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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

August 21, 2000 o

CSsC
TALLAHASSEE, FL

- SUBJECT: RENEGADE QOF IDAHO, INC.
Ref. Number: POC000058402

We have received your document for RENEGADE OF IDAHO, INC.. However,
the document has not been filed and is being returned for the following:

A name change was filed on August 8th of this year changing the name of GMR
Holding Corporation to Renegade of ldaho, Inc. If you wish to file the merger,
please change the name back to GMR Holding Corporation and resubmit the
merger.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6957. '

Doug Spitler
Document Specialist Letter Number: 600A00044666

[ESUB

Please give original
- wission date asfile date \;’ [ 3 Z nd

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




ARTICLES OF MERGER
Merger Sheet
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MERGING:

»

RENEGADE OF IDAHO, INC., a Idaho corporation not qualified in Florida

INTO

GMR HOLDING CORPORATION, a Florida entity, PO0000058402

File date: August 23, 2000
Corporate Specialist: Doug Spitler

Account number: 072100000032 Amount charged: 78.75

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314
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THE UNDERSIGNED CORPORATIONS DO HEREBY CERTIFY:

FIRST: The name and state of Incorporation of each of the constituent corporations
(the "Constituent Corporations”) of the merger (the "Merger") is as follows:

NAME STATE OF GOVERNED BY

INCORPORATION

Renegade of Idaho, Inc. : Idaho Idaho Business Corp. Act
450 East 110 South )
Burley, Idaho 83318
GMR Holding Corporation Florida Florida Business Corp. Act
3155 NW 77th Avenue -
Miami, Florida 33122

SECOND: That an Agreement and Plan of Merger/Conversion (the "Merger Agreement")
between the parties to the Merger has been approved, adopted, certified, executed and
acknowledged by the board of directors and the sole shareholder of each of the Constituent
Corporations in accordance with the requirements of Idaho and Florida law, by its
Constituent documents, and that upon filing this document with the Secretary of State of
Idaho and the Secretary of State of Florida, the Merger shall be effective (the "Effective
TiIl’le"). B

THIRD: The surviving corporation of the Merger is GMR Holding Corporation, a
Florida corporation (the "Surviving Corporation").

FOURTH: The terms and conditions of the Merger and the manner and basis of
converting the shares of the Constituent Corporations is as follows:

(@ Corporate Existence

(1)  From and afier the Effective Time, GMR Holding Corporation ("GHC") as
the Surviving Corporation shall continue its existence as a Florida corporation and
(i) it shall thereupon and thereafter possess all rights, privileges, powers, franchises
and property (real, personal and mixed) of each of the Constituent Corporations; (ii)
all debts due to either of the Constituent Corporations, on whatever account, all
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issued and outstanding common stock of the Surviving Corporation voted for the
Merger and the Merger Agreement, resulting in the approval of the Merger and
Merger Agreement. ' ]

SIXTH: The Merger Agreement, dated July 28, 2000, by and between the Constituent
Corporations, is on file at the principal place of business of GMR Holding Corporation at
3155 N'W 77th Avenue, Miami, Florida 33122, and will be furnished on request without cost
to any sharehoider of either of the Constituent Corporations which are parties hereto.

SEVENTH: Upon this Merger becoming -effective, the Surviving Corporation
acknowledges that it is deemed, under Florida law: '

(a) To appoint the Secretary of State as its agent for service of process in a proceeding
to enforce any obligation or the rights of dissenting shareholders of each domestic
corporation party to the Merger or share exchange; and the mailing address is: GMR Heolding
Corporation 3155 N.W. 77% Avenue, Miami, FL 33122.

(b)  To agree that it will promptly pay to the dissenting shareholders of each domestic
corporation party to the Merger or share exchange the amount, if any, to which they are
entitled under Section 607.1302, Florida Statutes.

Renegade of Idaho, Inc. GMR Holding Corporation, a Florida

a Texas corporation corporation

By: * By: p J/C V}/ ,
Dennis Dayley Pablo Alvarez _

1ts: President Its: Vice Presiden

Marie Dayley VR  Nancyd/D 0 ’
Its: Secretary Its: Secretary



State of Florida )

)
County of Miami-Dade)

Before me, the undersigned Notary Public in and for the said county and state, personally
appeared Pablo Alvarez and Nancy J. Damon, the Vice President and Secretary, respectively, of
MasTec North America, Inc., a Florida corporation, who are personally known to me and who signed
the foregoing Articles of Merger on behalf of such corporati

Dated: July 28, 2000

Delooh, ETevneds (print notary name)
My commissions expires: Notary Public State of Florida

i, 'DEBORAE.TERNEUS
"% My COMMISSION # CC 755261

xS £XPIRES: June 29, 2002 d{
W Bonded Thru Notary Public Underwriters |3

G\LEGAL\Due D\Renegade\Ren Art O1.doe




State of Florida )

)
County of Miami-Dade)

Before me, the undersigned Notary Public in and for the said county and state, personally
appeared Dennis Dayley and Marie Dayley, the President and Secretary, respectively, of Renegade
of Idaho, Inc., an Idaho corporation, who are personally known to me and who signed the foregoing
Articles of Merger on behalf of such corporation.

Dated: July 28, 2000

Do B lerneuss,  (print notary name)
My commissions expires: Notary Public State of Florida

% i, RORA E.TERNEUS - \'9
| i M\.fggMMlssmmcmssm !
@" EXPIRES: June 29, 2002

¥ Bonded Thiu Notary Public U

Hlars 15

derw




EXHIBIT A



AGREEMENT AND PLAN OF MERGER

This Agreement is entered into as of July 28, 2000, by and between Renegade of Idaho, Inc.,

an Idaho corporation, (“Acquired Corporation”), and GMR Holding Corporation, a Florida

corporatlon (“Surviving Corporation™), said two corporatmns bemg herein sometimes collectively
referred to as the “Constituent Corporations.”

WITNESSETH:

WHEREAS, Acquired Corporation is a corporation duly organized and existing under the
laws of the State of Idaho;

WHEREAS, Surviving Corporation 1s a corporation duly organized and ex1stmg under
the laws of the State of Florida;

WHEREAS, Acquired Corporation has authorized capital of 10,000 shares of common
stock zero par value per share (“Acquired Corporation Commeon Stock™), 100 shares of which
have been validly issued and are outstanding;

WHEREAS, Surviving Corporation has authorized capital of 100 shares of common
stock, zero par value per share (“Surviving Corporation Common Stock™), 100 shares of which
have been validly issued and are outstanding;

WHEREAS, the Shareholders and the Boards of Directors of the Constituent
Corporations hereto deem it advisable (and have heretofore unanimously approved), upon the
terms and subject to the conditions herein stated, that Acquired Corporation be merged with and
into Surviving Corporation and that Surviving Corporation be the surviving corporation.

NOW, THEREFORE, it is agreed as follows:

AGREEMENT

1. Renegade of Idaho, Inc. and GMR Holding Corporation shall, pursnant to the
provisions of the Idaho Business Corporation Act and of the laws of Business Corporation Act of
the State of Florida, be merged with and into a single corporation, to wit, GMR Holding Corporation
which shall be the surviving corporation at the effective time and date of the merger and which is
sometimes hereinafter referred to as the "surviving corporation”, and which shall continue to exist
as said surviving corporation under its present name pursuant to the provisions of the laws of the
jurisdiction of its organization. The separate existence of Renegade of Idaho, Inc. which is
sometimes hereinafter referred to as the "terminating corporation"”, shall cease at the effective time
and date of the merger in accordance with the provisions of the Idaho Business Corporation Act.

2. The articles of incorporation of the surviving corporation as in force and effect at the
effective time and date of the merger in the jurisdiction of its organization shall be the articles of
incorporation of said surviving corporation, which articles of incorporation shall continue in full
force and effect until amended and changed in the manner prescribed by the Florida Business



Corporation Act.

3. The bylaws of the surviving corporation as in force and effect at the effective time
and date of the merger will be the bylaws of said surviving corporation and will continue in full force
and effect until changed, altered, or amended as therein provided and in the manner prescribed by
the provisions of the Florida Business Corporation Act.

4, The directors and officers in office of the surviving corporation at the effective time
and date of the merger shall be the members of the first board of directors and the first officers of
the surviving corporation, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in accordance
with the bylaws of the surviving corporation.

5. Each issued share of the terminating corporation immediately prior to the effective
time and date of the merger shall, at the effective time and date of the merger, cease {0 exist. Each
issued share of the surviving corporation at the effective time and date of the merger shall continue
to represent one issued share of the surviving corporation.

6. The Plan of Merger herein made and approved shall be submitted to the shareholders
of the terminating corporation for their approval or rejection in the manner prescribed by the
provisions of the Idaho Business Corporation Act and to the shareholders of the surviving
corporation for their approval or rejection in the manmner prescribed by the Florida Business
Corporation Act.

7. Tn the event the Plan of Merger shall have been approved by the shareholders of the
terminating corporation in the manner prescribed by the provisions of the Idaho Business
Corporation Act and by the shareholders of the surviving corporation in compliance with the Florida
Business Corporation Act, the terminating corporation and the surviving corporation hereby stipulate
that they will cause to be executed and filed and/or recorded any document or documents prescribed
by the laws of the State of Idaho and by the State of Florida, and that they will cause to be performed
all necessary acts therein and elsewhere to effectuate the merger.

8. The board of directors and the proper officers of the terminating corporation and of
the surviving corporation, respectively, are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to carry out or put
into effect any of the provisions of this Plan of Merger or of the merger herein for which provided.

IN WITNESS WHEREOF, the surviving corporation and the terminating corporation have

each caused this Plan of Merger to be executed by its duly authorized Vice President and Secretary ~ T

as the date first above written.



