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W. A. LANDERS, COMPANY
. Y | (
THE UNDERSIGNED, acting as sole incorporator of a corporatiohltbbe-formed  LUiIUA
under the Florida Business Corporation Act, adopts the following Articles of Incorporation:

FIRST: The name of the corporation (the "Corporation") is:
W. A, LANDERS, COMPANY
SECOND: The street address and mailing address of the principal office is:

2650 Guif Shore Boulevard, North
Suite 404
Naples, Florida 34103

THIRD: The aggregate number of shares that the Corporation is authorized to
issue is SEVEN THOUSAND FIVE HUNDRED (7,500) shares of comimon stock and the par
value of cach such share shall be ONE CENT ($.01). Par value shall have no effect on the
Corporation's capital structure.

FOURTH: The street address of the initial registered office of the Corporation is:
Cummings & Lockwood
3001 Tamiami Trail North
Naples, Florida 34103
and the name of the Corporation's initial registered agent at such address is:

Aaron A. Farmer

FIFTH: The number of directors constituting the initial Board of Directors of the
Corporation is one (1) and the name of the initial director of the Corporation until the first annual
meeting of the shareholders of the Corporation, or until one or more successors have been elected
and qualified, is:

Walter Loeffler

2650 Gulf Shore Boulevard, North
Suite 404

Naples, Florida 34103




SIXTH: The name and address of the sole incorporator is: a e e by .
CLOECSE 1023

Asaron A. Farmer v S
Cummings & Lockwood TALLiv v WLRIDA
3001 Tumiarmi Trail North

Naples, Florida 34103

IN WITNESS WHEREOQF, the undersigned, being the sole incorporator herein before
named, for the purpose of forming a corporation under the Florida Business Corporation Act has
exccuted these Articles of Incorporation this 327 day of Qecerlun. , 1996

i R

‘Aaron A. Farmer
Sole Incorporator

[, Aaron A. Farmer, having been designated to act as registered agent hereby agree

to act in this capacity.

Aaron A. Farmer
Initial Registered Agent
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ARTICLES OF MERGER

W.A. LANDERS COMPANY, AN
OKLAHOMA CORPORATION

INTO

W.A. LANDERS COMPANY, A
FLORIDA CORPORATION
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ARTICLES OF MERGER
Merger Sheet

W.A. LANDERS COMPANY, an Oklahoma corporation not authorized to transact
business in Florida.,

W. A. LANDERS, COMPANY, a Florida corporation, P96000104504.

File date: January 2, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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W. A. Landers Company, an Oklahoma corporation l"'/'/,.1 \5'-'.’-,1 OF ¢ 7
into T Ofﬁfgfq

W. A. Landers Company, a Florida corporation

Pursuant to Sections 607.1105 and 607,1107 of the Florida Business Corporation Act,
the following Articles of Merger are adopted by W. A. Landers Company, a Florida
corporation ("W.A. Landers Florida").

L.

A true and correct copy of the Agreement and Plan of Merger (the "Plan of
Merger") between W.A. Landers Florida and W.A. Landers Company, an
Oklahoma corporation ("W.A. Landers Oklahoma"), is attached hereto as
Exhibit "A"and incorporated herein by reference.

Pursuant to the Plan of Merger, W.A. Landers Oklahoma shall be merged with
and into W.A. Landers Florida and W.A. Landers Florida shall be the
surviving corporation.

The purpose of the merger is that the undersigned is spending more time in
Florida, has more business contacts in Florida than in Oklahoma and is
becoming more and more tied to the State of Florida.

The Merger Agreement was duly adopted by the directors of W.A. Landers
Florida on December 31, 1996 and by the directors of W.A. Landers Oklahoma
on December 31, 1996.

The Merger Agreement was approved by 100% of the shareholders entitled to
vote of W.A. Landers Oklahoma on December 31, 1996 and by 100% of the
shareholders entitled to vote of W,A. Landers Florida on December 31, 1996,

With respect to both W.A. Landers Florida and W.A. Landers Oklahoma, the
Plan of Merger was advised by their respective board of directors and approved
by their respective shareholders in accordance with such corporation's articles
of incorporation and applicable law.




THE UNDERSIGNED have caused these Articles of Merger to be cxecmcd by their
duly authorized officers as ol this 31st day of December, 1996.

W.A. LANDERS COMPANY
an Oklahoma corporation
{("W.A. Landers Oklahoma")

By:%@ﬁx%; Yo,
Walter B. Loeffler, Presidént -

W.A. LANDERS COMPANY
a Florida corporation
("W.A. Landers Florida")

By:m W /

Walter B. Loefﬂer Président 7

N1909791.DOC 12/31/96




AGREEMENT AND PLAN OF MERGER OF

W.A. Landers Company
an Oklahoma Corporation
with and into
W.A. Landers Company
a Florida Corporation

This Agreement and Plan of Merger, dated as of December 31, 1996, made by and among
W.A. Landers Company, a Florida corporation ("W.A. Landers Florida"} and W.A.
Landers, an Oklahoma corporation ("W.A. Landers Oklahoma") (collectively the
"Constituent Corporations").

WITNESSETH:

WHEREAS, W.A. Landers Oklahoma desires to merge with and into W.A. Landers
Florida, with W.A, Landers Florida being the surviving corporation (the "Mereer"), upon
the terms and subject to the conditions set forth in this Agreement and P!+ f Merger
(the "Plan"),

WHEREAS, the Constituent Corporations are effecting the Merger for ti:e purpose of
moving the business operations of W.A. Landers Oklahoma to Florida since the
shareholders of the Constituent Corporations are spending more time in Florida, have
more business contacts in Florida than in Oklahoma and are becoming more and more
tied to the State of Florida; and

WHEREAS, the respective Board of Directors of the Constituent Corporations have
determined it is advisable that W.A. Landers Oklahoma be merged into W.A, Landers
Florida, on the terms and conditions set forth in accordance with Sections 607.1105 and
607.1107 of the Florida Business Corporation Act and Sections 1081 and 1082 of the
Oklahoma Genera! Corporation Act (respectively, the "Florida Act" and the "Oklahoma
Act™),

NOW THEREFORE, in consideration of the promises and of the mutual agreements,
covenants, and provisions contained herein, the parties agree as follows:

ARTICLE I
THE MERGER

1. The term "Effective Date" shall mean the date first written above,




2. On the Effective Date, WA, Landers Oklohoma shall be merged with and
into W.A. Lunders Florida.  The separate existence of W.A. Lunders Oklnhoma shall
cease as of the LEffective Date and the existence of W.A. Landers Florida shall continue
unaffected and unimpaired by the Merger with alf the rights, privileges, immunities, and
franchises, of a public, as well as of a private nature, and subject to all the duties and
liabilities of corporations organized under the law of the State of Florida.

3. The Plan of Merger has been approved by the Sharcholders and Directors
of W.A., Landers Oklahoma and W.A. Landers Florida in accordance with Scction
607.1107 of the Florida Act and Section 1082 of the Oklzhoma Act.

ARTICLE 11
EFFECTS OF THE MERGER

As of the Effective Date, W.A, Landers Florida shall possess all of the rights,
privileges, immunities and franchises, of both a public and private nature, of W.A.
Landers Oklahoma, and shall be responsible and liable for all liabilities and obligations of
W.A. Landers Oklahoma, all as more particularly set forth in Section 607.1106 of the
Florida Act and Section 1088 of the Oklahoma Act.

ARTICLE III
TERMS OF THE TRANSACTION:
CONVERSION OF AND PAYMENT FOR SHARES

The manner and basis of converting shares of W.A. Landers Oklahoma's common
stock into shares of W.A. Landers Florida's stock shall be as follows:

1. Each share of W.A. Landers Oklahoma's common stock issued and
outstanding on the Effective Date and all rights in respect thereof, shall, by virtue of the
Merger and without any action on the part of the holders, be converted into one (1) share
of the presently authorized and unissued shares of the common stock of W.A. Landers
Florida.

ARTICLE IV
ASSIGNMENT

If at any time W.A. Landers Florida shall consider or be advised that any further
assignment or assurances in law are necessary or desirable to vest, pertect, or confirm or
record in W.A. Landers Florida the title to any property or rights of W.A. Landers
Oklahoma, or to otherwise carry out the provisions hereof, the proper officers and
directors of W.A. Landers Oklahoma as of the Effective Date shall execute and deliver
any and all proper deeds, assignments, and assurances in law, and do all things necessary




or proper to vest, perfeet or confirm title to such property or rights in W.A, Landers
Florida.

ARTICLE V
EXPENSES

W.A. Landers Florida shall pay all expenses of accomplishing the Merger.

ARTICLE Vi
AMENDMENT

At any time before the filing of the Articles of Merger to be filed in connection
herewith with the Florida Department of State and the Certificate of Merger to be filed in
connection herewith with the Oklahoma Secretary of State, the Directors of W.A. Landers
Florida may amend this Plan. If the Articles of Merger have already been filed, amended
Articles of Mecrger shall be filed with the Florida Department, but only if such amended
Articles of Merger can be filed before the Effective Date.

ARTICLE VII
TERMINATION

If for any reason, consummation of the Merger is inadvisable in the opinion of the
Board of Dircctors of W.A. Landers Florida, this Plan may be terminated at any time
before the Effective Duale by resolution of the Board of Directors of W.A. Landers
Florida. Upon termination, as provided herein, this Plan shall be void and of no further
effect, and there shall be no liability by reason of this Plan or the termination hereof on
the part of W.A. Landers Oklahoma or W. A. Landers Florida, or their directors, officers,
employecs, agents, or sharcholders.

ARTICLE VIl
MISCELLANEOUS

1. W.A. Landers Florida hereby (a) agrees that it may be served with process
in Oklahoma in any proceeding for the enforcement of any obligation of W.A. Landers
Oklahoma and in any proceeding for the enforcement of the rights of a dissenting
stockholder of W.A. Landers Oklahoma against W.A. Landers Florida; (b) W.A. Landers
Florida irrevocably appoints Oklahoma Secretary of State as its agent to accept service of
process in any such proceeding; (c) W.A. Landers Florida agrees that it shall promptly
pay to the dissenting stockholders of W.A. Landers Oklahoma the amount, if any, to
which they shall be entitled under the provisions of Chapter 22 of Title 18 of the
Oklahoma Statutes, the Oklahoma Business Corporation Act, with respect to the rights of
dissenting stockholders; and (d) agrees that the Oklahoma Secretary of State may mail a




copy of any process against WA, Landers Florida that may be served on them to W, A.
Lunders Company, ¢/o Aaron A. Farmer, .0, Box 413032, Naples, FL 34101,

IN WITNESS WHEREQF, the partics have set their hands as of the date first
writien above.

W.A. LANDERS COMPANY
Attest: an Oklahoma Corporation
("W.A. Landers Oklahoma")

o ot SIS L. v oo I Vo

Walter B. Loeffler, Sccretary’ / Walter B. Loeffler, Presidénf 7

Attest: W.A. LANDERS COMPANY
a Florida Corporation
("W.A. Landers Florida")

By: % ok w,éa By:w s,
Walter B. Leeffler, Secretary # Walter B. Loeffler, Presidént

N)930251.D0OC 12/30/96




