. h)

LN

Ricriary C.JANS, LA, 9 i 6
SO Wit A Sty
PO, Hox 1070 Il
TAVARLY, [1ERIDA 127201070
(452 2421000 AR -3 119y
FAN OG0 242210t aneT Y
Sl nd, g
[ ‘

L Hrrl;.
LLAIASSTE LORIA

April 2, 1996

VIA UPS NEXT DAY DELIVERY

Divislon of Corporations
Department of Stale

409 East Gaines Strect
Tallahassee, Florida 32314

Ro:

o000,y
-04/03/96
L

L BE3TA
03/96~-01093-~002
W122.50 wowwm] 22,50
Development Corporation of RC, Inc.
Gentlemoen
Tell
Enclosed is our firm's check in the amount of $122.50, 1o cover the follg_\'ﬂmgﬁces of
your office. =W
FaL.oy =
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Filing Fee $35.00 e m
Certified Copy of Articles 52.50 Lo mE ot
Registerad Agent Designation 35.00 p
Enclosed are an executed original and one co
proposed corporation, with executed reglstered
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Incorporation, certify the same and return the ¢
to our office,

py of the Articles of Incorporation of this
agent form. Please file stamp the Aricles of

ertified copy of the Articles of Incorporation
Thank you for your attention to this matter.

RCJ:smd
Enclosures

cc: Roy Trantham




ARTICLES OF INCORPORATION

OF

DEVELOPMENT CORPORATION OF RC, INC.

The undursigned, acting as incorportor of o cerporation undor the Florida Business

Corporation Act, adopts the followlng Articles of Incorporation:

i
ol
ARTICLE I, NAME tc\*“ﬁ'g,&-"‘
&t \L-\

p

The name of this corporation |s Development Corporation of RC, Inc, -

ARTICLE II. PRINCIPLE OFFICE OR MAILING
ADDRESS OF CORPORATION
The principal office and mailing address of this corporation Is: 4812 SW 615l Drive,

Palm City, Florida 34990,

ARTICLE I11. CAPITAL STOCK

The maximum number of shares of stock that this corporation is authorized to have

outstanding at any one time is:

10,000 shares of common stock all of one class, having a nominal or

par value of ONE DOLLAR ($1.00) per share.
ARTICLE IV, INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is 380 West
Alfred Street, Tavares, Florida 32778, and the name of the initial registered agent of this

corporation at that address is Richard C. Jans.

ARTICLES V. INCORPORATOR

The name and address of the incorporator is Richard C. Jans, 380 West Alfred

Street, Tavares, Florida 32778.




ARTICLE VI, INDEMNIFICATION
The carparation shal Indenilfy any person to the follest extent permitted by the
Florida Business Corporation Act,
ARTICLE VH. EFFECTIVE DATE

The effective date of the comporation’s existence shall bo April 1, 1996,

IN WITNESS WHEREOF, (he undersigned has executed these Articles of

Yoy

Iiibll_;d—ET Jans, Incorpomlor

Incorporation this 2nd day of April, 1996,

ACCEPTANCE BY REGISTERED AGENT;

HFAMILIAR WITH AND ACCEPT THE DUTIES AND RESPONSIBILITIES AS
(RE’cEm ED AGENT,EOR SAIDEORPORATION.
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Department of State 1 X
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Re:  Atrticles of Merger

Gentlemen:

Enclosed is our firm’s check in the amount of $87.50 to cover the following fees of
your office:

Filing fee 35.00
Certified copy of Articles of Merger 52,50

Enclosed are an executed original and one copy of the Articles of Merger of RC
Development Inc., a US Virgin Islands corporation, and Development Corporation of RC,
Inc., a Florida corporation. Please file stamp the Articles of Merger and return a certified
copy to our office. Thank you for your attention to this matter.

ruly yours

(-}: ard C. Jans
RC)/smd

cc:  Roy M. Trantham
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

RC DEVELOPMENT INC, A NON QUALIFIED VIRGIN |ISLANDS
CORPORATION.

INTO

PEVELOPMENT CORPORATION OF RC, INC., a Florida corporation,
PB6000030819

File date: May 24, 1996
Corporate Specialist: Nancy Hendricks

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER 9 MY 20 py ey,
Pursuant to the provisions of Sectlon 607.1105 of the Florida Slntutis-'i‘lii ISEetany) gy
251 and 252, Title 13, of the LS. Virgin tslands Code, Development Corp Ptk OFREL LU
Inc,, a Florida corporation, and RC Development, Inc,, a U.S. Virgin Islands corporation,
have adopted a Plan of Morgor,

1 The Plan of Morger Is attached hefoto as Exhibit A and incorporated herein
by this reference.

2, The effective date of the merger of RC Development Inc. into Development
Corporatlon of RC, Inc, Is the date of filing of these Articles of Merger In the office of the
Socretary of State of Florida or In the offlce of the Licutenant Governor of the U.5, Virgin
Islands, whichever Is later.

3 Development Corporation of RC, Inc, and RC Development Inc. each
approved the Plan of Merger on May ,1996, by a vote of the shareholders as required
by Section 607.1103 of the Florida Statues and Title 13, Section 251 of the U.S. Virgin
Islands Code.

Developriént Corporatton of RC, Inc.,

rantham, President

% « —
Attest:_~Z—Crep . M’b\u
Lucia C.M, Trantham, Secretary

{Corporate Seal}

oy M. Trantham, President
<

Attest: %ﬂu Qﬂh/"—%ﬁ_,

Lucia C.M. Trantham, Secretary

{Corporate Seal)




' State of q:\‘_ﬂf,ﬂi N
County of _,,_té_____

The foregoing instrument was acknowledged before me this _Z_f_t.dny of N )
1996, by Ray M, Trantham and Lucla C.M. Tranthain, known to me to be tho President and
; valopment Corporatlon of RC, Inc,, a Florida corporation, on

(_DHOTARY PUBW INOTARY SEAL]

, Y AICHARD ©. JANS
Print Name of Notlary Public MY COMMISSION # OO 315904

EXPINES: Bepteriber 27, 167
Sovod Thru Netary Publin Undsveinns

Commission expires

%
n L7

Personally Know or Produced Identifization .

Type of Identification Produced;

County of _£4
The foregoing instrument was acknowledge before me this _li__ day of M ,
1996, by M. Trantham and Lucia C.M. Trantham, known to me to be the President and

pe Ively,/qf RC Devi:lopment Inc,, a U.S. Virgin Islands corporation, on
ehalf of ;%o '

MOTARY PUB//7 ' [NOTARY SEAL)

MCHARD C. JANS . |

Print Name of Notarﬁ’ublic MY COMMISSION # CC 319004

Commission expires

Peisonally Known or . Produced! identification

Type of ldentification Preduced: _




AGREEMENT AND PLAN OF MERGER

This Agreemont and Plan of Merger 18 dated as of May ! , 1996, betwaen
PDovelopmunt Corporation of RC, Inc,, a Florida corporation ("DCRCY), and RC
Development, Inc,, a U.S, Virgin Islands corporation (“Dovelopment”). DCRC and
Devalopment are sometimes referred 1o heroin as the “Constituent Corporatlons,”

WHEREAS, the Board of Directors of each Constituent Corporation deems it
advisable for the general welfare of s Constituent Corporation and its sharcholders that
the Constituent Corporations merge Into a single corporation pursuant to this Agreement
and applicable laws of the State of Florlda and the U.S. Virgin Islands; and

WHEREAS, the Constituent Corporations desire to adopt this Agreement as a plan of
reorganization and to consummate the merger in accordance wlith the provisions of Section
368(0{1)(A) of the Internal Revenue Code of 1986;

NOW,THEREFORE, the Constituent Corporations agree that Development shall
merge into and with DCRC as the sutviving corporation in accordance with the applicable
laws of the State of Florida and the V.S, Virgin Islands, that the name of the surviving
corporation shall continue to be Development Corporation of RC, Inc. (which in its
capactty as surviving corporation is herelnafter called the “Surviving Corporation”), and
that the terms and conditions of the merger shall be as followed:

1. Effective Date. The merger provided for in this Agreement shall be effective
as of the date (“the Effective Date”) of the filing of the Articles of Merger with the Secretary
of State of the State of Florida or the filing of the Articles of Merger with the Office of the
Lleutenant Governor of the U.S, Virgin Islands, whichever is later.

2. Articles of Incorporation. The articles of incorporation of DCRC shail bz the
articles of incorporation of the Surviving Corporation from and after the effective datc .
subject to the right of Surviving Corporation to amend its articles of incorporatior: in
accordance with the laws of the State of Florida.

3. Bylaws. The bylaws of the Surviving Corporation shall be the bylaws of
DCRC in effect on the Effective Date.

4, Manner of converting shares. The made of carrying the merger into effect in
the manner of converting the shares of Development into the shares of the Surviving
Corporation is as follows:




o, Each share of conimon stock of Puvelopment that Is lssucd and
outstanding on the Effective Date shall, by virtue of the merger and without any actlon on
the part of the holder thereof, be converted into ona share of common stock of DCRC,

b, Eich certificate evidencing ownership of sharos of IDCRC common
stock issued and outstanding on the Effective Date shall continue to evidence ownershly of
the sama numbuer of shares of DCRC common stock,

As promptly as practicable after the Effective Date, cach holder of an outstancding certificate
ar certificates thereto for representing shares of Devolopment commoen stock shall
surrender the same to DCRC and shall receive in exchangoe a certiflcate or certificates
representing the number of full shares of DCRC common stock into which the shares of
Daovelopment common stock represented by the certificate or certificates so surrendered
shall have boen converted, Fractional shares of DCRC common stock shall not be issued,
but in lleu thereof, DCRC shall make arrangements to purchase fractional shares for cash at
the value of such fractional shares as determined by reference to Lhe conversion set forth
above,

5, Board of Directors and Officers. Until the election and qualification of thel
successors, the members of the Board of Directors of the Surviving Corporation shall bie the
Board of Directors of DCRC in office on the Effective Date. The elected officers of the
Surviving Corporation, who shall continue in office at the pleasure of the Board of
Directors of the Surviving Corporation, shall be the elected officers of DCRC on the
Effective Date,

6. Effect of Merger. On the Effective Date, the separate existence of
Development shall cease (except in so far as continue by applicable law), and
Development shall be merged with and into the Surviving Carporation. All of the
property, real, personal and mixed, of all of the Constituent Corporations, and all debts due
to the Constituent Corpor. : . *5 shall be transferred to and vested in the Surviving
Corporation, without further act or deed. The Surviving Corporation shall thenceforth be
responsible and liable for all liabilities and obligations of each of the Constituent
Corporations and any claim or judgment against any Constituent Corporation may be
enforced against the Surviving Corporation.

7. Approval of Shareholders. This Agreement shall be submitted to the
shareholders of the Constituent Corporations as provided by applicable Florida and U.S.
Virgin Islands laws.

8. Service of Process. As required by Secticn 252, Title 13, U.S. Virgin Islands
Code, the Surviving Corporation hereby appoint the Lieutenant Governor of the U.S. Virgin
Islands as its agent for service of process in the U.S. Virgin Islands.




i '

9, General Provislons,

9.1 Entire Agreement. This Agreoment constitutes the entire agreemoent between
tha partles and supursedes any other agreamont, ropresentations or communication,
whether verbal or written, among the parties hereto relating to the transaction
contomplated haroin or tha supject matter horeof,

9.2 Headings, The section and subsection headings in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or interpretation
of thly Agroement,

9.3 Further Assurance. At any thimie, and fom timo to time, after the Effective
Date, each party shall execute such additlonal instruments and take such action as may be
responsibly requested by the other party o confirm or perfect title to any property
transferred here under or to otherwise carry out the intent and purpose of this Agraement.

9.4  Governing Law, Except as required by U.S. Virgin Islands law, this
agreement shall be governed by, and construed In accordance with, the faws of the State of
Florida,

IN WITNESS WHEREQF, the parties hereto have executed this Agreement effective
as of the date first written above.,

. Trantham, Presidenk

Attest: /854-’ 9 gc__/ﬁm_

Lucia C.M. Trantharn, Secretary

{Corporate Seal)




Mr Traptham, President
.
Altlmv_:é‘iM

Lucia C.M. Trantham, Secretary

(Corporate Seal)

Certiflcate
The undersigned, as Secretary of Development Corporation of RC, Inc., hereby

centifies that the above Agreement and Plan of Merger was approved by the directors nnd
100% of the shareholders of Development Corporation of RC, Inc. as of May _Z 5 71996,

oy Lopens Pt

Lucia C.M. Trantham, Secretary

The undersigned, as Secretary of RC Development Inc., hereby certifies that the
above Agreement and Plan of Merger was approved by the dlrectors and 100% of the
shareholders of RC Development Inc. as of May , 1996,

S R S

Lucia C.M. Trantham, Secretary

By:




