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ARTICLES OF MERGER

MERGING:
LONGFELLOW CORPORATION, an Oklahoma corporation not authorized to
transact in Florida

INTC

VINOY PARK HOTEL COMPANY, a Florida entity, O14507.

File date: October 21, 1999

Corporate Specialist: Annette Ramsey

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

Son

October 21, 1999

CT Corporation System
660 East Jefferson St.
Tallahassee, FL. 32301

SUBJECT: VINOY PARK HOTEL COMPANY
Ref. Number: 014507 ’

We have received your document for VINOY PARK HOTEL COMPANY and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The merger submitted was prepared in compliance with section 607.1109 Florida
Statutes which provides for mergers between domestic corporations and other
business entities as defined in section 607.1108, Florida Statutes. Pursuant to
section 607.1108(7), Florida Statutes, any merger consisting solely of the merger
of one or more domestic corporations with or into one or more foreign
corporations shall be consummated solely in accordance with section 607.1 107,
Florida Statutes. Section 607.1107, Florida Statutes then refers you fo section
607.1105, Florida Statutes. Enclosed is a merger form for your convenience.

-~ If you have any questions concering the filing of your document, please call
(850) 487-6907. -
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ARTICLES OF MERGER Ko FREIRN
The following articles of merger are being submitted in accordance with section(s) 6071108, .. ‘T;, ’ agaém
520.203, Florida Statutes. % ,;) 2
%

FIRST: The exact name, strest address of its principal office, jurisdiction, and eatity type for each merging
party are as follows;

Name and Street Address Jurisdiction Entity Tvpe

1. Longfellow Corporation ) Oklahoma . _Corporation -

—J747 E. 2ist Street ‘ _ S
Tulsa, OK_74129 L

Florids Document/Registration Number: - FEI Number:_73-6095207 S

2

Florida Document/Registration Number: ' . FEI Number:

e

Flerida Document/Registration Number: FEI Number: | o

4

Florida Document/Registration Number; FEI Number: ' ' e

(Atrach additional sheet(s) if necessary)
LRIENBC(6/98) -
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SECOND: The cxact name, sireet address of its principal offics, jurisdiction, and entity type of the surviving

party are as follows:

Name and Smeet Address Jurisdiction i Entity Tvpe
Vinoy Park Hotel Company Florida . Corperation
16400 Gulf Blvd., Suite 507 ' '
Reddington Beach, FL 33738

Florida DocumenvR cgistration Number;__014501 . FElINumber:_59-0434960_

TEIRD: The attached Plan of Merger meets the requirements of sectian(s) 6C7.1108, £08.438, 617.1105,
and/cr 620.201, Florida Statutes, and was approved by each domestic corporation, limited fiability company,
parmership and/or limited partnership that is a party 10 the merger in accordance with Chapter(s) 6§07, 617, 608,

and/or 620, Florida Statutes. .
The Plaan D'AL M{ra“ wes a:.d-hf*fl ta-T e flarelal ers O')C'{'L4 SRy ay\apared‘u- o~ fug. 5,199,

FQURTE: If applicable, the attached Flan of Merger was approved by the other business entity(ies) that isfare
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

The Pl of Hocger ot aspled byt Hlomre Ll - Hos porsging cargorahon s 15,1999,

FIETH: If not incorporated, organized, or otherwise formed under the laws of the state of Flarida, the
surviving entity herehy appoints the Florida Secretary of State s its agent for substimite service of process
pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any obligaticn or rights of any dissenting
shareholders, partmers, and/or members of each domestic corporation, parmership, limited partership and/or

limited Jiability company that is a party to the merger.

SIXTH; If not incarporated, organized, or otherwise formed under the laws of the state of Florida, the
swviving entity agrees to pay the dissenting sharcholders, parmers, and/or members of each domestic
corporation, parmership, limited parmership and/or limited liability company that is a party to the merger the
amount, if azy, to which they are entitled under section(s) 607.130Z, 620.205, and/or 608.4384, Florida

Statutes. et W,\. calile

SEVENTH; If applicable, the surviving entity has obtained the written consent of each shareholder, memoer
or person that as 2 result of the merger is now a general parmer of the surviving entity pursuant to secticn(s)
607.1108(5), 608.4381(2), and/er 620.202(2), Flonida Statutes. |

Mot opptecelite

EIGETH; The merger is permitted under the respective laws of all applicable jurisdictons ahd-s-aet

£
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YINTH: The merger shall become effective as of: the later of: . o
The date the Atticles of Merger are filed with Florida Deperunent of State

OR

~

{Enter specific date. NOTE: Date cannot be prior to the date of filing.)

FTENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
ipplicable jurisdiction.

tLEVE?D : _SIGNATU OREACHPARTY: o , R

Note: Pleave see instructions for required signatures. )

Name of Entity Signamre(s) . ed rinted Name of Individual

-

C. Tucker Moore

Vingy Park Hotel Company

resident

o I o C. Tucker Mocre

Longfellow Corporation

Presidt

nt

{Attach additional sheet(s) if nece;s;&ry}



PLAN OF MERGER

Plan of Merger, dated August 15 1999, by and between VINOY PARK HOTEL
COMPANY, called the surviving corporation, and LONGFELLOW CORPORAT ION, called the
absorbed corporation.

Recitations

A.  LONGFELLOW CORPORATION is a corporation organized and existing under the

laws of the State of Oklahoma, with its principal office at 7747 E. 21% Street, Tulsa, Oklahoma.

B. LONGFELLOW CORPORATION has a capitalization of 20,000 authorized shares
of common stock, having a par value of $1.00 per share, of which 1,000 shares are issued and
outstanding.

C. VINQY PARK HOTEL COMPANY is a corporation organized and existing under
the laws of the State of Florida, with its principal office at 16400 Gulf Blvd., Suite 507, Reddington
Beach, Florida.

D. VINOY PARK HOTEL COMPANY has a capitalization of 75 authorized shares of
common stock, having no par value, of which 31.777 shares are issued and outstanding.

E. The boards of directors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their shareholders that LONGFELLOW
CORPORATION be merged into VINOY PARK HOTEL COMPANY pursuant to the applicable
provisions of the Oklahoma General Corporation Act and the Florida Business Corporation Act, in
order that the transactiorf qualify as a “reorganization” within the meaning of Section 368(a)(1)(A)
of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows:

Section One. Merger. LONGFELLOW CORPORATION shall merge with and into VINOY
PARK HOTEL COMPANY, which shall be the surviving corporation.

Section Two. Terms and conditions. On the effective date of the merger, the separate
existence of LONGFELLOW CORPORATION, the absorbed corporation, shall cease, and VINOY
PARK HOTEL COMPANY, the surviving corporation, shall succeed to all'the rights, privileges,
immunities, and franchises, and all the property, real, personal, and mixed of the absorbed
corporation, without the necessity for any separate transfer. The surviving corporation shall then be
responsible and liable for 2li liabilities and obligations of the absorbed corporation, and neither the
rights of creditors nor any liens on the property of the absorbed corporation shall be impaired by the
Ierger.

Section Three. Cancellation and issuance of shares. VINOY PARK HOTEL COMPANY,
the surviving corporation, is a wholly owned subsidiary of LONGFELLOW CORPORATION, the



absorbed corporation. Upon the effective date of this merger, the outstanding capital stock of
LONGFELLOW CORPORATION and VINOY PARK HOTEL COMPANY shall be canceled, and
forty-five (45) shares of the common stock of VINOY PARK HOTEL CORPORATION shall be

issued prorata to the owners of the outstanding shares of the capital stock of LONGFELLOW

CORPORATION,

Section Four. Changes in articles of incorporation. The Articles of Incorporation of the

surviving corporation, VINOY PARK HOTEL COMPANY, shall be amended and changed as
follows:

(a) To indicate the issuance of the add1t10na1 shares of the common stock of the
corporation, as necessary.

v (b) In all other respects, the Articles of Incorporation of the surviving corporation shall
remain as before this merger.

Section Five. Changes in bylaws. The By-Laws of the surviving corporation, VINOY PARK
HOTEL COMPANY, as of the effective date of the merger shall continue to be its By-Laws

following the effective date of the merger.

Section Six. Directors and officers. The directors and officers of the surviving corporation,

VINOY PARK HOTEL COMPANY, on the effective date of the merger shall continue as the -

directors and officers of the surviving corporation for the full unexpired terms of their offices and
until their successors have been elected or appointed and qualified.

Section Seven, Prokibited transactions. Neither of the constituent corporations shall, prior
to the effective date of the merger, engage in any activity or transaction other than in the ordinary
course of business, except to take all action necessary or appropriate under the laws of the State of
Oklahoma and the State of Florida to consummate this merger.

Section Eight. Approval by shareholders. This Plan of Merger shall be submitted for the
approval of the shareholders of the constituent corporations in the manner provided by the applicable
laws of the State of Oklahoma and the State of Florida at meetings to be held at such time as to
which the boards of directors of the constituent corporations may agree.

Secuon Nimne. Effective date of merger. The effective date of this merger shall be the ~

« ¢ date when a Certificate of Merger is filed with the Secretary of State of -

Oklahoma and Articles of Merger are filed with the Secretary of State of Florida.

Section Ten. Abandonment of merger. This Plan of Merger may be abandoned by action of
the board of directors of either the surviving or the absorbed corporation at any time prior to the
effective date if the merger is not approved by the stockholders of either the surviving corporation
or the absorbed corporation on or before October 31, 1999.



Section Eleven. Execution of agreement. This Plan of Merger may be executed in any
number of counterparts, and each counterpart shall constitute an original instrument.

IN WITNESS WHEREQF, executed on behalf of the parties by their officers, sealed with
their corporate seals, and attested by their respective assistant secretaries purszant to_the
authorization of their respective boards of directors on the date first above written.

Attest:

o WA

Daffiel B, Hales, fAsst, Secretary

Afttest: «

By:

Daniel B. Hales,

MERGER-PLAM. 0859

LONGFELLOW CORPORATION,
an Oklahoma corporation

R 4,
oore, Pres

. C. Tucker M ident

VINOY PARK HOTEL COMPANY,

a Florida ¢ }El’tig.t,_
By ﬁ %%eﬂ]

C. Tuéker Moore, President




