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Reincorporation of R P International,
a nevada Corperation, in Florida

Dear dMs. Xacur:

Please find enclosed the f{ollowing deocuments to complete
-ter: 1) Articles of Incorporation
cf/R P Industrigs 2} Agreement and Plan of Merger: 3}
Unanimous Dircctors and Shareholders of & P
Industries, Inc.; 4) our check in the amount of $478.0¢ to
file the above referenced articles of incorporation and
merger agreement.

These documcats are being filed to incorporate R P
International, Inc., a Hevada corporation, in Florida where
the corporation is presently authorized to do business. The
Florida corporation will survive the merger, and its name
will be changed to R P International, Inc. by amending its
Articles of Tncorporation. T -
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Janvary 17, 1320
RE: BP OINDUSTRIES, INC. {Florida Domestic)
Seceretary ¢f Stave
Givigsion of Ccrporations
The Capitcl
Tallanhagsee, Florida 32304
Ariention:  Mary Racur
Dear Ms, Facur:
Pursvant to instructiors of counsel, listed halow, we enclose
an erxecutcd Cortificate of Accentance of appcintment of Agent
fer the above company.
Flease place this rtogether with the Arcicles of Incorpora- ]
tion eriginally forwarded to your attenticn by counsel for b
the ccrporation and file the articles without fur:her de- :
tay. [
Thanx you very much for vy tteation tm ithis macter. me = N
WX you very much for your attention Lhils macter, »m = .
5
very truly yours, e o
AN
C T CORPOWATLION SYSTEM [ —
: o -
v ¥ ; .
by K o
EYPR S .
. fE -
“Michael .E, Jones > =
Service Representative
HEJ:m3
Encls.
. * ol
COUNSEL: Mr., Jim Ash, Attorney .
Messrs. Vial, Hamilton, ¥och, Tubbh, Hnox o
& Spradley ?

1500 Republic Mational Dank Tower
Dallas, Texas 75201
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Wee, the underuignod natural pOrSans 9@ by ade of e v,
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cwenty-ane [(21) vearh or aore, all ol whoo are citisens ot g
the Stadte 0! Texab, AGLIRG AS IRCSTREOIALOYE Gf Y COLIPDIMIICH
snder whe Florida General Corporaticn Aot do hereby adopt

the follguing Articles of Incorpo otson {07 ¥Uch COTROIILION;

effactive ag ot tne Licd day of Junudery, 10E:

ARTICLE T

~he name of the corperation 4 B FHDUSTRIES,

AFTICLD LI

The period of duration 8 perpeetual,

“he purposce or purposes for which the corporation is

snd all

oraantied ate, in general, to have aad exercise an

powcrs aranted Lo corporations, and L0 transact any and all
Tawful business for which corporailons may be ircarporated

under Lhis act.
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ARTICLE IV

“ho o aagregate rumber 6f shares which the corporasion
shall hawve author:ity te issue s One llupdred Thousand (100,000
of whe par walue a2 One bDollar {51,000 each.  ERagh anare ai
conmon 51Ok issued and outstancing shatl be entitled Lo one
(1) wore. st oeach clection ler direcuors, avery sharsholde:
oncizied 1o vwote at such elaction shall hove the right o
voTe, in person or by proxy, the number of shares ownea by

Bim for as many porscas an there are diregiars Lo be elected

and tor whose election he has a right Lo vote, it is
prohinvized for any shareholder te cunuiaie Mg VoLes in o any
2lactiaon of dircciovrs,

“ith respect Lo any aciion to be taken by the share-
notdors for whicnh the Flor:i:da Goneral Corpocration ACl re-

irew the vohe of concurrenve of the holders of mere than o

B
majorizy of the shares o! ithe corporation, or of any class
ar series therecof, such sction shall be deemed to have s
approved upon the Yot Or ¢ongurranca 0f the holders af o
majority or the shares of the corporation, or ol any clasns
or serics thereof, as the case may Lo, notwithstanding a
provisian of the Flornda General Corporatian AcL to the
contrary.

se steckholder shall be enzitled, as a matter of right,
to purchase or subscribe for or raceive additionsl sharus of
any class of stock of the corpcration, whethor pow or here-
afreor authorized, includina but not limiged tc, treasury

stock, or any notes, ¢ebentures or bonds, or other securitics,

1g warrants or options to purchase

convertible into or carry
shares of any class, now or hereafter to be Aauthorrzed.  Any
such securitics or additions! shares of stock may be issued
or dispesed of by the Board of Diregtors to such persons and

cn such terms aB in its discretion shall be deemed advisable.

-2~
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officer or stockholder may ba or heve heon naceusdary ta
opligate thia gerperation of, Or in connection witis, such
contrdact, act ar transaction, provided that I such vote,
action or presence is or shall have been necessazy, such
interest or voanection lather than an intorest as o non-
conirolling stockhelder of any such owher corporation] be
vnown or disclosed to the Board of Dircctors of this cor-

poraion.

ARTICLE VIl

-
G
-
I
¥
-
3
;

(A) Thy corporation shall andemnity,

provided in parayzaphs (B}, {D). or {F):

{1} ARy person wno 15 or was directar, afficer.,

aqaent or employea of the corporation, and

{25 Any persen who serves or served at tha ¢or-

poration's reguest as o divector, officer, saent,

employee, partner or trustew of another vorporation of

o7 a pavenership, jeornt venture, trust or ather wenter-

Brise.

(B} In ¢asc of a4 suiz by or tn the right ¢f rhe corpgera-

tion aaainest a person named in paragraph {A) by reason of

nis holding o pesiticn named in paradraph (Al , Tur expencoes

{including attorney's feces but excluding amounts paid in
sotclement) nctually and reasonably incurred by h.m in

cannaction with the defenuse or settlement of tl 5ULt.

(C] In case of a suit by or in the right ef the carpera-

t1on, a person named in paragraph (A) ahall be indomnified

only if:

[11 He is successiul on the merits or othurwise,

Qr
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: {t; In case of a nonderivative ault, o person named in
3. aph {A; shnil be indemnitied only :7:
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(1) He is succaessful on the merits or otherwise,

[2Y  He acted ap good fatth in the transaction

which 1s the subject ot the nopderivative suty, and an

2 mannper he reancodbly bBelioved to be in, or not apposad

Lo, the heost anterests of Lhe corporation and, wiin
respret Lo any Cridmlnal action or proceeding, he hod ac
reasen to believe his conduct was unlawiul.  The termina-
Lion 0f o nonderivative sutt by Sudgment order, sotile-
ment, conviction, or upon a plea of apleo vontondere or
s equivalent shalt not, aof jtaclf, create o presunp-
tion that the pursan failed £o satis?y the standard of
thea paragraph {Ep(2).

"

(R A determination that the standard of paragraph (U)

ar (£) bas been satisfied may be made by o court, ar.

excent an stated in paragraph (B (2 (2d Suntence), Lhu
determination may bhe made by:
(1Y A majority of rhe directors af the corpora-
tign {whether or not a guoruml who were not partcies Lo
the action, suiz or proceeding, or

{(2)  todependent lecal gounsel in g written ooinion,

{3}  The sharvhoiders of the carporation.

(G} Anvone making a determinagion under paragragn [F)
may determine that a person has met Llho standard as o somne
matiors bul not as to others, and may reasonably prorate
amounts to be indemnified.

{H) The corporation may pay in advance any expenscs
{including atrerneys' faes) which may become subject to

indemnification under paragraphs {A)-(G} 1f:

.
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ARTICLID X

The Boavd of Direciors :$ oxpronsly acthorized te make,

alier or amend Bylawe o this ¢arunration or o adnnt nea

By laws.

ARTICLE 3!
Thu nares ane addresses of the 1ncorpurators are:
ADDRERS

Brllires 1306 Republic Sat'l Bank Tower
Dallas, Tewas 75201

Fichard L. Cippetle 500 Republic Nat'!l Bank Tower
Ballas, Teaan 75201

3

i)

James O Aah, Ir, 1500 Republic tar'i Bank Tower
1

ailas, Texas 75201

ju)
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STATE  QF TEIAS )
)
COUNTY OF DALLAS )
I, . L N R notary oublie, do horoeby
Lcrt:fv that oa the Aad—day ot | : - Yt

N P .
yorsnnnily appearud brlore me CRAFLES R ATLETGS, RITHARD
Lo CIPPLLE, and JRMES C. ASH, JR., who, buing by mo doly
suorn Uuollrcd thac Lhcf are the persons whe signed vche

Yoregoing document as incoreorators and that the statams
ctherein contained ara true.
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Ballas County, TE X A S
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ARTICLES OF MEHGER + NAME CHANGE
FOREIGN (QUALIFIED) INTO A FLORIDA

A notification letter was mailed to:

Graham R. E. Koch, Esq.

I5th Fl., Republic Nat'l Bank Tower

Dallas, Tx 75201

Mailed: 1 certified copy

Flle Number: 12 Remittance Totaling: $45.00

Merging: R P INTERNATIONAL, INC., a Nevada Corporation (Charter #839653)

R P INTERNATIONAL, INC.:

Charter Number: 652718

Filing Date: January 18, 1980

Word Processing: January 21, 1980 By: rr
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January 14, 1980

Ms. Mary Kacur 1

Socretary of Stacte
Division of Corporations l‘f x
Capitol Building ‘Rq o
Tallahascee, Plorida 32301 b .8
o . [ p.
RE: Reincorporation of R P International, Ine. 2 | =
2 Nevada Corporation, in Florida SHe .3
e o @
Dear Ms. Racur: 23" L=y
~- L=

b

Pleasc find enclosed the following documents to conp

the above refercnced matter: 1) Articles of Incorporationtn
of R P Industries, Inc.; 2) Agreement and Plan of Merger; é,’f
Unanimous Consent of Directors and Sharcholders of ‘R P bt
Industries, TInc.; 4) cur check in the amount of $47§.00 to %™
file the above referencved articles of incorporation and :':?
merger agrecment. b
D
These documents are being filed to incorporate R p 9n
International, Inc., a NevaZa corporation, in Florida where
The

the corporation is presently authorized to do businaess.
Florida corporation will survive the nmerger, and its name

will be changed to R P International,
Articles of Incorporation.

GIM mf' T
,L,Q Y i ff:_?_ ;

D R L L T R T R i oy




Page -2-
Ms. Mary Kacur

Please return certified copies of the Articles of
lncorporation and Agreement and Plan of Merger to this
office. Should you have any questions concerning this
matter, please do not hositate to give me a call.

Sincerely,

s PO
den L it

GREK/1lt

Enclosures
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AGREEMENT AKD PLAM GF MERGER v

AGREEMERT AlD FLAN OF MERGER dated o5 of January 14, <2
1980, by and hetween R P International, Irnc. 3 Mevada
corporation (here:r called Lhe “Novada Corporation”) and K F
Industries, Inc., a Florida corporation (herein called the
"Florida Corporation™), said corporations being horein
sometires referred to as the "Constituent Corporations.”

The levada Corporation ie a corporation duly organized
and existing under tho laws of the State of Nevada, having
heer incorperated thercunder on Sepiember 28, 1977. The
Florida Corporation is a corporetion organizaed and existing
under the laws of the State of Florida, havipg becn incor-
porated therecunder en January 14, 19806, The Coastiteent
Corporations were hoth organized under their present nemes,
and such names have never been changed.

The authorized capitalization of the Hevada Corparation
consists of One Hundred Thousand (100,000) shares of Common
Stock, par value §1.00 per share, of which 1,000 shares aro
now issued and outstanding as of the date hereof.

The authorized capitalization of the Florida Corporation
consists of One Hundred Thousand {100,000} shares of common
etock, par value $1.00 per sharve, of which !,000 skares are
now issued and outstanding and are owned by the HNovada
Corporation,

The principal office in the State of Nevada of the
Mevada Corporation is located at One East First Street,
Renc, Hevada BY9505, 'The registercd office in the State of
Florida of the Florida Corporation is located at 100 Biscayne
Blvd., Miami, Florida 33132, and C T Corporation Svysten is
the agent in charge thercof upon whom process against the
Florida Corporation may be secrved,

The Board of Direciors of the Nevada Corporation and
the Board of Directors of the Florida Corporaticn deem it to
the bencfit and advantage of each of said corporatiaons and
their respective stockholders that said corporations nerge
under and pursuant to the provisions of Section 7B.475 of
the General Corporation Law of the State of Nevada and
Section 78 of the General Corporation Act of the State of
Florida, and the Board of Dircctors of each of the Con-
stituent Corporations, by resolution duly adopted, has
approved this Agreement and Plan of Merger (sometimes herein
called the “"Agreement") and & majority of the Directors




of each has dulv authorized the execution of the same and

each of said Boards of Direccors has directed that the
Agreement be submitted to a vote of the respective stock-
holders of the Hevada Corporation and the Florida Corporacion
entitled to vote thereon (namely, all of the stockholders of
each) at stockholder meetings called separately for the

purpose, among others, of considering approval of the Agreement.

In censideration of the foregoing and the mutual agrcements
hereinafter set forth, the parties hereto agrece that in
accordance with the provisions of Section 78.475 of the
Genaral Corporation Law of the State of Hevada and Section
78 of the General Corporation Act of the State of Florida,
the Nevada Corporation shall be merged with and into the
Florida Corporation, and that the terms and conditions of
such merger and the mode ¢f carrying it into ef{fect are, and
shall be, as herein set forth.

~RTICLE I

Except as herein specifically set forth, the corporate
existence of the rlorida Corporation, with all its purposes,
roweérs and obijects, shall continue in cffect and unimpaired
by the merger, and the corporete identity and existence,
with all the purposes, powers, and objects of the Nevada
Corporatieon, shall be merged into the Florida Corporation
and the Florida Corporacion, as the corporation surviving
the merger, shall be fully vested therewith. The scparate
existence ané corperate organization of the Nevada Corpora-
tion shall cecase as soon as the merger shall become effective
2s herein provided, and thereupon the Nevada Corporation and
the Florida Corporation chall be a single corporaticn, to
wit, the Tlorida Corperation (hereinafter sometimes referred
“o as the "Surviving Corzoretion”)., This Agreemenz shall
contirnue in effect and the merger shall become effective
only if the Agreement is adopted by the stockholéers of the
Constituent Corporations as provided in Article X1 hercof.
Upon such adoption, that fact shall be certified uson the
Agreenent by the Secretary or Assistant Secretary of cach of
the Constituent Corporations, under the seals thereof.
Thereupon, complying with the recuirements of Section 78.475
of the General Corporation Law of the State of MNevada and
Section 78 of the General Corporation Act of the State of
Florida, the Agreement shall be filed in the office of the
Secretary of State of Florida and & copy of this Agreement,
certified by the Secretary of State of Florida, shall be
recorded in the office of the Recorder of Dade County in the
State of Fleorida, and a Certificate of Merger under Secticn
78.475 of the General Corporation Law of the State of Nevada
shall be filed with the Nevada Department of State.
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The merger shall bocome effective when zhe necessary
ing shall have bean 2ccomplished in Nevada and tha neces sary
ing and reccréing shall have been accomplished in Florida.
ate whan the marger becones cffective is sanetines
n relerred 10 &g the "effective date of the mercer.-

L)

el
ARTICLE IZ

Upon the eifeciive date of the merger, the Certificate
of Incorporation of the Florida Co'po ation, as hereinsfrer
ernenced, shall be the Certificate of Incorporaticn of the
Surviving Corporation. Said Cartificate of Incorporctiion is
made a part of this Agrecement and Plan of Merge:r with the
sape Iorce and effoct as 1f ser foruh ain full,

ARTICLE II:

on the effective date cf the nergvr. the Eviawe of
rica Corporation shall be the Bylaws of the Surviving
ion until the same ghall thereaiter be altered,

or repealed Iin accordance with law, the Certificate
ration, arnd said Bvlaws.

ARTICLE IV

9~ the effective date of the merger, the Surviving
Corpeoration shall ceontinue in existence and, withour further
trangfer, succeed to and pessess all of the rigihts, privileges,
ant purposes of ~ach of the Constituent Ceorporaticns: and
all @f the proper real and perscnal, including subscriptions i
TG shares, causes of actiorn and every cther asse:z of each of £
the Cons:zituent Torperaticns, shell ves:t in the Surviving f
Corporaticn withouy furiher act or deed; and the Surviving 1
Corpeoratien shail be liable Zor all of the liabilities 3
crlications and pengltieg of aach of the Consticunnt Cnrpo:ations. é
o liability or obligation Zue or to become due, ciaim or b
derand [or any cause existing egains® either corporazion, or §
any stockholder, officer, director or emplovee therect b
shall be releassd or impeireé by such merger. %o action or £

proceeding, whether civil or criminal, then penging hy or
againgt either Cons:ituent Cerporation or any stockholder,
cfficer, director or emplovee thereof shall abate cor be
discentinued by such merger, but may be enforced, prosecuted,
éefended, sottled or compromised as if such merger had no+
occurred or the Surviving Covporation may be substituied in
any action ov proceeding in place of cither Constituent
Corporation.
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1¢ 3t any time the Surviving Corporation shall ceonsider
or be adviseé that any further assignments, conveyainces oOr
aggurances in law are necessary or desirable to vest, per-
fact or confirm of record in the Surviving Corporation the
tirle to any property or rights of the Constituent Corpor-
ation, or otherwise to carry cut the provisions hereof, the
propar officers and directors of the Constituent Corporations,
15 of the effcective date of the merger, shall execrre and
deliver any and all proper deeds, assignments and assurances
Y in law, and do all things necesgsary of proper to vest,
perfect or confirm title to such property or rights in the
Surviving Corporation, and otherwisc to carry cut the pro-
vwisions hereof,

{ ARTICLE V

cha number of shares of stock which the Suzviving
Ccnpany shall have authorizv to issue shall be Ore Hundred
Thousancé (100,000} shares of Common Stock, par value $1 per
share,

ARTICLE Vi

Upcen the effective c¢zte of the merger, each iesued and
anéding share of Common Stock of the Mevads Corporation,
+ value, shall be and tecome converzed intz cne Iully
ané nonassessable share of Common Stock, $! par value,
“we Surviving Corporation. Qutstanding cartifl

zsenving shares of Cocmmon stock of the levada Cerporation
1 cmenceforth reprasent the same number ©f shares of

r Stock of the Surviving Corporation, and the holder
of shall be enziclied =o precisely the sarve zigh=s he
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sra-ion. Upon the surrender of any such ce
sur—iving Corporation 2t the office of its

e
e

1

, =ne transferee cr cther nolder of the ce
~amdered shall receive in exchange therefor

- cercificates of the Survtiving Corporation. _

affacwive date of the nercer, each outstanding optlon or

right to purchase Or othereise acguire shares of Commen

Stacr of the Nevada Corpeoraticn shall be convertad, forthwith

upon the merger becoming effective, into and become an

option or right to purchase or otherwise acguire the same

numbe- of shares of Common Stack of the Surviving Corporation

or. the szme terms and conditions, and, in connection there-

with, the same number of shares of Common Stock of the

Surviving Corporation shall be reserved for issuance by the

Surviving Corporation as were reserved by the Nevada Corporation

immediately prior to the merger.
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RRTICLE VI

Ir. crder to perfeci tha wmeryer, the Certiflcate of
tncarporation of the Florida Corperacien is hereby amonded
by striking all of Article T and substitutaing the Tollowing:

"ARTICLE 1: The name of tne corporation 189 R P Inter-

-

navional, Inc.
ARTICLE VIII

Upon the merger becaning eflective, the sharas o
Commor Stock, par valwe 51 per share, of the Florida Corporation
whk:ck shall be outstanding imxediately prior e the wffective
date of trhe marger, shall he cancejed and retired. 2nd no
rnew shares of Common Stochk or other securities of the Surviving
Cerporaticon shell be isscable with resgect thareto.

ARTICLE IX

~re gfficaers and directors of the lievada Corporection at
«re 2ffective date of the merger shall serve ag the officers
ard diroczors of the Surviving Corporation, until cheir
successcars shall have heer eleceaed gnd shall gualily or as
ctherwise provided in the 2ylaws of the Surviving Cerperatior..

T{, on aor afver the eflective date of the narcer, &
vecancy stall exist in the boaté ol directers cf the Surviving
Ccrporasiorn, or in any of the cfiices specified gisve, such
vacansy may ke filled i the manner provided in the Evlaws
af +<hs Surviving Corpcrat:ion.

ARRTICLE X
z porate acts, plans, policies, apprcvals and

criz as of the Nevada Corporaction, iis stocanoiders,

¢ of ecrors, committees elecred or appointel by the

¢ of actors, Officers and agents, which were wvallicd
ané effective immediately pricr to the effertive date of the
mercer, shall b2 zaken for ail purpeses as the &cts, plans,
policies, approvals and authorizations of the Survivirg
Corporation and shall be as effective and binding thercon as
thev were on the Hevada Corporation. Without limiting che

i
faregoing, all stock-opricn, pension and profit-sharing
plans of the Nevada Corporation, all as amended and ir

effect irmediately prior to the merger becexming effective,

and any znd ail outstanding options and rights thereunder, shall

~5e
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be continued by the Surviving Corporation, which shall be
aubstituted for the levada Corporation. Such merger shall
not, in itself, effect any other change in such plans, op-
tions or rights. The employees of the Nevada Corporation
shall become the employees of the Surviving Corporation and
continue to be entitled to the same rights and benefits they
enjoyed as employees of the Nevada Corporation. It is
intended that the transaction described harein gqualifies as
a reorganization within the definition of Clause (F} of
Section 36B(a) (1) of the Internal Revenue Code of 1954, as
amended.

ARTICLE XI

This Agreemant of Merger shall be submitted to the
stockholders of each of the Constituent Corporations as
provided by the applicable laws of the States of Xevada and
Floricda. There shall be regquired for the adoption oI this
Agreement by (1) the Nevada Corporation, the affirzative
vote of the holders of at least two-thirds of the capial
stock outstanding: and by (2) the Florida Corporatica, the
affivrative vote of the holders of at least a majority of
the capital stock outstanding. In addition, consurmation of
the merger shall be subject to obtaining apy consents or
approvals detarmined by the respective Boards of Direc:ors
of the Constituent Corpeorations to be necessary to eIlfact
suzh merger.

ARTICLE XII

This Agreement and the merger may be terminated and
atapdoned by resclutions of the Beards of Directors af the
lievada Corporation and the Florida Corporation pricr td the
mercer becoming effective. In the event of the te-mination
an? =*a abandonment of this igreement and the merger gursuant
to the foregoing provisions of this Artiele XI1I, nis
Agzeerent shall become voié and of no further effect without
any liability on the part of either of the Constituent
Corporations or its stockholders or the directors or officers
in respect thereof.

ARTICLE XIII

This Agreement and Plan of Merger may ba executed in
counterparts, each of which when so executed shall be deemed
to be an original, and such cgunterparts shall together
constitute but one and the same instrument.



I WITHESS WHEREDF, each party to this Agrecsest and
Plan of Merger, pursscant to authericy £uly given by its
respective Board of Directcrs, has causod these presents :o
be executed on its behalf by its President, and its corporate
seal to be hereuntoc affixed and attested to by its Secretary
ag of the day and year first heresinabove written.

R P INTERNATIONAL, IKZ.

y

C. ARTHUR BHAMLIN,
President

\\i:)z;an; a{izféi'dilh‘-~___“_

EY:

kn
e

NORRIS L. ALPMET,
Secretary/Treasuror

SERL

T ARTHUE BT in.
Director

Director

=2~




R P INDUSTRIES, INC.

BY
C. ARTHUR HAMLIN
President

BY: ‘—:2{+—¢s” E<%2%¥wéil——~n‘“_u__

MNORRIS L. ADAMS,
Secretary/Treasurer

SEAL
3
Director
Director
STATE OF TEXAS )
)
COUNTY OF DALLAS }
o, P ggm Rl ﬁj&ﬁ“d ﬂg , a notary public,
do rereby certify that cnejtne \\\i~ cay of s
i8 EC} personally appeared before me C. ARTH HAMLIN, ag-~

ident of R P International, Inc. and President of R P Indus~
tries, Inc., who, being by me duly sworn, declared that he
is the person who signed the foregoing document and that the
statements therein contained are true.

Notary Public In and\For Dallas
County, T E X A S

2

Ky Commission Expires:

Ay Y
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1, Korris L. Adams, Secretary/Treasurer of R P Induastries,
Tac. do hereby certify that on the date grated below a
special meeting of the shareholder cf R P Industries, Inc.
was held toc consider and vete on a propcsed Agreement end
Plan of Merger ecntered into by the Board of Pirectors of R
P tndustries, Inc. ané the Board cf Directors of B P International,
Ine. A vote to adopt or reject the agreenent was taken by
allpt, and a tabulatiocn indiczred a unanimous vote in faver
of adcpiing the agreemgnt whereupoun an apprepriate resclution
was uraninously passed.

CATED this th 14tk dav of January, 1980.

_-q;Ealan /)<:£%ir(:w—m__________m

Yofris L. hdams,
Secretary/Treasurer
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1, Norris L. Adams, Secretary/Treasurer of R P Intox-
national, Inc. do hereby certify that on the da.v stated
below & special meeting of the Shareholder of R P International,
Inc. was held to consider and vote on a proposed Agreement
and Plan of Merger entered into by the Board of Directors of
R P International, Inc. and the Board of pirectors of R P
Industries, Inc. A vote to adopt or reject the agreement
was taken by ballot, and a tabulation indicated a uneanimous

vote ia favor of adopting the agreement whereupon an appro-

priate resoluticn was unanimously passed.

DATED this th l4th day cf January, 19B0.

forris L. Aadams,
secretary/Treasurer

AL 1T, I LT TS e WL AR e P gt~ o i Brwt"5 44,70 A A O =~ WP

IR Ay i Tk ]

hes)




2

-

rd.'-g? -
UNANIMOUS CONSERT OF SHAKEHOLUER «:-, t:,.
AND DOAKD OF DIRBCTORS OF %’, ] o)

R P THDUSTRICS, INC. . A

e 3

""s'__ -”

o B

The undersigned, constitucing all of the shareholders
and Board of Directors of R P Industries, Inc,, » corporation
duly organized and existing under the laws cf the State of
Florida, acting pursuant to Sec. 61(3) of the Florida General
Corporation Act, and in licu of & special mecting of the
shareholder and DBoard of Directors, do herehy coasent, adopt
and ard approve the following amendrment to the Articles of
Incorporation, which shall have the same f{orce apd cffect as
is so consented to, adopted, and approved by a unanimous
vote of the Directors and Shareholder at a duly called
special meeting:

RESOLVED, that in order to perfect the merger

of R P International, Inc. and R P Industries, Inc.,

the Certificate of Incorporation of R P Industrics,

Inc. is hereby amended by striking all of Articie I and

substituting the following:

“article I: ‘The nane of the corporation is R P Inter-
national, Inc.”

The undersigned certify that they constizute the sale
shareholder and duly elected and acting Directors of R P

Industries, Inc.




EXECUTED AS OF THIS ldth day of January , 1980,

} -
// Proxy for thc SoYe Shareholder,
R P International, Inc.

}
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C. ARTHUR )
Director ?
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ETRTTEINT F CHANHE Vb REGLETRHCT OrriCE

To L Searctory of State of the Brate of Plorica.

Perstant to the pravistans 2! Sogticrs 607.0934 ang 607,037, Flerids
Statutes, he endersigned cocperation, organtecd under thn jaws ol e
Stacw of  _Fleridn =, siwite the tellowiag ctatomant for the
purpose 6F changing 143 registered office in whe Stawe af Fiorida.

FIRST: The name at tha corpovaticn u.ﬂw_
gk i e vmd w e AT o Ae e ne e & e re—

3 ” o~ -, etreen /"F-- .
Rp Ir q;ries I“.E’ *.»..a..u:.. _-a.ﬁ. ..._:.-...e_z.n...t'.:“{ AR AN Yoty I ....—:‘:,‘,'_f

ety Atm P

SECOD: The addcess of 1us preaent veaistered office is /o C T Corpoe

cation Svstenm, (40 Biseavnsr Boyleverdt, Xiani, Flowvide 33132.

THTIED: The addresis to weich its ronistersd office 15 D Le changed 16

! Prowsrd Pouivvart, Flantortion,

c/0 C T Corporation Svstem, E7H! ¥est

Floraida 33334,

agent 1n C 7T CDL“QBA”' O SYSTEM.

FOUFTH: The naie of its present regigstered ’ 3
7
,:.'; A
oo
wr “-._
FIFTH: The name of ity successor registersd agent 18 No chanee oo 7
- - '“!
oA
&
i1
e bus:iness

SIXTH: The address of its registerve oifice gl the addreas of ¢
office of its registered agent, 35 changed, will oe 1dentical,

SEVENTH: Such change was authorized v vesolution duly avopted by ius hoard
of direc Loxs

pated \kﬂ'ﬂ@?r___ﬂ,,___,-. . 1:;5"3 .

whidl  Lr 'Sas

wane (2P Industries, Inc... e e e e .. - s,

(enact cm‘porau- “nameY

SIGMATURE BY: ﬁ%ﬂﬂ / ‘VF

(-’rﬁsu‘nm or V ca President’
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Jura 26, 1984

REINSTATEMENTS
Burcau of Corporate Records
p. 0. Box 6327
Tallahassce, Florida 32314

Re: R P International, Inc.

Gentlemen:

Enclosed is the corporation annual repore for 19681-84
for B P International, Inc. Also enclosed Is our company
check in the amount of $150.00 to cover our annual report
and reinstatement costs. In addition, we have enclosed a
company check in the amount of $5.00 payable to the
Secretary of State and request the issuance of a Certificate
of Reinstatement.

Ploase return aach of the following items to the
following address:

R P International, Inc.

c¢/o Baker R. Rector

1500 Republic Bank Towcer

Dallas, Texas 75201

If you have any questions concerning the enclusaed
report, please contact us at (214) 385-6464 or Mr. Rector
at {(214) 748-4541.

Very truly yours,
Cpick G7idaeer
Rick Morris

Enclosures

" ecc: Mr. Baker Ractor
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Florida Department o! State
Mevision of Corporations
P.O, Box 5327

Tallahassee, Florida 32314

-4 h

Gent tomen:

Encioswd Yor filing please find a0 originae! and onn copy ef
the Articles of Dissolution for Rp International, Ine., a Florida
corporation, togethar with o choeck in thoe amount of $15.00 to
cover your filing foo, Please return an acknowledqmont copy of

¢ Articles to me in the enclosed ecnvelope.

Thank you for your assistance,

Yours very l[ul"

.

WILSON CHU
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ARTICLES OF DISSOLUTION OF

RP TNTERNATIONAL, [NC.

Pursueant to the proviaions of Section &07.267 of the Florida
General Corporation Act, the undersigned corporatian heroby adopes
the  [oliowing Articles of Dissolution tor  thae purpose al
dissolving:

1. The nams of the corporation is RP INTEHRNATIONAL, IMC.

2. The name and address ol its officur o:
Hame Qilive Addrags
James E. Coyie, 111 President/Secretary 7106 Chancullor How

Datlas, Texan 79247

i. The name and addrens ol ita gole Director s
Hamy IR Add sy
James B, Coyle, P11 Prasident /Secrotary 106 Cnancellor Row
Oallas, Texas 75247
4. A written consent to disaslve, a0 copy of which isa

attached, has  boen signed by the  sple Sharehalder  ef  the
Corpardacion.

5. At drbus, obligations, antd Ylabitities of the
Corgoration have heen paid, discharged, or adequate provision has
bewn made therofor.

6. Mo property remaised for diastribution :o shareholders
afcer applying it to the payment of liabitities and obiigations ¢f

the Corporation,



7. There are no snite pending aga:nc: the Corporation in
Ay Court,

PATED tiin A3~ day o! Maren. (987.

HiP ITHTEREATIONAL, 8., a Flaricda
AL porat ron
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STATE QOF TEXAY }
COUNTY OF DALLAS }
BEPORE ME, rne andersigoned anthorisy, on this tia _“._3-- day
Qf March JUHT personaliy appiared James £, Coyie, I, wno, heing
by me lirst duly usworn, declared that he s rae Presideas and
Searetary of owne above Corparatiosn, tnat he signed the forvgoing
decument as such oftfierr of sald Corporation, and that she
Stalementy therein are :ue and corract,
) Lf.er,g_(lrz.o: :‘%A.a-,.--f_:- -
3

Nor.ny S PuBIic, (nlani Tor
the State of Texas

../)c-.-iﬁf’ixr 340
(Frinted Name af Hotary) -
My Commission Fxpires:

)_;.,,., 1€ '«;'é‘_.,,
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.
C;‘ CONSENT OF
r e
’ SOLE SHAREHOLOER OF RP INTERNATIONAL, INC.,
IN LIEU OF SPECIAL MEETING
iy
- MARCH _/3'-, 1987
ii‘lhklklllttlllllltlﬁ.tli‘ltl & &k &
THE  UNDERSIGNED, being the sole Sharehotder of RP
INTERNATIONAL, INC., a Florida corporation (the “Corporation”),
deting pursuant to authority granted by Section 607.257 of the
Florida Ceneral Corpuration Act and in lieu of a apecial meeting
does hereby censeat, adopt, and approve the following resclutions:
i - .
i RESOLVED, that, pursusant to the requirements of Article
! X of that certain First Amended Consolidated Plan of
. Reorganizatiaon (the "Plan®) approved in administrativetly
: (fg coasolidated Case No. 185-31873-4~11, the sole
) Shareholder hecreby consents and  approves  of the
voluntary tiguidation and dissolution of the

Corporation.

FURTHER RESOLVED, that the proper officers of cthe
Corporation be, and they hereby are, autharized and
diracted to file Arcicles of Dissolution pursuant ta
the Florida Guneral Corporation Act with the Depariment
of State of tha State of FPlerida; and

PUHTHER RESOLVED, that the proper ofificers of  the
Corporation be, and they hereby are, zuthorized and
directed ro do or cause to be dome: all such aets and
things an they may deem necessary and proper in order to
effecr the liquidation and dissoiution of the
Corporation in accordance with the Plan.




or

IN WITKREXS WHERPOP, thig Conspnt is czecuted effnsctive ag of

the date first written abaove.

ROYAL PARK, IRC., a Texas corpo-
ration, scle snarexclder
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,SERMES E. COVLE, Iil, Presidenc
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