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ARTICLES AND PLAN OF MERGER. . %0 R
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RV INVESTMENTS OF 5T. JOHNS COUNTY, INC. o F
A Floritla Corporation < e ujd‘
{The Surviving Corporation) . P
2
AND | %

C. L. NEW CORPORATION
A Florida Corporation
{The Mezrged Corporation)

THESE ARTICLES AND PLAN OF MERGER are entered into thsgl_f. day of October 2004,
berween RV INVESTMENTS OF §T. YOHNS COUNTY, INC., a Florda corporaton
{hereinafter called "SURVIVING CORPORATION), and C. L. NEW CORPORATION, a
Florida corportion (hereinafter called "MERGED CORTORATION").

Surviving Corporation and Merged Corporation do bereby cerfy that such Articles and
Agreementand Plan of Merger were approved by the Board of Directors and by the Sharcholders
of Surviving Corporation entitled to vore on Ocwber 21 ¥, 2004, and approved by the Board of
Directors and by the Shareholders of Merged Corporation entitled to vote on Qcrober 21 ,2004.
The numbcr of votes case was sufficient for approval. The Merger of Merged Corporation, with
and into Surviving Corporation is permitred by the laws of the St of Florida, and has been
authorized in compliance with said laws.

PEEAMBLE

Surviving Corporarion is a corporation organized and existing mder the laws of the State of
Florida, having been incorporated on January 2, 2002, Surviving Corporation has an authorized
capital stock consisting of 1,000 voting shares, at 2 no pat valne ("Comamon Stock™), of which
1,000 shares are issued and ouwstanding, Merged Corporation is a corporation organized and
esdsting under the laws of the State of Florida, having been incorporated on September 2, 1986.
Merged Corporartion has an authorized capitat stock consisting of 100,000 comemon voring shares,
with a par value of one cent per share ("Common Stock"), of which 100,000 shaves are issued 2nd
ourstanding. The Shareholders of Surviving Corporation and Merged Corporation, respectively,
dcem it advisable and generally to the advantage and welfare of the two corporate entities thar
Moerged Corporation merge with and inve Surviving Corporation. Accordingly, in consideration
of the premises and of the mutial covenants and agreements conrained herein and of the mutual
benefits hereby provided, the undersigned corporations, by the hands and seals of their respective
President and Secrerary, hereby agree and subscribe to the [ollowing Articles and Plan of Merger.
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Article I
Merger.

Merged Corporation shall be and ic hereby is merged with and into Surviving Corporation.

Article II.
Bffective Date.

The cffccdve dare of the merger shall be upon filing with the Scerctary of State of the State of

Florida, and compliance with the laws of thar stare, such date of effectiveness being called the
“Bffective Datc.”

Article ITT.
Surviving Corporation.

Surviving Corporation {the "Surviving Corporation”) shall survive the merger herein conremplared
and shall continue 1o be governed by the laws of the State of Florida, but the separate corporate
existence of Merged Corporation shall cease upon the Effective Date. ‘

Article IV,
Articles of Incorporation.

The Articles of Incorporation of Surviving Corporarion, as they ¢xist on the Effective Date, shall
be the Artickes of Incorporation of the Surviving Corporation following the Effective Dare unless
and until the same shall be amended or repealed in accordance with the provisions cthereof, which
power o amend or repeal is bereby expressly reserved, and all rights or powers of whamoever
nature conferred in such Articles of Incorporation ar herein upon any sharcholder or direcror or
officer of the Swrviving Corporation or upon any other person whomsoever are subject to this
ICSEEVE pOWEr.

Article V.
Bylaws.

The Bylaws of Surviving Corporation, as they exist on the Effective Date, shall be the bylaws of

the Surviving Corporation following the Effective Dare unless and untl the same shall be amended
or repealed in accordance with the provisions thereof,

((E04006212994 3)))
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Article V1.
Further Assurances of Tile.

T, at any time, Surviving Corpuration shall consider or be advised that any acknowledgments or
assurances in law or other similar actions are necessary or desirable in arder to acknowledge or
confirm In 2nd ro Surviving Corporation any right, titl: or interest of Merged Corporation held
immediately prior to the Effective Date or to complete any administrative or regulatary
requircments related ro the merger, Merped Corporation and its proper officers and directors shall
and will cxconte and deliver all such acknowledgments or assurances in law and do all things
necessary or proper to acknowledge or confirm such dghr, drle, or inrerest in Swviving
Corporation or to complete such administrative or regulatory requirements as shall be necessary
o carry our the purposes of this Plan of Merger and Surviving Corporarion and the proper officers
and directors thercof of are fully authorized to take any and all such action in the name of Merged
Carporaton or otherwise. Merged Corporation shall fiom rime to time, as and when requested
by the Surviving Corporation, execute and deliver all such documents 2nd instruments and take all
such action necessary or desirable to evidence or carry ont rhis meirger.

Article VII.
Authorized Capital,

The awrhorized capital stock of the Surviving Corporation following the Effective Date shail
continae to be 1,000 cornmon voring shares, no par value per share, unless and until the same shzll
be changed in accordance with the laws of the State of Flocida,

Article VIII.
Retirernent and Conversion of Stock.

The manner and basis of convertng the shares of the Merged Corporarion inco shares of the
Surviving Corporarion shall be as follows:

(1) =l of the issued and outstanding shares of the Merged Corporation sball be
canceflad;

(2) for each sharc of stock of Merged Corporation awned by Richard James and
Dibra Tames, he or she shall receive an identicat number of shares in the Surviving
Corporation; and

{3) cach share of stock of Merged Corporation owned by Lynda Sanders shall be

surrendered by ber in exchange for the forgiveness of any and all allocated debt
owed by her to cither the Merged Corporaton or the Surviving Corporation,
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including the additional sum of $40,279.80 owed by her ta Merged Corporarion,
and no shares in Surviving Carporation shall be issued to her.

After the Effective Date of the merger, Richard James and Debra James, each owners of an
outstanding ccrtificate or cercificares rcpreseating shares of Merged Corporation, shall
automatically receive ih exchange therefor a cerdficate or certificates represeating the numbert of
shares of stock of the Surviving Corporation into which the shares of th ¢ Merged Corporarion
shall have been converted.

Article TX.
Place of Business and Registered Address.

The principal business office of the Surviving Corporation is located at 557 North Horseshoe
Road, St. Angustine, Florida 32095,

The registered office of the Swrviving Corporation is in the State of Florida is, and shall conrinue
t0 be located at 228 Ponte Vedrea Park Drive, Ponre Vedra Reach, Florida 32082, ‘The agent at
such address is James V. Walker, upon whom process against the Surviving Cotporation way be
scrviced within the Stare of Florida.

Article X.
Effect of Merger,

On the Effective Darce of the merger, Surviving Corporaton shall possess all the rights, privileges,
powers, franchises, and oust and fiduciacy duties, powers and obligations, of a public as well as of
a private nature, and be subject to all the restrictions, disabilities, and duries of both of the merging
corporations, and all and singular, the rights, privileges, powers, and franchises, and trust and
fiduciary dutcs, powers, and obligarions, of a public as well as of a ptivate vature, and be subject
to all the rescricrions, disabilities, and dutics of both Surnving Corporation and Merged
Corporation,, and all and singular, the rights, privilcges, powers, and franchises, and orust and
fiduciary righes, powers, duties, and obligations, of both Surviving Corporation and Merged
Cotporation, and ali property, real, personal, and mived, and all debrs due to cither of the merging
corporations on whatever account, as well for stoclk subscriptions as all other things in action or
belonging vo both the Surviving Corporation and Merged Corporation shall be vested in Surviving
Corporation; and all property, rights, privileges, powers, and franchises, and all and every other
interest shall be chereafter as effectually the property of Surviving Corporation as they were of the
respectve singular corporation; and the title w any real estate, whether vested by deed or
otherwise, in either Surviving Corporation or Merged Corporation or Surviving Corporarion shall
not revert or be in any way impaired by reason of the merger; provided, however, that all righrs
of creditors and all lisns upon any property of cither Surviving Corporadon or Merged
Corporation shall be preserved unimpaired and all debts, liabilities, and dutics of the respective
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singular corporation shall thenceforth atrach o Surviving Corporadon, and may be enforeed
against it to the same cxwent as if such debts, liabilities and duatics had been incurered or contracred
by Surviving Cerporarion.

Article X1
Directors and Officers.

The directors and officers in office of the Surviving Corporation on the Bffective Date shall be the
members of the first Board of Direcrors and the first officers of the Surviving Corpuraton, all of
whom shall hold their directorship and offices until the clection and qualification of their respective
successors or until their renure is otherwise serminarved in accordance with the Bylaws of the
Surviving Corporation.

Article XJI1.
Right of Terminadon.

This Agreement of Merger may be terminated and abandonsd by action of the Board of
Directors of Merged Corporation ar any time prior to the Effective Date, whetber before or
aftcr approval by the sharcholders of the two corporate parties hereto.

Article XTI
Undertaking

These Articles and Plan of Merger constiture an undertaking by the Merged Corporadon and the
Surviving Corporation that the request §or publication of 2 notice of filing these Articles and Plan
of Merger and payment will be made therefor.

IN WITNESS WHEREQOFT, pursuant to authority duly granted by the sharcholders of the

respective corporations, the partics hereto have caused these Articles to be signed and sealed the
day and year first above stared.

[Intentiopally Executed at Sncceeding Page(s))
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BV INVESTMENTS OF 8T. JOHNS
COUNYY, INC., 2 Surviving Corporation

STATE OF FLORIDA. )
COUNTY OF 8T, JOHNS }
The foregoing nstiment was acknowledged before me this 2l day of October 2004, by

Richard Harold James, the President of BV INVESTMENTS OF ST. JOHNS COUNTY, XINC., a
Surviving Corporation, [fwho {s personally known to me or {'Twho has produged

as identification.
Hwesd (A0,

Notary) Public, Stats of Florida

STATE OF FLORIDA }
COUNTY OF ST. JOOHNS 3
‘The foregoing insaument was acknowledged before me this _ 2 1 day of October 2004, by

Bichard Harcld James, the President of C. L. WEW COBRPOBATION, a Merged
Corporation, jiwho is personally kanown to me or [ Jwho has produced
as identdificadon,

e LUR_

orary Rublie, Stare of Florida
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