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ARTICLES OF INCORPORATION
oF
D & N OF JOUTHWEST FLORIDA, INC.

v

s

thage Articles of Incorporation are executed by thé!
undersigned for the purpose of forming a corporation purshnant to
the Florlda Business Corporation Act, as particularly set forth in
Chapter 607 of the Florida Statutes.

ARTICLE I. NAME AND ADDRESS.
The name of this corporation shall be D & N, OF SOUTHWEST

- —— -PLORIDA, INC, The principal business address of the corXporation is
15432 Fiddlesticks Boulavard, Fort Myers, Florida 33912,

ARYICLE IT. DURATION.

The corporation shall commence upon the filing of these
Articles and shall have perpstual existence thereaftex.

ARTICL . [0}:]

The purpose for which the corporation is organized is the
transaction of any and all lawfi: busginess for which a corporation
may be incorporated under the Florida Busineus Corporation Act, as
the gams may from time to time be amended. :

RTICLE AV Y 4 .

The aggregate number of sharas of capital stock which this
corporation shall have authority to iggue shall be One Hundred
Thousand (100,000) shares of common stock, all of the same class
and each having a patr vélue of One-Dollar {$2.00)-. — - :

AR' V. INT REGIS FE .

The name of the initial registered agent of the corporation at
its initial registered office, and the street address of its
initial registered office, is as follows:

Prepared by: Guy E. Whitesman
Florida Bar No.: 334183

1715 Monroe Street

Fort Myers, FL 33801

{941) 334-2121

FAX AUDIT WO.: H96000013693
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~ “‘/L/‘.
NN BDRESS 5. D

IRA DUANE EDWARDS 15432 Fiddlesticks Béulevaxd
Fort Myers, Florida 3389123 - .

,"l'):,

+

ARTICLE V%, DIRECTORH,

The business and the affalrs of this corporatlon shall be
managed by a Board of Directors, which shall be eleacted by the
shareholders and serve as provided in the Bylaws. The number of
the members of the Board of Directore may either be increased or
decreased from time to time by the Bylaws, but shall never be less
than one (1). The corporation shall have two (2) Diractors
initially, and the nam=s and addresses of the initial Directors are
ag follews:

IRA DUANE EDWARDS 15432 Fiddlegticks Boulevard
Fort “tyers, Florida 33912

NANCY JANE EDWARDS 15432 Fiddlesticks Boulevard
Fort Myexs, Florida 33912

ARTICLE VIZ, PRREMPTIVE RIGHTS.

Every chareholder, upon the issuance by the corporation of
authorized but uniseued shares of stock of the ecorporation (other
than the original isaue of sharas of stock to subscribers) or upon
the issuance by the corporation of treasury stock, shall have the
right to purchase a pro-rata share thereof, as nearly as may be
done without issuance of fractional shares, at the price at which
it 1s issued to others.

T I YLA]

The power to adopt, alter, amend or repeal bylaws ghall be
vested in both the Board of Directors and the shareholdexs. Bylavs
adopted, altered, amended or repealed by the shareholders of the
corporation may not be repealed, altered, amended or readopted by
the Board of Directors if the shareholders so provide.

ARTICLE TX. INCORPORATORS,

The name and the address of the person signing these Articles
of Incorporation is as follows:

IRA DUANE EDWARDS 15432 Fiddlesticks Boulevard
Fort Myers, Florida 33912

FAX AUDIT NO.: H96000013693
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IN WITNESS WHEREOF, the person exacuting thuse Articles of
Incorporatien has caused his hand and seal to ba set this sR€

d £ Seagtem ber |, 1996.
ay o . m \EM. QXI‘M&&M&

IRA DUANE LEDWARDS

E_QOF DEQTCNA : JRE

Having been namad to accept service of process for this
corporation, at the place designated in this certificate, I hexreby
accept the appointment, understand my duties as registered agent,
and agree.to act in this capacity and to comply with the provisions
OFf Chapter 48.091, Florida Statutes, relative to keeping open said

office.
ma-—

TRA DUANE EDWARDS, Registered Agent

FAX AUDIT NO.: H96000013693
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ARTICLES OF MERGER
Merger Sheet

MERGING:

D & N, INC., a South Carolina corparation, not qualified in Florida.

INTO

D & N OF SOUTHWEST FLORIDA, INC., a Florida corporation, P96000081046

File date: November 22, 1996, effective Dacember 15, 1996
Corporate Spacialist; Linda Stitt

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FAX AUDIT NO.: 096000016586 ' 9 101 22 P I 22
SECRET!\R'{_QF,_STATE
5¢E, FLLORIDA
ARTICLES OF MERGER TALLANASSEE 1
oF

D & N OF SOUTHWEST FLORIDA, INC.,
a Florida corporation

AND
D & N, INC.,
a South Carolina corporation
Pursuant to §607.1105 of the Florida Business Corporaticm
Act, D & N OF SOUTHWEST FLORIDA, INC., a Florida corporation, and
D & N, INC., a South Carolina corporation, adopt the following
Articles of Merger for the purpose of merging D & N, INC. into D
& N OF SOUTHWEST FLORIDA, INC., the latter of which 18 to survive
the merger:
SRILICLE_ORE
That certain Plan and Agreement of Mexger (the "Agreement®")
aated the /§%day of plpsess bhar . 1996, by and between D
& N OF SCUTHWEST FLCRIDA, INC., a Florida corporation, and D & N,
INC., a South Carolina corporation, attached and mgde a part of
this instrument, was duly approved by shareholders of D & N OF
SOUTHWEST FLORIDA, INC, pursuant to §607.1103 of the Floxida

214
Businesy Corporation Act (the "Florida Act") on the ng day of

-ﬂmk" + 1996 and by shareholders of D & N, INC.

Prepared by: Guy E. Whitesman
Florida Bar Number: 334289
1715 Monroe Straet

Fort Myers, FL, 33901

(941) 334-4121

PAX AUDIT NO.: H960b0016586 EFFECTIVE DATE
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pursuant to §33-11-107 of the 1976 Scuth Caxclina Code, as

&
amended, (the "South Carolina Coda") on thae [8{ day of

tovember , 1996.
ABTICLE TWOQ
The Directors of D & N OF SOUTHWEST FLORIDA, INC., a Florida

corporation, unanimously approved tha Plan and Agreement. of
Merger, and recommended its arlcpfion to the shareholders, Of the
One Thousand (1,000) outstanding shares of the common stock, par
value of One Dollar ($1.00) per share, of D & N OF SOUTHWRST
FIORIDA, INC. entitled to vote as a class upon the agreement, the
holders of all One Thous'nd (1,000) of those shaxes voted in
favor of and authorized the agreement in accordance with
§607.1103 of the Florida Act.

The Directors of D & N, INC., a South Carolina corporatiom,
unanimously approved the Plan and Agreement of Merger, and
recommended its adeption to the shareholders. Of the One
Thousand {1,000) outstanding shares of tha common stock, par
value of One Dollar ($1.00) per shaxe, of D & N, INC., entitled
to vote as a class upon the agreeﬁlent, the hpiders of One
Thousand (1,000) of those shares have voted in favor of the
agreement in accordance with §33-11-101 of the South Carclina

Coda.

FAX AUDIT NO.: H96000016586 =~ 2 -
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IN WITNESS WHEREQOF, the parties to these Articles of Mexger

have causad them to ba’'duly executed by their respective

authorized officers this [3“ day of A/ouv.m L:‘r‘ . 1996. ¢

D & N OF SOUTHWEST FLCORIDA, INC.
2 Florida corporation

By:w
Ira Duane Edwards, President
L //

8, Secretary

D & N, INC.
a South Carolina corporation

BY:A&L&%ML'
Tra Duane Edwards, President

FAX AUDIT NO.: E96000016586 -
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FILED

- g6 HOV22 P W22
PLAN AND AGREEMENT OF MERGER v A STATE
BETWEEN SECRETARY OF STA
D & N OF GOUTEWEST FLORTDA, INC.  TALLAHASSEE, FLORIDA
A FLORIDA CORPORATION y
AND
D & N, INC.
A SOUTH CAROLINA CORPORATION

THIS PLAN AND AGREEMENT CF MERGER dated as of the

[&fk day of _dmgm,ggt , 1996, by and among D & N OF
SCUTEWEST FLORIDA, INC., a Florida corporation {hereinafter
gomatines referred to as the "Surviving Coxporation®} ‘and D & N,
INC., a Scuth Carolina corporation (hereinafter sometimes
referred to as the "Merging Corporation®), the corporate parties
hereto baing collectively refexrred to as the "Constituent -
Corporations," as part of a tax-free redrganization, under
Internal Revenue Code Section 368 (a) (2) (F):

WITNESSETH:

WEEREAS, the Surviving Corporation is a corporation duly
organized and existing under the laws of the State of Florida;
and,

WHEREAS, the Mexging Corporation 1s a corporation duly -
organized and existing under the laws of the State of Sonth
caroiina: and,

WHEREAS, the respective Board of Directors of the
Constituent Corporatiocns have-agreed that the Merging Corperation
shall merge into the Surviving Corporation upon the terms and |
conditions and in the manner set forth in this Plan and Agreement

of Mergar;

FAX AUDIT NO.: H96000016586
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NOW, THEREFORE, the Constituent Corporations in
conslderation of the premises and of the mutual covenanta,
repregentations, warrantles and agreements containad herein, and
for the purpose of pre.f:lcribing the terms and conditions of the
merger, the mathod of carrying the same into affect and. such
othear details and provieione as are daemed necessary or
desirable, do-hereby agree to merge on the terms and conditions

" herein provided ap follows:
ARTICLE I_- GENERAL

1.1 At the Effective Date, the Corporation which is to
survive the merger is D & ¥ OF SOUTHWEST FLORIDA, INC., a Florida
corporation, and the Articles of incorporation.of D & N OF
SOUTHWEST FLORIDA, INC., a Florida cqrpcratinn, as in effect
immediately prior to the Effective Date, shall , until fu.rther
duly smended, be the Articles of Incorporation of the Surviving
Corporation.

1.2 At the Effective Date, the Bylaws of D & N OF SOUTHWEST
FLORIDA, INC., a Florida corporaticn, shall bs and remain the
Bylaws éf- the Surviving Corporation until altered, amended or
repealed; provided, however, the same may be amended to carry out
or give effect to the provisions of this Agreement.

1.3 The persons who, upon the Effective Date of the mezger,
skall constitute the Board of Directors of D & N OF SOUTHWEST
FLORIDA, INC., a Florida corporation, shall continue therea.fter

to serve as directors of the sSurviving Corporation until their

successors shall have been elected and qualified, or until their

FAX RUDIT NO.: E96000016586 -
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resignation or ;emoval, aither according to law or the Bylawa of
the Surviving Corporatiom.

If any vacanzy shall exilst in r;he Bozlard of Directoxs of
the Surviving Corporation on the Effective Date, such vacancy may
thareafter bs filled in the manner provided in the Bylaws of the
' Surviving Corporaticn. |

1.4 The persons who upon the Effective Date of the merger
shall be serving as officers of D & N OF SOUTHWEST FLORIDA, INC.,
a Florida corporation, shall continue thereaftex to sexva as such
officers of t:ﬁe Suxviving Corporatiocn until thelr suecessors have
been elected or until their resigmation or removal, either
according to law or the Bylaws of the Surviving Corporaticn.

If any vacancy shall exist in any of the spacified
offices of the Surviving C’orpor'ation en the Effective Date, such
vacancy may thereafter ba filled in the manner provided in the
Bylaws of the Surviving Corporation. '
ARTICLE II - MANNER OF DEALING WITH THE

2.2 Upon tha merger bacomihg effmctive, each one (1) share

of Common Stock of the Merging Corporation them outstanding shall
be converted into ome (i) fully paid and non-asseggable share of
Common Stock of the Surviving Corporation, and each share of
Common Sicock of the Merging Corporation then outstanding shall be
cancelled.

2.2 Upon the merger becoming effective, each outstanding

certificate representing shares of Common Stock of the Merging

FAX AUDIT NO.: H96000016586 - 3 -
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Corporation ehall thereupon ba daaned, for all corporate
purposes, to evidance the number of ghares of Common Stock of tha
Surviving Corporxation inko which such shares of thé Merging
Corporation’s Common Stock shall have been converted. No
fractional shares shall be issued in the mezgér but shall be
roundad upward or downward, as the case may be, to the nearest
whole share.

2.3 No shares or other securities of the Suxviving
Coxrporation, monay, property; thing of value, or other form of
congideration shall be issued, glven, paid, assigmned, transferred
or set ovar to, or for, any person or entity whatsoever on
account. of the aforesald conversion of stock of the Mefging
Corporation.

2.4 A1l shares of Burviving Corporation’s stock for and
into which shares of Merging Corporation’s stock shall have been
converted and exchanged puisuant to this Agreement shal ba
deemed to have been issued in full satisfacticn of all rights
pertaining to the converted and exchanged shares, except for
rights of appraisal, if any, that the holders may have am
digsenting shareholders,

BRLICLE JII - EFFECT OF MERGER: EFFECTIVE DATE

3.1 Upon the Effective Date, the separate existence of the
Merging Corporation shall cease and éhe MErgipg Corporation shall
be merged into the Suxviviné Corpération in accoerdance with this
Plan and Agreement of Merger. The Surviving Corpoiation shall,

from and after the Effective Date, continue unaffected and

FAX AUDIT NO.: BE96000016586 - 4 -
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unimwpaired by the marger, and shall possess all of the rights,
immunities, privileges, powers aud franchises of whatscever
nature and deacription, of beth a public and private natura, ang
be subject to all of the restrictioms, disabilities and duties of
each of the Constituent Corporations so merged, and all property,
real, personal and mixed, and all debts due to either of the
Consetituent chpoz"ationa on whatever account, as well as for
stock subscriptions as all other thinge in action or belonging to
e'ach of the Constituén‘t Corporatlons, and evei‘y deviga or bequest
which either of the Constituant:'CorEorations would hava been
capable of taking shall be vasted in the Surviving Coxporaticn
without further act.or deed; all property, rights, immunities,
privileges, powers and franchises, é.nd all anci every other
intersst shall ba thareafter effectually the property of tt_xe
Surviving Corporation as they were of the respective Constituent
Corporations, and the titlae to any real estate vested by deed or ~
otherwige, in either of the Constituent Corporatioms, shall not

ravert or be in any wey impaired by reason of such merger. All

rights of creditors and all liens upon the property of the

Constituent Corporations shall be preserved unimpaired and the
regpective Constituent Corporations shall be deemed. to continue
in existence in order to pregerve the same, and all debts, °

liabilities and duties of the Constituent Corporations shall

ther;ceforth attach to the Surviving Corporation and may be

enforced against it tc the game extent as if said debt,

liabilities and duties had been incurred or contracted by it.

FAX AUDIT NO.: 96000016586 - 5 -
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Any claim existing oxr action or procesding, whather cilvil,
criminal or administrative, pending by or against either
Conatituent Corporation may be prosecuted to judgment or decree
as if such merger had not taken place, or the Surviving
Corporaticn may be gubstituted in such action or proceeding, and
such judgﬁnnt or decree against such Constltuent Corporation
shall constitute a lien upon tha propexrty of the Surxviving
Corporation.

3,2 Each of the Constltuent Corporations shall take, or
cavse to be taken, all actions or do, o cause to be done, all
things necessary, proper or advisable under the laws of the State
of Florida and of the United States to consummate and make
effective the merger. This Agreement shall be submitted to the
shareholders of the Constituant Corporations for tﬁeir congent
and approval in accordance with §607.1103 of Ghe Florida Business
Corxporation Act- or for consideration at a mgeting of shareholders
in accordance with §607.0705 of the Act. Within thirty (30) days
from the date of this Agreement and, if it 1s adopted and
approved in accordance with the lawas of that State, as promptly
as practicable thersafter, the fact that this Agreement has been
adopted and approved as above provided shall be certified by
their respective secretaries, and this Agreement and sppropriate
Articles of Merger shall be signed, acknowledged, and f£iled
pursuant to the laws of the State of Florida.

3.3 The Plan and Agrasment of Merger shall be f£iled with

the Secretary of State of Florida on or before pecenlm [

PAX AUDIT NO.: H96000016586 - 6 -
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1996, but shall not become affective until &t’( | o) Ler l-(

1996, hereinbefore and hereinafter referred to as the "Effectiva
Date."
ARTICLE TV - ACCOUNTING TREATMENT

4.1 At the Bffective Data of the merger, the assets and
liabilities of the Constituant Corporatlona shall be taken up or
continved, as the case may be, on the books of the Surviving
' Corporation at the amounts at which they raapectd'.vely shall be
carried cn the books of the respective Constituent Corporations
immediately prior to tha Effective Date of the merger, and the
capital and surplus accounts of the Surviving Corporation shall
ba determined in accordance with generally accepted acdcounting
principles by the Board of Directors of the Suiviving

Corporation.

ARTICLE V - EXPENSES -~ TERMINATION

EMPLOYMENT ARRANGEMENTS
5.1 If the merger contemplated heraby beccmes affective,

all expenses incurred heraundar shall be borne by tha Surviving
Coxporation.

If tha merger does not become affecﬁive or ghall be
abandoned, then, axcept as otherwise may be expresely pro.vided in
this Agreement, each of the Constituent Corporations shall pay
its own expenses incurred in connection with the merger.

5.2 This Plan and Rgreement of Merger and the merger
contemplated hereby may be terminated at any time prior to the

Effective Date of the merger, whether before or after the meeting

FAX. AUDIT NO.: E96000016586 -
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of the shareholders of the Constituent Corporatiors, by tha Board
of Directors of elther of the Comstituent Corporations for mnon-
compliance or breach of the texrms of the Agreement. In the event
that this Plan and Agrecment of Merger shall be terminated, all

furthar obligations of aither of the Constituent Corporations

under this Plan and Agreement of Mergar shall terminate without

further liabllity of any party herato to each other,

5.3 The Merging Corporation will use its best effoxts to
ratain in the employment of the Surviving Corporation after the
Effective Date, all employsas employed by thefMerging Corporation
imediately prior to the Effective Date on a basis not less
favorable than that smployed by them at such time.

5.4 The Surviving Corporation will use its bast efforts to
ratain in the employment of the Surviving Corpcration after the
Effective Date, all employeas employed by thke Surviving
Corporation immediately prior to tha Effective Data on a basis
not less favorable than that employed by them at such time.

. ARTICLE VI _- RIGHT OF RMENDMENT

At any time .prior to the Bffective Data of the merger, the
parties h&eto may, by written agreement fa) extend the time for
the pesrformance of any of the obligations or other acts of the
parties hereto; (b) waive any inmaccuraciss in the representations
or warranties contained in this Plan and Agreémnt of Mergexr;

(c) waive compliance with any of the covenants or agreements
contained in this Plan and Agreement of Merger. At any time

prior to the Effective Date of the Merger (notwithstanding any

FAX AUDIT NO.: H96000016586 - 8 -
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required shareholdex approval), if authorized by their respective

Bouxu of Directeors, the parties horeby may, by written agreement,

amend or supplemeat any of the provislons of this Agresment. Any

written instrument or agreement referred to in this paragraph

shall be validly and sufficiently authorized for the purposca of

this Agreement if signed on behalf of each of tha.Constituent

Corporations by a person authorized to sign this Agrasment.

IN WITNESS WHEKEOF, ee~%. of the Comstituent Corporations has

caused thils Plan and Agreement of Merger to be siguned in its

corporate name by its appropriate officers and attested by lts

Secretary or an Assistant Secretary, all as of the date firat

above written.

Attaest
: H

D & N OF SOUTHWEST FLORIDA, INC.
a Florida corporaticn

By:__h_%“-k M
Ira Duane Edwards, President
2P

i
ds, Secratary

D & ¥, INC.
a Soutk Carolina corporation

W’M
Ira Duane Edwards, President

LY

Tds, Sacretary

FAX RUDIT NO.: E96000016586
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