Betlch Florida, the amount, if any, to which they are entitied
under Seciion 607.1302 of the Act.

6. The mearger is pamnitiad under the respective laws of the States of Florida and
Nevada and each corporation has complied with such laws in effeciing the merger.

INWITNESS WHEREOF, the joregoing Articles of Mergerwere executed in accordance
with the laws of each party's applicable jurisdictiononthe (b dayof N ewben,

18989,
“Betiach Nevada”

BETLACH CORPORATION, a Nevada gorporation

e [ =

CHARLES J. BETLACH, II, President

“Botlach Florida”
BETLAGH FAMILY CORFORATION, 2 Florida corporafion

o (UL Roall

' CHARLES J. BETLACH, Il, President

FAUBERBIFAHRECIFILEETRNeEIFANHSORP-MRGRART

75900033115
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AGREEMENT AND PLAN OF MERGER
BETWEEN '
BETLACH FAMILY CORFORATION, A FLORIDA. CORPORATION
AND

RETLACH CORPORATION, A NEVADA CORPORATION

TS AGREEMENT AND FLAN OF MERGER (“Merger Agrcement”) is made and
entered into this /67 day of _Nossber 1999, among Betlach Family Corporation, a
Florida corparation (“Betlach Florida™) and Betlach Corporation, & Nevada corporation (“Betlach
Nevads™). Betlach Florida and Betlach Nevada are hereinafter collectively catled the
“Constituent Corporations,” B

RECITALS:

A, The Boards of Directors of Betlach Florida and Betlach Nevada, respectively,
deem it advisable and generally to the welfare of both Betlach Nevada and Betlach Florida that
Retlach Nevada and Betlach Florida be merged under and pursuant to the General Corporation
Taws of the States of Nevada and Florida into 2 single corporation existing under the laws of the
State of Nevada, which shall he Betlach Nevada (such corporation in its capacity as such
surviviog corporation being sometimes referred to berein as the “Qurviving Corparation”) in a
transaction qualifying as a teorganization within the reaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “Cnde”), and the respective Boards of Directors and
stockholders of Betlach Florida and Betlach Nevada have adopted this Merger Agreement, have
adopted resolytions anthorizing the officers thereof to take the steps necessary and execuie such
documents as are necessary to effectuate the merger provided for herein.

B. Betlach Florida is a corporation organized, existing under, and govemed by the
laws of the State of Florida having its principal executive offices at 11204 N.W. 14* Court,
Pembroke Piues, Florida 32026.

C. Betlach Nevada is a corporation organized, existing under, and govemed by the
laws of the State of Nevada having its principal executive offices at 955 South Virginia Street,
#116, Reno, Nevada 89502.

B. The authorized capital stock of Betlach Florida consists of 1,000 shares of
Common Stack, $0.01 par value per share.

E. There are 1,000 shares of Betlach Florida Common Stock issued and outstanding.

F, The authorized capital stock of Betlach Nevada consists of 1,100 shares of
Common Stock, ail of which shall have $.01 par value per share.

ODMAPCROCTHLINOROC S 19461 i

H99000032115
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G.  There are 10 shares off Betlach Nevada Commion Stock issued and outstanding.

NOW, THEREFORE, based on the foregoing and in consideration of the premises and of
the mutyal agreemenis, covenants anil provisions hereinafter set forth, the partics hereto agree
that Betlach Florida shall be merged into Betlach Nevada, and hereby agree upon atd prescribe
the terms and conditions of such merger and the manner of carrying the same into effect, as
follows:

1, Mezger. Betlach Florida shall be merged into Betlach Nevada and the separate
existence of Beflach Florida shall cease at the Effective Time of the merger, 58 defined in
Section 2 below, except insofar as it may be continued by law or in ordet to cazry out the
purposes of this Merger Agreement. Betlach Nevada shall be the Surviving Corporatioft,

2, Filings, Effective Time. Promptly following execytion hereof, Articles of Merger
shall be filed with the Secretary of State of Nevada in accordance with Chapter 92A of the
Nevada Revised Statutes and Articles of Merger shall be filed with the Department of State of
Florida in accordance with Section 607.1105 of the Florida Business Corporation Act. The
merger shall become effective at 8:50 P.M, P.S.T. on December 17, 1999, or as soon thereafter
as is legally permissible, which date and time is herein referred to as the “Effective Time,”

3. e of ivi omotation: Artieles of In ration: Bvla
3,1  Name of Suryjving Corporation. The name of the Surviving Corporation

from and after the Effective Time shall be that of Betlach Nevada: BETLACH
CORPORATION, a Nevada corporation.

32  Articles of Incorporatjon, The Articles of Incorparation of Betlach
Nevada, as in effect immediately before the Effective Time, shall from and afier the Effective
Time be and continue to be the Articles of Incotporation of the Surviving Corporation vatil
changed or amended as provided by law.

33  Bylaws, The Bylaws of Betlach Nevada, as in effect immediately before
the Effective Time, shall from and after the Effective Time be and continue to ba the Bylaws of
the Snrviving Corporation until amended as provided for therein,

4. Rights and Lisbilities of Surviving Corporation. At and afier the Effective Time,
the Surviving Corporation shall possess all of the rights, privileges, powers and franchises of 3
public as wel as of a private nature, and shall be subject to all of the restrictions, disabilities and
dnties of each of the Constitnent Corporations. All and singnlar, rights, privileges, powers and
franchises of each of the Constitvent Corporations, and all property, whether real, personal or
mixed, and all debts due to any of the Constituent Corporations on whatever account, as well ag
stock subseriptions and all causes of action belonging to each of the Constituent Corporations,
ghall be vegted in the Surviving Cotporation.

H99000032115 )
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All property rights, privileges, powers and franchises, and all other interests shall
be thereafier vested as the property of the Surviving Corporation, and the fitle to any real or
personal property, whether by deed or otherwise, vested in either of the Constituent
Corporations, shell not revert or be irj any way impaired by reason hereof provided:

(2) That all rights of creditors and ail Tiens upon any property of any of the
Caonstituent Corporations shall be preserved unimpaired, and all debts, ligbilities and duties of the
respective Constifuent Corparations shall thenceforth attach to the Surviving Corporation and
may be enforced against it to the same extent as if the debts, liabilities and duties had been
incurred or contracted by it;

(b) That the directors of either or both of the Constituent Cosporations
may, in their discretion, abandon such merger, subject to the right of the parties nnder any
contracts relating therefo, without further action or approval by the stockholders of their
respective corporations, at auy time before the merger becames effective as provided by the laws
of the States of Nevada and Florida; and

(¢) That any proceeding pending against either of the Constitnent
Corporations may be continned as if the merger had not taken place of Betlach Nevada may be
substituted in the proceeding for Betlach Florida, o

Necessary Instruments of Title Afts M) any time the Surviving Corporation shall
deem or be advised that apy further grants, assignments, confirmations or assurances are
necessary o desirable to vest or to perfect or confirm of record or otherwise in the Svrviving
Corporation the tifle to any property of either Constituent Corporation, the officers ot any of
them and diregtors of each Constityent Corporation, may execute and deliver any and all such
deeds, pesipnments, confirmations and assurances and do all things necessary or propet so as io
best prove, confirm and ratify title to such property in the Surviving Corporation or to otherwise
carry out the purposes of the merger and the tenms of the Merger Agreement. The Surviving
Corporation shall have the same power and authotity to act with vespect to any dehts, liabilities
and darties of the Constituent Corporation as the Constituent Cotporations would have had, had

they continued in existence.

1;
5
N

6.  Conversi S and Rig Aequite Securities.
merger and without an action on the part of any holder of any Common Stock of Betlach
Florida: o
61  Conversion of Beflach Flerida Common Stock. Each issued and
outstanding share of Betlach Florida’s capiial stock shall be converted into ONE (1) share of
validly issued, fully paid and non-assessable Common Stock, with $,01 par value per share, of
Betlach Nevada Common Stock (the “Merger Shares™), subject to the provisions of Sections 6.3
and 6.4 belaw. '

SODMA\PCDOCSIRLRNODOCS 91946\ 3
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§2  Cancellption of Betlach Nevada Cormpon Stock, Bach share of Betlach
Nevada. Comman Stock which, immefiately prior to the Effective Time, was issued and
ontstanding or held in treasury will be canceled or retired.

63  Dissenters’ Rights of Betlach Florida Stockhoiders. Notwithstanding
anything in this Agresmaent to the canirary, shares of Betlach Florida Common Stack held by
persons exercising dissenters’ appraisal rights wnder Sections 07,1301, 607.1302 and 607.1320
of ihe Florida Business Corporation Act (the Dissenters’ Rights Statutes) or which remain '
eligible at the Effective Time to exervise such rights (collectively, “Disgenting Shares”) will not
{except as provided below) be convejted into any Merger Shares, but the holders thereof will be
entifled only o such rights as are granted by the Dissenters’ Rights Statutes. Each holder of
Dissenting Shares who becomes entitled to payment therafor pursnant to the Dissenters’ Rights
Statutes will promptly receive payment from the Surviving Corporation in accordance with the
Dissenters® Rights Staimtes provided, however, that (i) if 2ny such holder of Disgenting Shares
shall have failed to establish his entiflersent to dissenters’ rights as provided in the Dissenters’
Rights Statutes, (i) if any auch holder of Dissenting Shares shall have effectively withdrawn his
demand for appraisal thereof or lost his right to purchase and payment therefor under the
Dissenters” Rights Stamutes, or (iif) if neither any holder of Dissenting Shares nor the Surviving
Corporation shall have filed a petition demanding a determination af the value of such
Dissenting Shares within the time provided in the Dissenters’ Rights Statutes, such holder or
holders (as the case may be) shall fdrfeit the right to demand appraisel with respect 1o such shares
of Betlach Florida Common Stock and such chares of Betlach Florida Common Stock shail
thereupon be deemed to have been gonverted, as of the Effective Time, into and represent Merger
Shares, or cash in lie of fractions thereof, without interest thereon, as provided in Sections 6.1
and 6.4. The Surviving Corporation heteby appoints the Florida Secrstary of State ag its agent
for substitute serviee of process pursuant 1o Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any holder of Dissenting Shares.

64  TFractional Shares. Due to the conversion rate described in Section 6.1, no
fiactiona) interests in the Merger Shares will be created.

6.5 Mechanics df Conversion. Atand after the Effective Time, the Surviving
Corporation shall issue certificates. vepresenting whole Merger Shares issnable pursnant to
Section 6.1 above, to the former stockholders of Beilach Florida promptly upon surrender o the
Secretary of the Surviving Corporation at the Surviving Corporation’s principal execntive offices
by such stockholders of the original certificates formerly representing the issved and puistanding
capital stock of Betlach Florida prior to the Effective Time, or the presentation of evidence
satisfactory to the Surviving Corperation that such certificate(s) have been lost or stolen. Inthe
cvent of Jost or stolen certificates, the Surviving Corporation shall have the digeretion to require
the presenting stockholder to deliver an indemnity or bond to the Surviving Cotporation with
respect thereto, !

+ODMAPCHGCSHLENODOCSALS 19460 4
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7.1  This Merger Agreement may be terminated and the proposed merger may
be abandened at any time before the Bffective Time, and whether before or after approval of this
Merger Agreement by the stockholders of any of the Constituent Corporations, if the Board of
Directors of each of the Constitnent Corporations duly adopt & resolution abandoning this Merger

Agreement.

72  Forthe convesience of the parties herefo any purnber of counterparts

hereof may be executed and each such counterpart shall be deemed to be an original instrument.

73  This Merger Agreement shall be binding on, and shall inure to the benefit

_ofthe parties hereto, {heir respective legal representatives, SuCcessors and assigns.

74  This Merger Agreement shall be construed in accordance with, and

governed by, the Jaws of the States of Nevada and Florida

IN WITNESS WHEREOF, fhis Merger Agroement s been execated and acknowledged

by Betlach Flarida and Betlach Nevada, all on the date first shove written.

BETLACH CORPORATION, BETLACH FAMILY CORP ORATION,
a Nevada corporation a Florida corporation
Bye-Charles J. Betlach, II

Ttg: President and Secretary

::onMA\mDmmmnOCB\mtm\l 5
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STATE OF NEVADA g
88.
COUNTY OF CLARK )

This Aggeement and Plan of Merget was acknowledged before me on the “gmday of
‘November, 1999, by Chazles J. Betlach, IT, as President of Betlach Corporation, 2 Nevada
corporation.

o D e

Y Notary PublioSiate Of Nevads |

B " COUNTYOF CLARK | " Notary Public . ‘:]._ _
A/ Mﬁyﬁ%gmﬂ 1 My Commission Expires: w
o srmons__ SReVRET _d
. STATE OF NEVADA )
) 55,

COUNTY OF CLARK. ) .
¢ and Plan of Merger was acknowledged before me on the 33"93?33; of
Novembez, 1999, by Melanie C. Beflach, as Secietary of Betlach Corporation, 2 Wevada

" %QQGW%

Notary Public '
My Commission Expires: Wit (O 2000

STATE OF NEVADA g
ss.
COUNTY OF CLARK )

This Agreeient and Flan of Merger was acknowledged hefore me on the [ wﬁizy of
November, 1999, by Charles J. Betlach, IT, as President and Secretary of Betlach Family

Corporation, a Florida corporation. /ﬁ '
xS0 P

Noatary Public
My Commission Expires;la” Qt?'; AED

P i |
| i
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