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FLORIDA DEPARTMENT O STATH
Sundra B, Morthum
Scerotnry of Sluto

July 20, 1996

CAP CONN
TALL, FL 32301

SUBJECT: NC II INC,
Ref, Number: W96000015811

Wae have received your document for NC Il INC, and your check(s) tolaling
$122.50. However, the enclosed document has not been filed and Is being

returned for the following correction(s):

The name designated in your document is unavailable since It is the same as, or
it Is not distingulshable from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please selact a new name and make the substitution in all appropriate

laces. One or more words may be added to make the name distinguishable

rom the one presently on file.

When the document is resubmitted, please retum a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the avallabllity of a particular name, please call
(904) 488-900C0. !

L

Please return your document, along with a copy of this letter, within 60 days li')'ir by
your filing will be considered abandoned, S

if you have any questions concerning the filing of your document, please call =
(904) 487-6904, o
Freida Chesser -
Corporate Specialist Letter Number: 295A0003532Q3\—-?

C@“ Be

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORAILON

h

-
‘ ®
A Florida Corporatlon . o E:

QF
NC IV INC,

-y
-t

o —

I, the undersigned, heraby make, subscribwe, acknowlédge, and

file these Articles of Incorporation for the purpose of bécomiﬂg a

corporation for profit under the laws of the State of Florida, and

do hereby certify that 1 have become such corporation under and
pursuant to the following Articles of Incorporation:

ARTICLE I

The name of the corporation is:
NC TV 1INC,

ARTICLE II

The corporation may engage in any activity or business
permitted under the laws of the United States and of the State of

Florida.
ARTICLE I1I1

The maximum number of shares of stock that the corporation is
authorized to have outstanding at any time is 60, all of which is
without par value. All stock shall be paid and non-assessable.
(Shares of stock without nominal or par value may be issued and
disposed of for such consideration as may be fixed, from time to

time, by the Board of Directors).

ARTICLE IV

The corporation shall have perpetual duration.
ARTICLE V

The initial street address of the registered office of the
corporation shall be and is 10687 Fruitville Road, Sarasota FL
34240, and the name of the initial registered agent of the
corporation at this address is Robert R. Price.

The business shall be located at 10687 Fruitville Rd.,

Sarasota, Florida 34240.




ARTICLE VI

The numbor of diroctors of this corporation shall be and ls
ona (1). That number may be increased (or diminished) from time to
time by the By-Laws adopted by the Stockholdors,

ARTICLE VII

The names and addresses of the members of the first board of
directors, who, subjoct to the provisions of the Certificate of
Incorporation, the By-Laws of the corporation and the laws of the
State of Florida, shall hold office for the first year of the
corporation’s existence, or until their successors are elected and
have qualified, are as follows!:
Robert R. Price
10687 Fruitville Road
Sarasota, FL 34240

ARTICLE VIII

The officers of the corporation shall be a President,
Secretary and Treasurer, and such other officers, agents and
factors as may be deemed necessary, including one or more Vice
Presidents. All officers, agents and factors shall be chosen in
such manner, hold their offices for such terms and have such powers
and duties as maybe prescribed by the By-Laws or determined by the
Board of Directors. Any person may hold two or more offices except
that the President or Vice President shall not also be the
Secretary of Assistant Secretary of this corporation.

The corporation reserves the right to amend, alter, change or
repeal any provision contained in the Articles of Incorporation in
the manner now or hereafter prescribed by law, and all rights
conferred on stockholders herein are granted subject to this

reservation,

IN WITHNESS WHEREOF, 7, the undersigned subscribing
incorporator, have hereunto set my hand and seal this day for the
purpose of forming this corporation under the laws of the State of
Florida, and I hereby make and file, in the Office of the Secretary
of State of Florida, these Articles of Incorporation and certify
that the~facts herein stated are true.

. DATED: '7/ }%@‘Pm '
. @//J Z/ A

//’Jod? V. Crowley, Incorporator
83 washiyhAg¥on Avenue
Albany, New York 12206




STATE OF NEW YORK
COUNTY COF ALBANY 58!

Before me personally appeared, Jody V. Crowley, to me well
known and known to me to be the lndividual described in an who
executed the foregoing Articles of Incorporation, and acknowledged
before me that she excecuted the same for the purposes therein

expressed.

WITNESS my hand and official seal this L;Lday of July 1996.

/(/, ,z‘m,/;.ta&ﬁf / '(L{ v i

? . Notary Public

DONNA M. CALANDRA
NOTARY PUDLIC, Staw of Now York
Ho. 01CA501303%
Qualified In Schenaclady
Commiadinn Exniens July 15, 1007




CERTIFICATE DESIGHATING PLACE OF BUSINESS
OR DOMICILE I"OR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING AGENYT
UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48,091, Florlda Statutes, the followlng is
subnitted, in compliance with sald Act:

FIRST: fThat NC I1 INC., a corporation desiring to organize
under the laws of the State of Florida, with its registeraed office
as indicated in the Articles of Incorporatlon at 10687 Fruitville
Road, County of Sarasota, Stato of Florida, has named Robert R.
Price at that address as lits agent to accept service of process
e Lo

within this state,
. N
: .,
H 3
ACKNOWLEDGEMENT: PR
s ég :@

Having been named to accept service of process for Ehe VE;
named corporation, at place designated in this certificata; @©
hereby accept to act in this capacity, and agree to complyswith-the
provision of said Act relative to keaeping open said offide.

I': . o

r 'L’ \
TED: o f
/? [t Ko

Robert R. Price, Agent
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NC 11 ING. a New York corporation not authorized o transact busiess I

. P88000083883. . . -

NC IV INC.,  Fiorida

File date: September 26, 1996
Corporate Speciaist: Annette Hogan

Dikionaf Copraons - 0. BOX 52 Tl i 3514




FLORIDA DEPARTMENT OF STATE

Sundra B. Mortham
Socrotary of State

September 25, 1996

Ctgltal Connection, Inc.
P.O. Box 10349
Tallahassee, Fl. 32302

SUBJECT: NC IV INC.
Rel. Number; P86000063653

We have recelved your document for NC IV INC. and your check(s) totaling
$70.00, However, the enclosed document has not been filed and is being

retumed for the following correction(s):

For.each corporation,-the document must.contain the date of adoption of.the plan
of.merger-or.share oxch_annw the shareholders. or by the-board of directors
when no vote of the shareholders is requiréd. o

If you have any questions conceming the filing of your document, please call
(934) 487-6907. B

Annette Hogan
Corporate Specialist Letter Number: 098A00044216

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




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Socretary of State

September 10, 1996

Ctzglial Connectlon, Inc,
P.O. Box 10349
Tallahassee, FL 32302

SUBJECT: NC IV INC.,
Ref, Number: P86000063653

We have received your document for NC IV INC., and your check(s) totaling |
$70.00. However, the enclosed document has not been filed and is being
returned for the following correction(s): '

Please entitle your document Arlicles of Merger.

The articles of merger must contain the provisions of the plan of morgbr or the
plan of merger must be attached. . .

For each corporation, the document must contaln the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

Please delete the reference to 9507 and replace with 607.

The merger should include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whole or in panr, into cash or other

property.
The name and capacity of the person signing the document must be noted
beneath or opposite the signature. - R

If you have any questions concemin
(984) 487-6907. 9

Annette Hogan
Corporate Specialist

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




1. The name of tha conltituant corporation harain il 3;"”7‘

.+, . ARTICLKS 'OF MERGER OF NC II IN m. 5
© INTO NC:IV INC. UNDER SECTION Igc &L LARE
OF THE .BUSINESS CORPORATION, I 4 j"ﬁ’)‘ ﬁ "Sp B

NC II INC., formed and axilting undor tha Buainala Corporation

Law of the stata of New !ork. Tha nama of the aurviving ¢°=P°'f;;jf€

‘ration is NC 1V INC., formad and axiating undar tho 1awa ot thaf;‘lﬁﬁ

State of Florida.I‘ _ - o ‘ L
2. With respect to NC II INc., tha numbar ot outatanaing fﬂ'jiﬁ

shares of common stock of the corporation ia 100.; Thara ara nofﬂ,”*’

other classes or series of atock othar than common atock with no gqﬁ

par valua of the corporation. c L ;
3. The affactiva date of tho margar lhall ba tha data of

filing of tha cartificata of Hargor by tho Dapartmant of Btata._“
4. Tho margar was authorizad by tho unanimoul conaant ot _afi

the aharaholdara and diroctorl of. Nc II INc.. and thia margar ia

permitted by. tha lau- of the stata of Nau !ork and by tha laul
of the State of rlorida, and ia in complianco tharcnith.i-pﬁ |

5. NC IV INC., tha aurviving corporation ual formad nndar
tha laws of the stata of Florida, by tha filing of Articlca °f;;
Incorporation on tha aoth day of July. 1996. No application haa
been filed by the aaid Hc iv. INc., tha aurviving foraign corpo

ration. for authority to do buainaaa in tha stata offNau York.‘
The aaid aurviving corporation ahall not do buainala in tha

stato of New York until an. application for such authorityl aa

been filed by. ‘the Secretary of stata of tha Stato of Naw York.:




6. Tho Cortifiooto of Inoorporotion ot Nc II :uc.. tho oon-‘ ;;

stituent domestic corporotion, was filod by tho noportmont ot

;

1994,
7. The lurviving toroign corporotion moy bo‘lorvod with

.‘," |'\ ‘it

process in the stoto of Nou rork 1n ony oction or opooiol pro-:="“”f

-,wn-,» L

ceeding for the onforoomont ot-ony 11.»111£y or obligltion of
any domestic corporation or of ony foroign corporotion. provi-fn
ously amanablo to ouit 1n ‘this stoto, uhich 1l o conotituont T?;
corporation in ouoh merger, ond Sor tho onforoomont, of tho e
right of shareholders of NC II xuo. to roooivo poymont for thoir
shares against the ourviving oorporotion. ,fj:ﬁ-“ o R
8. The lurvivlng corporotion will promptly poy to tho} _
sharsholders of NC II INC., the omount, Af ony, to which: ‘they HQ?
shall be entitled under Section 607. L107.0f éhe: JFloridaLStotutoo.jo
~ to receive payment for thoir lhoroo. KRR R
9. Tho corporotion dooignotos tho Socrotory of stoto of tho
State of Floridar_ao 1to agont upon whom procooo ogoinot 1t moy*3
be oorvod purouont to SQction 607 1107 “ofr th‘mnorida Statpcamﬂon
. in any aotion or opooiol procooding, ond dooo cortify thot
its post offico addrolo to which tho Socrotary of stato lholl
mail a copy of any proooos 1o oo followo., 10637 rruitvillau
Road, Saroooto, Florido 34240.\. O

NC II INC. | . f ~ne V. mc.

. Presidont . :'-;”. ffgggg}ﬁaﬁi"g<ff
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B
THIS AGREEMENT OF mou m PLAN OI lmwuu'rron dnt'd
August 1, 1999, by and betwsen NC IT INC., & New York
Corparstion hereinafter called "NC :x', and N !V Iﬂc., e
Florida Corporation horc&nnftnt Galled "NC Ivw, .
 WITNEBOSEBTH:

1. The Doards of birectors of uc 34 nnd nc v hnvo
resolved that N II will be merged, and pursusnt to the law ot' :
the Statas of New York and plorids into & mingle co:poration :
oxisting under the laws of tho State of Flocide, to uitc NC: Iv
INC., which shall be the wurviving corporation :;ueh cgrporltton
in its capacity as such surviving corporation being nonitiwii o
referrad to herein as the "surviving comrlt.ton"}. in a tﬂnl-
action qualifying as a reorganisation withxn the uouning o!
Section 368(a)(1)(F) of the Internal Revenue Code;

3., The authorized cepital stock of NG II conltltl of
200 shares of commen stock with no par velus of uhtch 100 Ihltll,
are issued snd ocutstending; | - o

3. The authorized capital stock of NG IV eon';lti of
60 shares of c¢ommon stock with no pir vnm-. hereinafter cllldd
the “NC IV common stock®), SC shaves of which are 1nt-ndod to ho:
issusd and cutstanding as of the date of this Agrmt.

¢, The respective Boards of birsctors of lc e
NC IV have approved the merger upon eho tom end conditions .

heretnatter set forth and hava spprovad this Agtocm-nt.
m in conlidoration af tm pramlu lud tho
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L]

mutual ugrctmcntl. provisions and covenants horotn aontainnd.
the parties hereto heraby agres in accordance with the Business
Corporation Law of the State of New York end all applicable laws
of the 8tt' of Flortds, that NC iI shall be at the effective
date ar horeinefter defined, merged into a single corporation
existing under the laws of the State of Tlorids, to wits

NC IV, which shall be the aurviving co:poratlon, and the parties
hereto adopt and agres to the following agreements, terms nnd
conditions relatiag to the mecger and the modo_oq carrying ;ho

same {nto effact, o _ _
1. INGS: PILINGS: '

(8) NG II shareholde;s Westing. Ne 1T shall call .
& meating of its shazreholders to be. held tn aceoedaneo with the
Bueiness Corporstion Lew of the State of Wew York at the sacli~ |
8st practicable date upen due notice theracf to its ltOCkhﬂldlrl,_‘“
to consider snd vote upon the adoption of this Agresment. |

(b} on - August 30, 1996, MC 11, o ot
the sole stockholder of Ne IV, shall sdopt this Aqrum_lnt 1n

accordance with the General Corporstion Law of the State of

Florida. on August 30, 1996, the stockholders of NC II, INC. “. well as

t.
kh lders of NC IV, INC. adopted this merger agreemen
the Steckdo £(8) this Agresmant i» adopted by the stockhold--

ors of NC IT in accordance with the Business Corporation Law o!‘ “
the State of New vork, {b) this Agreement hag bccn adoptld by

NC IT as the sole stockholder of e IV, in lcco:dlaco with th-
General Cocporstion Law of the State of rlortdn, and (o) thil.- o
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Agrasment is'not thereafter, and has not thuf.ugto: been, termi-
nated or abandoned am permitted by the provisions hereof, then a
Certificate of Merger shall ba filed and recorded in accordsace
with the laws of the State of Florids and the lnwi of the Stats
Of New York. Such £11ing shall be made on the lnmu dny. The
merger shall become effective as of 9100 .. on the calendar _
day following the date of such rillnc in Plogzida, w@!eh dctg_and
time are herein referred to as the effective date. o
On the effective date, ths separate existing of
NC II shall ceass, and NC II shall be morgld into uc IV uhieh
as the surviving corporation, shall possess all thn r:ght!.
privileges, powers and franchises of a public a well as of q'
private nature, snd da subject to all tho roatrtctlonl. | '
disabilities, and duties of NC 11, |
(2) wmmmm
IN ON - + The name of the lu:vlving corporctton S
from and after the effective date shall be NC v INC.. e
The Articles of !ncpxporltxon o: NC IV !le. il_1n  ‘
sffect on the date hereof shall from and after th.'iffuetiva o
date be, and continue to bo, th. Atttclon of :ncorporatlcu of
the surviving eorpotation unttl ennagod or |u|ndo¢ as provldod ' ,' K

by law,

The By-Laws of MC v mc.. as in effect anam.lyf

before the effective date, shall from and atter tho ott.ctivc - e

dats be, and conttnun to be, the ly-Luua of thl lutviving egg,of; hf-yﬁjﬂ’
'3'. o : \
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ration until amended as provided theretn, - o - -
() STATUS AND CONVIRSYGN OF SRCUMSTIRS. fThe mesner
and basis of converting the shares of the capital stock of |
NC II and the nature and amount of ncuru:tu of NC 2V whtch thn
holders of shares ef Ne 11 common stock are to mun in
exchangs for such shares are s fn.‘llowlt Bvery five (8) -hlru
of NC I2 common stock which nro lnuod nnd outltnduw mnlt-
ately botou the effective date lhlu.. by viﬂ:uu of tho mrnx
and without any sction en the part of the holdu thouot,
converted at the effective dete inte one fully paid share: of
NC IV common stock, and outttmtng coruﬂcltu upruut!ng
lhll’ll of NC II common ltoch shall thcru!tor nprulnt -lm'u _
(Of NC IV common stock. Such cortificates may, but need not be, e
exchenged by the holders thereof atter. tho merger bocnu of!oc- I
tive for new certificates for tho lpproprutl mnbor of lluru o
beaziag the neme of the lurvtung corporation. -_ R U
(4) Mm. This Agresment of uugor uy-bo :
terminated and the Proposed merger abandoned at any tm botou
the effactive date of the merger and uhothu before or lftor |
pproval of this Agreement of mrgor by tho shnuholdnn of :
NC II, Af the Board of Cirectors of N'c 1z or of the lurvtvxng Y
Corporation duly adopt a resolution lblnden!.ng tll.ll Aqruutnt ot

Merger.

IN WITNESS WHEREOF, this Agreement has besn executed by




L)
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1

NC II :xc.', and m:“ IV INC., all on the date first above wegitten,

NO II INC, NC IV INC,

By: " v By “‘ﬁ%“‘%&
Presiden fedlden

STATE QF NEW YORK )

{ am.!
COUNTY OF ALBANY )
r

J

on the / 499 of Auguat, 1996, bafore me ersonally _
cama Vﬁ A ‘2«-«4 to me known, who, bein me duly
sworn, dia“&rou and say, that he revides at Rotte l:‘.' Now
York that he $» the rresident of NC II INC., ths corporation
described in and which executsd the within instrument; that he
kaows the seal of said corporation: that the sesl affixed to
seid instrument is such corporate seal; that it wap so affixed
by order of the Bosxd of Directors of said corporation, and that
he signed his asma thereto by 1ike ocder.

STATE OF NEW YORK

)

{ o8.:
COUNTY OF ALBANY )

57
the { dag of August, 1996, before me rsanally

came [/I4 zg to me known, who, being by e duly
sworn, did Nepose ay, that ha resides at Rotterdam
New York; that he 1s the President of NC IV INC., the corporation
describad in and which executed the within instrument: that he
knows the seal of seid corporation; that the seal affixed to
said instrument is such corporate seal; that it wNaS 80 affined
by order of the Doar2 of Directors of seid corporation, and that

he signed his name theretc by like grder. .
CrU

[

© TOTAL P.06




STATE OF NEW YORK)
{ 88.1¢

COUNTY OF ALBANY )

MARY A. PRICE, baing duly sworn, deposes and says that
deponent is the President of NC II INC., the corporation named
in the within action; that deponent has read the foregoing and
knows the contents thereof; and that the same is true to
deponent's own knowledge, except as to the matters thersin
stated to be allaged upon information and belief, and as to
those matters deponent believes it to be true.

L4 G.QM
Mary A. Prfca, President
Swo’rnﬂr.o before me this

day of _;Eguat, ;Eis |
———I
Notary Pu c-State New Yor

T 8§, DAVIDOFE
nume lciguc. State of New York
uacenﬁg?s§gmw i’
n
mﬁ"m'gn&m M:cch 10,

STATE OF NEW YORK)
{ 39.:
COUNTY OF ALBANY )

MARY A. PRICE, being duly sworxi, daposai 'and, uays"th;lt o )
deponent is the President of -NC IV INC., the corporation nemed -
in the within action; that deponent has read the foregoing and

knows the contents thereof; and that the same is true to
deponent's own knowledge, except as to the matters therein

stated to be alleged upon information and belief, and as to .

those matters deponent believes it to be true.

VT @~ Q.Qm:_‘_,
Mary A. Price, President

Sworn to before me this / 4

SCOTT S. DAVIDOFF
Notary Public, State of New York
0 I'NI:) SZDA4855723 -
ualified in Albany C 2 ;
Commission Expires M;'rc,‘,";',‘)f",,ﬁ/’ K




