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ARTICLES OF INCORPORATION
or

GHA DEVELOPMENT, INC.

ARTICLE I
NAME
The name of this corporation is GHA Development, Inc.
ARTICLE II

PRINCIPAL QFFICE

The principal office and mailing address of the corporation
2121 Grand Harbor Boulevard, Vero Beach, Florida 32967,

ARTICLE IIIX

PURPOSES

This corporation is organized to engage in any business, trade
or activity which may be conducted lawfully by a corporation
organized under the Florida Business Corporation Act.

ARTICLE IV
SHARES

This corporation is authorized to issue 1,000 shares of common
stock, par value $1.00 per share.

ARTICLE V
PREEMPTIVE RIGHTS

Each shareholder shall have preemptive rights to acquire
additional shares which may be issued by this corporation to the
extent preemptive rights apply to such shares under the Fleorida
Business Corporation Act.




ARTICLE VI

BYLAW3

The Board of Directors shall have the power to adopt, amend or
repeal the Bylawp or adopt new Bylaws., Nothing herein shall deny
the concurrent power of the shareholders to adopt, alter, amend or
repeal the Bylaws.

ARTICLE VII
E TERED AGE FFIC

The name of the initial reagistered agent of this corporation
and the addrecss of its initial registered office are as follows:

Name Addresp

Peter J. Henn 2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

ARTICLE VIII

DIRECTORS

A The number of directors of this corporation shall be
determined in the manner specified by the Bylaws and may be
increased or decreased from time to time in the manner provided
therein, The initial Board of Directors shall consist of five
directors and their names and addresses are as follows:

Name Addrenps
Kenneth L. Uptain 3810 196th Street S.W,
Suite 10
Lynnwood, WA 98036

Donald C. Proctor 2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

Ronald V. D'Hoeseleer 2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

Douglas J. Widell 2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

Bud Taylor 2121 Grand Harbor Boulevard
Vero Beach, Florida 32967
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B. The term of the initial directors shall be until the
[irot annual meeting of the sharcholders or until their successors
are eclected and quallfied, unless removed in accordance with the
provigionno of the Bylawso.

ARTICLE IX

BHAREHOLDER VOTING REQUIREMENTS FOR CERTAIN TRANSACTIONS

In order to obtaln shareholder approval in connection with the
following corporate actions, guch actions must be approved by the
sharcholders entitled to vote therecon by a majority of all the
votes entitled to be capt: amendment of the Articles of
Incorporation; a plan of merger or share exchange; the sale, lease,
exchange, or other disposition of all, or pubstantially all, of the
corporation’s assets other than in the usual and regular course of
business; or dissolution of the corporation.

ARTICLE X

INCORPORATCR

The name and address of the incorporator are as follows:

ameo Addresap

Peter J. Henn 2121 Grand Harbor Boulevard
Verc Beach, Florida 32967

ARTICLE XI
LIMITATION OF DIRECTORS' LIABILITY

A director shall have no liability to the corporation or its
shareholders for monetary damages for conduct as a director, except
for acts or omissions that involve intentional misconduct by the
director, or a knowing violation of law by the director, or for
conduct violating Florida Statutes Section 607.0831, or for any
transaction from which the director will personally receive a
benefit in money, property or servicee to which the director is not
legally entitled. If the Florida Business Corporation Act is
hereafter amended to authorize corporate action further eliminating
or limiting the personal liability of directors, then the liability
of a director shall be eliminated or limited to the full extent
permitted by the Florida Business Corporation Act, as so amended.
Any repeal or modification of this Article shall not adversely
affect any right or protection of a directeor of the corporaticn
existing at the time of such repeal or modification for or with
respect to an act or omission of such director occurring prior to
such repeal or modification.
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ARTICLE XII

INDEMNIFICATION OF DIRECTORS AND QFFICERS
Section 1. Right to Indemnification. Each person who wao, or

in threatened to be made a party to or ig otherwiase involved
{including, without limitation, as a witnesn) in any actual or
threatened action, ouit or proceeding, whether civil, criminal,
administrative or investigative, by rcason of the fact that he or
she in or wapm a director or officer of the corporation or, while a
director or officer, he or she is or was serving at the request of
the corporation as a director, trustee, officer, employee or agent
of another corporation or of a partnership, joint venture, trunt or
other enterprine, including service with respect to omployce
benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, trustee, officer,
employee or sgent or in any other capacity while serving as a
director, trustee, cfficer, employee or agent, shall be indemnified
and held harmless by the corporation, to the full extent permitted
by applicable law as then in effect, againet all expense, liability
and loss (including attorney’'s fees, judgments, fines, ERISA excise
taxes or penalties and amounts to be paid in settlement) actually
and recasonably incurred or suffered by such person in connection
therewith, and such indemnification shall continue as to a person
who has ceased to be a director, trustee, officer, employee or
agent and shall inure to the benefit of his or her heirs, executors
and administrators; provided, however, that except as provided in
Section 2 of this Article with respect to proceedings seeking to
enforce rights to indemnification, the corporation shall indemnify
any such person seeking indemnification in connection with a
proceeding (or part thereof) initiated by such person only if such
proceeding (or part thereof) was authorized by the board of
directors of the corporation. The right to indemnification
conferred in this Section 1 shall be a contract right and shall
include the right to be paid by the corperation the expenses
incurred in defending any such proceeding in advance of ite final
digposition; provided, however, that the payment of such expenses
in advance of the final disposition of a proceeding shall be made
only upon delivery to the corporation of an undertaking, by or on
behalf of such director or officer, toc repay all amounts sc
advanced if it shall ultimately be determined that such director or
officer ig not entitled to be indemnified under this Section 1 or

otherwise,

Section 2. Right of Claimant to Bring Suit. If a claim under

Section 1 of this Article is not paid in full by the corporation
within sixty {(60) days after a written claim has been received by
the corporation, except in the case of a claim for expenses
incurred in defending a proceeding in advance of its final
disposition, in which case the applicable period shall be twenty
{20) days, the claimant may at any time thereafter bring suit
against the corporation to recover the unpaid amount of the claim
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and, to the extent successful in whole or in part, the clailmant
nhall be entitled to be pald alpvo the expenoe of prosecuting such
clalm, The claimant ohall be prepumed Lo be entitled to
indemni{fication under this Article upon pubmigpion of a written
claim (and, in an action brought to enforce a claim feor expenses
incurred in defending any proceeding in advance of {ts final
disposition, where the required undertaxing hap been Lendered to
the corporation), and thereafter the corporation shall have the
burden of proof to overcome the presumption that the claimant io so
entitled. Neither the failure of the corporation {(including its
board of directors, independent legal counsel or its shareholders)
to have made a determination prior to the commencement of such
action that indemnification of or reimbursement or advancement of
axpenges to the claimant is proper in the circumstances nor an
actual determination by the corporation (ineluding its board of
directors, independent legal counaecl or its sharceholders) that the
claimant is not entitled to indemnification or to the reimbursement
or advancement of expenses shall be a defense to the action or
create a presumption that the claimant is not go entitled,

Section 3. Nonexclusivity of Rights. The right to
indemnification and the payment of expenses incurred in defending
a proceeding in advance of itg final disposition conferred in this
Article shall not be exclusive of any other right which any person
may have or hereafter acquire under any statute, provision of the
Articles of Incorporation, Bylaws, agreement, vote of shareholders
or disintercsted directors or otherwise.

Section 4. Insurance, Contracts and Funding. The corporation

may maintain insurance, at its expense, to protect itself and any
director, trustee, officer, employee or agent of the corporation or
another corporation, partnership, joint venture, trust or other
enterprise against any expense, liability or loss, whether or not
the corporation would have the power to indemnify such person
against such expense, liability or loss under the Florida Business
Corporation Act. The corporation may, without further shareholder
action, enter into contracts with any director or officer of the
corporation in furtherance of the provisions of this Article and
may create a trust fund, grant a security interest or use other
meansg {including, without limitation, a letter of credit) to ensure
the payment of such amounts as may be necessary to effect
indemnification as provided in this Article.

Section 5, Indemnification of Employees and Agents of the
Coxporation. The corporation may, by action of its board of
directors from time to time, provide indemnification and pay
expenses in advance of the final dispeosition of a proceeding to
employees and agents of the corporaticon with the same scope and
effect as the provisions of this Article with respect to the
indemnification and advancement of expenses of directors and
officers of the corporation or pursuant to rights granted pursuant
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to, or provided by, the Florida Business Corporation Act or
otherwioe.

ARTICLE XIII

EEFECTIVE DATE

The cffective date of these Articlen of Incorporation shall be
upon fi ing with the Florida Secretary of State.

[ N

Peter J. Henn, Incorporator

Dated: January 12, 1996.

STATE OF FLORIDA )
} 88:
COUNTY OF INDIAN RIVER }

The foregoing instrument was acknowledged before me this [3]!_’1
day of Januvary, 1996, by Peter J. Henn, Incorporator, who is
personally known to me,

My Commission Expires: el Ol
Print Name:_(blfeen M Antonides
Notary Public, State of Florida

[~ e

L COLLEEN M., ANTONIDES
A f MY COMMISSION # CG 414534
o, B, DXPIRES: October 19, 1634
YRS Bonded Thry Motary Publie Underwritsrn

WP-CMA-01/12/96-C: \WP51\DATALCORPA\GHADEV . ART




%

%
CONSENT_TO_GFERVE Al REGISTERED AGEGIp. /g 22
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Peter J. Henn, hereby conpents to gerve an Regiﬂtered énL,
in the state of rlorida, for GHA Development, Inc. Peter J%tenn
undergtandn  that as agent for said corporation, he will be
responsible to receive service of procese in the name of nsald
corporation; to forward all mall teo pald corporaticon; and to
immediately notify the office of the Secretary of State in the
event of ite resignation, or of any changes in the registered
cffice addresn of GHA Development, Inc. and to comply with any and
all statutes relative to the duties of Regiotered Agent.

Dated: January 12, 1996. F /\\M/L_

Peter J. Henn
Registered Agent

STATE OF FLORIDA }
)} 588:

COUNTY OF INDIAN RIVER )

The foregoing instrument was acknowledged before me this ]_ZHI
day of January, 1996, by Peter J. Henn, Registered Agent, who is
personally known to me.

My Commission Expires:

Notary Public, State of Florlda

" COLLEEN M, ANTONIDES

MY COMMISSION # CC 414530
S EXPIRES: Octobur 9, 1958
.;,;‘k Boreled Thru Notary Publc Undarwriery
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FLORIDA DEPARTMENT OF STATE
Sandra B, Morthim
Secretary of State

ARTICLES OF MERGER
Marger Sheet

GHA COVENTRY, INC., 562841

GHA GRAND HARBOR, INC,, 562845
GHA HARBOR, INC., 562856

GHA NEWPORT, INC., 562851

GHA ST. ANDREWS, INC., P94000001383
GHA ST. DAVID'S, INC., 562854

GHA VICTORIA, INC., P930000424189
*****ALL FLORIDA CORPORATIONS®*****

INTO

GHA DEVELOPMENT, INC., a Florida corparation, P96000004739,

File date: February 22, 1996

Corporate Specialist: Nancy Hendricks




ARTICLES OF MERGER F F *i'.'.[
AMONG
GHA DEVELOPMENT, INC. 6 fE0 22 4y

AND
GHA COVENTRY, INC. SCCRETm /,
GHA GRAND HARBOR, INC. ALLAIA o1
GHA HARBOR, INC.
GHA NEWPORT, INC.
GHA BT. ANDREWS, INC.
GHA 5T. DAVID’S, INC.
GHA VICTORIA, INC.

Pursuant to Section 607.1105 of the Florida Statutes, the
undersigned corporations hereby adopt the following Articles of
Merger.

1. . The Plan of Merger is attached to
these Articles and 18 incorporated herein by reference.

2. . The merger was duly authorized
by the shareholders of the underpigned corporations pursuant to
Section 607.1103,

Dated this 16th day of January, 1996.
GHA DEVELOPMENT, INC., a
Florida corporaty
By: Donald C. Proctor ' Donald C, Proctor-

Ite: President Ita- President

GHM NEWPORT, INC GHA HARBOR, 1INC,
Florida corporat Florida corporati

By: Donald C. Proctor By: Donald C. Proctor
Itg: President Its: President

GHA GRAND HARBOR, INC., a GHA COVENTRY, IN
Florida corporats Florida corporati
v By: Donald C. Proctor By: Donald C. Proctor

Its: President Its: President

GHA VICTORIA, IN GHA ST. ANDREWS,\ INC., a
Florida corporat} *__Eiorida corporati

L By: Donald C. Proctor By: Donald C. Proctor
Its: President Its: President

SO0 ART
Scalle




PLAN OF MERGER
AMONG
GHA DEVELOPMENT, INC.
AND
GHA COVENTRY, INC,
GHA GRAND HARBOR, INC.
GHA HARBOR, INC,
GHA NEWPORT, INC.
GHA ST. ANDREWS, INC.
GHA S8T. DAVID’S, INC.
GHA VICTORIA, INC.

This Plan of Merger is entered into by and among GHA
DEVELOPMENT, INC,, ("GHA Development"), a Florida corporation,
and GHA COVENTRY, INC., GHA GRAND HARBOR, INC., GHA HARBOR, INC.,
GHA NEWPORT, INC,, GHA ST. ANDREWS, INC., GHA ST. DAVID*'S, INC.,
GHA VICTORIA, INC. {collectively, the "GHA Corporations"), all
Florida corporations, and shall be effective on January 1l6th,

1996.

1. The GHA Corporations shall be merged into GHA
Development, which shall be the surviving corporation.

2. Upon the effective date of the merger, the separate
existence of the GHA Corporations shall cease, and GHA
Development shall beccme the owner of all the rights and property
of une GHA Corpeorations and shall be subject to all their debts
and liabilities.

3. Each share of common and preferred stock of the GHA
Corporations issued and outstanding on the date of merger shall
be surrendered to GHA Development for cancellation, and GHA
Development shall not issue any additional shares of its common
stock for such ghares so surrendered.

4. The Articles of Incorporation and Bylaws of GHA
Development, the surviving corporation, shall continue in full
force and effect.

5. This merger is intended to be a tax-free merger within
the meaning of Internal Revenue Code § 368(a) (1) (A).

6. The directors of any of the merging corporations may,
in their discretion, abandon this merger, subject to the rights
of third parties, without further action or approval by the

JIS1N2 140000 LN
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sharcholders of such corporations, at any time before the merger

has been completed,

Dated this 16th day of January,

GHA DEVELOPMENT,
Florida corporat

INC.,

Donald €. Proctlor
President

By:
Ite:

GHA NEWPORT, INC.,, a
Florida corporatt

Donald C. Proctor
President

By:
P

GHA GRAND HARBOR,
Florida corporati

INC.,

Denald C. Proctor
President

By:
Its:

GHA VICTQRIA, IN

Donald C. Proctor
President

By
Its;

MS Lo PLN
Seattle

a

a

1996,

g

%
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GHA ST. DAVID’'S,
Florida corporat

INC,,

Denald C. Proctor
President

By:
Its:

GHA HARBOR, INC., a
Florida corporat

Donald C. Proctor
President

By:
Ite:

GHA COVENTRY, IN
Florida corporati

Donald C. Proctor
President

By
Ica:

GHA ST. ANDREWS,
Florida corporatic

Donald C. Proctor
President

By:
Its:

a




