K]
] ¥
.

000k 1707

.4 S\ HE UMITED STATES
U EORPORATION
\\‘__"/’EUHPAHY -
ACCOUNT NO. :_ 072100000032
REFERENCE : 576559 .  10063A
AUTHORIZATION : - '/fm 1%&1‘5
COST LIMIT : & 77.50 ° ,
ORDER DATE : February 4, 2000
ORDER TIME : 12:13 BM )
ORDER NO. : 576559-005 - o _
= 1 24 s S0 —o
~10063A DOO00S 1 245s

CUSTOMER NO:
Geoffrey Vining, BEsqg
C. Geoffrey Vining, Esquire

Suite 702
129 S.-Kentucky

CUSTOMER :
Lakeland, FL. 33801

ARTICLES OF MERGER

[ QoocoDIET

HIGHLANDER COMMUNICATIONS,

L.C. .
INTO >
ﬂ?qE[XYjﬁq/Nj7 2%3?
HIGHLANDER ENGINEBERING, INC. g§§§
meg s
253
oFw
S5
£S5
%”’J

PLEASE RETURN THE FOLLOWING AS PROOF QOF FILING:

CERTIFIED_COPY

e o A A ———— ot it - m e ) Al e e r T A M e e v ek MR T a

PLATN STAMPED COPY

XX
XX GOOD STANDING
CONTACT PERSON: —.

Angie Glisar . ‘
EXAMINER'S INITIALS:




ARTICLES OF MERGER
Merger Sheet
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MERGING: _

HIGHLANDER COMMUNICATIONS, L.C., a F[orlda Limited Liability Company,
L96000001087

" INTO

HIGHLANDER ENGINEERING, INC., a Florida entity, P94000067707
File date: February 4, 2000
Corporate Specialist: Trevor Brumbley
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TE F U ER_OF HLANDER TI L.
LOR LT D T.T ITY MEP AND G ER
ENGINER IN A FLORTDA RPORATIO
pursuant to the provisions of Sectiomn 607.1105 of the Florida
General Corporaticm Act, the undersigned Florida Limited Liability
Company and the ué@ersigned Florida Corporation hereby adopt the
following Articles of Merger £or the purpose. . of  merger with
HIGHLANDER ENGINEERING, INC,., which.shall be the Surviving Entity:
1. HIGHLANLY: COMMUNICE&IONS L.C. is a Florida Limited
Liability Company and is to be merged into HIGHLANDER ENGINEERING,

L D TT07
entity 1is .

GHILANDER

INC. which isg a Florida Corporation.
2. The name of the surviving

ENGINEERING, INC.,. and it is governed by the laws of the State of

Florida. .. - -

3. The effective date ofZthis merger is and shall be

February 4. 2000 — - 7 =

4., The Plamn:-.and Agreement of Merger, a copy of which is
attached hereto, “was adopted by the sharehcolders of HIGHLANDER

ENGINEERING, INC. dn February 3, 2000 in the manner prescribed

by the Florida Gefleral Corporation Act, and was approved by the

members of HIGHLANDER COMMUNICATIONS, L.C. on_ February 3, 2000

in the manner prescribed by the laws of the State of Florida.

5. As to HIGHLANDER COMMUNICATIONS, L.C., the number of
voting members entitled to vote on such Plan, are eight thousand
six hundred ninety-six (8,696) and as to HIGHLANDER ENGINEERING

R

INC., the number of: shares outstanding and entitled to vote qgksquﬁ

Plan, is one.hund¥Ed (100).




6. As to HIGHLANDER COMMUNICATIONS, L.C.,the total number of
membership units voted for the Plan was eight thousand six hundred
ninety-six (8,696) Wwith no opposing votes cast and as to HIGHLANDER
ENGINEERING, INC., the total number of shares voted for the Plan
was one hundred (100) with no opposing votes cast.

Dated this February 3 2000,
HIGHLANDER COMMUNICATIONS, L.C.

BY< KENNETH {

ITS: Manager

HIGHLANDER ENGINEERING, INC.

/&%{%ﬁ—*

BRY:” KENNETH BLACK
ITS: President

et

ITS: Secretary

STATE OF FLORIDA __
COUNTY OF POLK —_

BEFORE ME, the undersigned authority, personally appeared
KENNETH BLACK — _ President and Secketary of HIGHLANDER
ENGINEERING, INC... MEEXXXEKQEHKEQXXXXXXXXXXXXXXXXXXXXXXXXXXEK
IHBERKXRXZaARKomX koK) who is personally known to me to be the person
described in_and who subscribed the above Articles of Merger, and

he did freely and voluntarily acknowledge before me according to =,
law that he made and subscribed the same for the. uses and purposes Q; ég
therein mentioned &nd set forth. o fat-l o
: N T
IN WITNESS WHEREOF, I have “hereunto set my hand and tmiﬂr K ;7
official seal at Iakeland , _in said County and State thlsﬂ = ;&31
3rd day of February ~, 2000 . , eI B
_— ~ :m oty C‘_‘-_,»w(
& Y
C. GEGFFREY VINING Notary Public U \
fiotary Public, State of Florida My Commission Expires:

My comm. axp. June 6, 2003
Gomm. No. CCBA3544



STATE OF FLORIDA —_ -
COUNTY OF POLK —_ . -

BEFORE _ME, the undersigned authority, personally appeared
KENNETH BLACK _ President and Secretary of HIGHLANDER

COMMUNICATIONS, In.C. X\H]E(‘XX)@K@I@EX‘X&@XXXXXXXXXXXXXXXXXXXXXXXX)@E
ﬁﬂﬁﬂx&&k&ﬂﬁXKKMXK&'who is personally known to me to be the person
described in_ and Who subscribed the above Articles of Merger, and
he did freely and _voluntarily acknowledge beforé me according to
law that he made azid subscribed the same for the uses and purposes
therein mentionedZnd set forth.

IN WITNESS WHEREQF, I have hereunto set my hand and my
official seal at __— Lakeland , in said County and State this

3rd . day of FebXuary , 2000

Notary Pullic .
My Commission. Explres

C. GEOFFREY VINING
Nolary Public, Stats of Florida
Comm. No, 06‘843544




RIFTCAT

State of Florida

belng duly sworn according to

County of Polk
RENNETH R. ,
says that he/she is the President of HIGHLANDER

BLACK
ENGINEERING, INC.,-that he/she is authorized to make this affidavit

law, deposes and
on its behalf and that the facts set forth in the foregoing
Articles of-Merger are true and correct to the best of his/her

informafion and belief.

e L

Subscribed and sworn to before me, a Notary Public, in and for
the County and Stdte aforesald, this 3rd day of Februarv

hepiog)

NOTARY PUBLIC

knowledge,

C. GEOFFREY VINING
Notary Public, State of Florida
My comm. exp. June 6, 2003

Comm. No, 00843544
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BL, AGREEMENT OF RGANTIZATTION
By Merger of
HIGHLANDER COMMUNICATIONS, L.C., a Florida
Limited Liability Compan
with and unto SRR
HIGHLANDER _ENGINEERING, INC., a Florida Corporation
. under the name of '
HIGHLANDER ENGINEERING, INC., a Florida Corporation
This is a Pldn and Agreement for Merger between HIGHLANDER
COMMUNICATIONS, L.C., a Florida Lifited Liability Company with and
unto HIGHLANDER ENGINEERING, INC., a Florida Corporation under the
name of the surviving entity, HIGHLANDER ENGINEERING, INC. This Plan
is entered into by and among all of_the members and the sole manager

of HIGHLANDER COMMUNICATIONS, L.C., on its behalf, and the sole

shareholder and thesscle director of HIGHLANDER ENGINEERING, INC., on

ite behalf. o
ARTICLE I. PLAN QOF MERGEER
Plan Adopted
1.01 . _ A plan of merger of HIGHLANDER COMMUNICATIONS, L.C., -

with and unto- HIGHIANDER ENGINEERING, INC., a Florida Corporation,
under the name of HICGHLANDER _ENGINEERING, INC., a Florida
Corporation, pursuant to Section 607.1101 and Section 608.438 of the
Florida Statutes. anfd Section 368{a) (1) () of the Internal Revenue

Code, 1s adopted as follows: -

(a) HIGHLANDER COMMUNICATIONS, L.C., a Florida Limited

Liability Company,_ shall be merged with and unto HIGHLANDER_, T
' )
— &
ENGINEERING, —INC.,— a Florida Corporation, under the name og:ﬁ? =
ATy
- n

HIGHLANDER ENGINEERING, INC., a Florida Corporation, to exist and b}‘

governed by the laws of State of Florida.




(b) The fiame of the Surviving Entity shall be HIGHLANDER

ENGINEERING, INC., .a Florida Corporation.

(¢) WherL this agreement shall become effective, the
separate entity existence of HIGHLANDER CO@MUNICATIQNS, L..C. shall
cease, and HIGHLANDER ENGINEERING, INC. shall succeed, without other
transfer, to all. the rights . and property of HIGHLANDER®
COMMUNICATIONS, L.C., and shall be subject to all the debts and
liabilities of HIGHLANDER COMMUNICATIONS, L.C. in the same wanner as
if HIGHLANDER ENGINEERING, INC. had itself incurred them. All rights |
of creditors and all liens on the property of each constituent entity
shall be preserved Inimpaired, and each lien on the property of each.
constituent entity Shall be limitediin lien to the property affected
by the liens immediately prior to the merger.

(d) The Surviving Entity will carry on business with the
assets of HIGHILANDER COMMUNICATIONS, L.C. as well as with the assets
of HIGHLANDER ENGINEERING, INC. -

(e) The Tembers of HIGHLANDER COMMUNICATIONS, L.C. will
surrender all _of th&ir membership units in HIGHLANDER COMMUNICATIONS,
L.C. in the manner_hereinafter set_ forth.

(£) In Bkchange fof theé membership units of HIGHLANDER
COMMUNICATIONS, L.C. to be surrendered by the members of HIGHLANDER
COMMUNICATIONS, L.C., the Surviving Entity shall issue and transfer

to those members, on the basis set forth in Article 5 below, shares

of its common stock.

(g) The shareholder of HIGHLANDER ENGINEERING, INC. will

o

exchange his existing stock certificate(s) for fresh stock




certificates evidenging the number . of shares to which he is entitled

on the basis set £&6rth in Article 5 below.

Effective Date
1.02 —~The effective _.date of  the merger shall be

February 4, 2000 ' .
F TNCOQRPORATIC _ .

TI 2. ED THE ART
HIGHIANDER ENGINEERING, INC., THE SURVIVING ENTITY
L _“The Articles ©f Incorporation of HIGHLANDER

2.01

shall be amended fin the following respects and, as

ENGINEERING, INC.
amended, shall c8htinue in full force as the Articles of.
Incorporation of HIGHLANDER ENGINEERING, INC. until altered, amended

or repealed ag provided in the Articles or as provided by law.
of Incorporation of HIGHLANDER

2.02 ~ The Articles
ghall be amended such that the text of Article 3.,

ENGINEERING, .INC.
Capital Stock, of the Articles of Incorporation shall be deleted and

shall be replaced with the feollowing in its entirety: =

S

The maximum aggregate number of shares of stock -

that this. corporation is authorized to have T
outstanding at any one time is fifteen million - T
(15,000, 000) shares of common stock having One — i

o

Dollar ($1.00) par value per share.
ARTICIE 3. REPRESENTATIONS AND WARRANTIES
OF CONSTITUE RPORATTONS

Nongsurvivor

As 4 material inducement to execute this Agreement,

3.01
HIGHLANDER COMMUNICATIONS, L.C. represents and warrants to HIGHLANDER

INC. as follows:
ig a limited

ENGINEERING,
HIGHLANDER COMMUNICATIONS, L.C.

(a)
liability company, duly organized, wvalidly existing, and in good

standing under the laws of the State of Florida with the power and

3



authority to own property and carry on its business as it is now

being ceonducted. ) -

(b} HIGHLANDER COMMUNICATIONS, L.C., a Florida limited

liability company,_ has, prior to the effective date hereof, eight
thousand six hundr&d ninety-six (8,696) authorized and outstanding
membership units for which the company has been fully paid.

(c)
HIGHLANDER COMMUNICATIONS,

All required federal,
L.C. have been accurately prepared and

and local taxes

and all federal, state,

duly and timely £iled,
required to be paid with respect to the periods covered by the

returns have been paid. HIGHLANDER COMMUNICATIONS,

been delingquent in the payment of any tax or assessment.

3.02 As amaterial inducement to execute this Agreement and
perform the .respective obligations hereunder, HIGHLANDER
ENGINEERING,  INC.  represents _and warrants to HIGHLANDER
COMMUNICATIONS, L.C. as follows:

(a) HIGHLANDER ENGINEERING, INC. is a corporation duly

organized, validly 8&xisting, and il good standing under the laws of
the State of Florifla, with corporate powér and authority to own
property and carry ©oh its business @s it is now being conducted.

(b) HIGHLANDER ENGINEERING, INC. is authorized, prior to

state, and local tax returns of

L.C. has not

the effective date Of the Amendment to its Articles of Incorporation®

as set forth in Artivle II of this Plan and Agreement, to issue 1,000

shares of common stack, each having $1.00 par value. As of the date

of this Agreement, Z100 shares of CTommon stock have been validly
issued and are_ outstanding, fully paid, and ncnassessable. i o~
o S
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ARTICLE 4. COVEN

BLIGATTONS P R _TQ THE EFFECTT

Submigsion to Shareholders

4.01 Thig§ Agreement shall be submitted to the members of

HIGHLANDER COMMUNICATIONS, L.C. and to the owners of the common stock

of HIGHLANDER ENGINEERING, INC. for_approval in a manner provided by

the laws of the State of Floxida, the Articles of Organization of

HIGHLANDER COMMUNICATICNS, L.C. and the Articles of Incorpeoration of

HIGHLANDER ENGINEERING, INC.

ARTICLE 5. MANNER OF CONVERTING SHARES N

HIGHLANDER COMMUNICATIONS, L.C.
The members of HIGHLANDER COMMUNICATIONS, L.C.

as evidenced by certificates

5.01 shall

surrender their membership units
representing those membership units to Kenneth Black promptly upon
the Effective Date-hereof in exchange for shares of HIGHLANDER

INC. to which they are entitled under this Article 5.
shall

ENGINEERING,

5.02 . The members of HIGHLANDER COMMUNICATIONS, L.C.

be entitled to raceive 673.581 Bshares of the common stock of

HIGHLANDER ENGINEERING INC. from each membership unit owned in

HIGHLANDER COMMUNICATIONS, L.C. Likewise, each outstanding option to

purchase one (1) membership unit in HIGHLANDER COMMUNICATION, L.C.

shall entitle the holder to acquire 6732.581 shares of HIGHLANDER

ENGINEERING, INC.
HIGHLANDER ENGINEERING, INC.

-
2.
o

D]
5.03 " The sole stockholder of HIGHLANDER ENGINEERING{~ TNC~,
shall surrender his_stock certificate promptly upon the Effedtive-7
a

wm !

LY
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Date hereof in exchinge for the shares to which he is entitled under

this Article 5. =.
5.04 The-sole stockholder of HIGHLANDER ENGINEERING, INC.

shall be entitled to receive 31,576.697 shares of the common stock of
HIGHLANDER ENGINEEg;NG, INC. for_each share owned prior to the
merger. Likewise,=“each option outstanding prior to the merger to
purchase one share ©f HIGHLANDER ENGINEERING, INC. shall entitle the
holder to purchase 31,576.697 shares of HIGHLANDER ENGINEERING, INC.
subsequent to. the effective date of the merger.

ARTICIEK 6. DIRECTO ER

Directors and Officers of Survivor

6.01 (a) The present Board of Directors of HIGHLANDER

ENGINEERING, INC., shall continue to serve as the Board of Directors
of the Surviving Entity after the merger until the. election and
taking of cffice of their successors.

(b) All “persons who, as of the Effective Date of the
merger shall'be\eX@?utive or administrative officers of HIGHLANDER
ENGINEERING, INC. “shall remain as officers until the Board of
Directors of HIGHLANDER ENGINEERING, INC. shall determine otherwise.
Further, the Board &f Directors of the Surviving Entity may elect to
appoint additional officers at it deems necessary.

ARTICLE 7.  BYLAWS -

7.01 -~ The “Bylaws of HIGHLANDER ENGINEERING, INC., as

existing on the Effective Date of the merger, shall continue in fullqj;

force as the Bylaws_of the Surviving Entity until altered, amended

or repealed as provided in the Bylaws or as provided by law. N,



ARTICLE 8, INTERPRETATION AND ENFORCEMENT

Further Assurances

8.01 HIGHLANDER COMMUNICATIONS, L.C. agrees that from time
to time, as and when requested by HIGHLANDER ENGINEERING, INC. or by
its successors or a@ssigns, it will éxecute and deliver or cause to be
executed and delivered all deeds and other instruments. HIGHLANDER
COMMUNICATIONS L.C. further agrees to take or cause to be taken any
further or other acdtions as HIGHLANDER ENGINEERING, INC. may deem
necessary or desirable to wvest in, to perfect in, or to confirm of
record or otherwige. to HIGHLANDER ENGINEERING, INC. title to and
possession of all the property, rights, privileges, powers, and
franchises referred—to in aArticle I of this Agreement, and otherwise
to carry out the infent and purposes of this Agreement.

Notices

8.02 Afly notice of ofher communications reguired or
permitted under this Agreement shall be deemed to have been properly
given when deposit@d with the United States Postal Service for
transmittal by certified or registered mail, postage prepaid,
addressed as follows:

(a) In the case of HIGHLANDER COMMUNICATIONS, L.C., to:

208 FEast Pine Street
Lakeland, Florida 33801

or ta-such other person or address as may be requested

in writing. o =

(b} In the case of HIGHLANDER ENGINEERING, INC., to: i

208 East Pine Street”
Lakeland, Florida 33801




or txr such other person or address as may be requested
in writing. _. ‘ .
Entire Agreement; Counterparts

8.03 _ This._Agreement contains the entire agreement between
the parties with respect to the cogpemplatedjtraggactionJ This
Agreement may be executed in any number of counterparts, all of which
taken together shall be deemed one original.

Controlling Law

8.04 The Falidity, interp¥etation, and performance of this
Agreement shall be governed by, construed, and enforced in accordance
with the laws of the State of Florida. ,

IN WITNESS <=WHEREQOF, this Agreement was executed on

February 3, 2000 __ . - .

e — . S PR — .

”WW

£ = Z
KENNETH BLACK, Manager and KENNETH BLACK, Sole Stockholder
Member of HIGHLANDER ' —zand Sole Director of HIGHLANDER
COMMUNICATICNS, L.C. ENGINEERING, INC.

4|

ey~

ST?‘PHEN LT, Member of HIGHLANDER _
COMMUNICATIONS, L.C. . .

THIS INSTRUMENT PREPARED BY:
C. GEQFFREY VINING,—P.A.

129 South Kentucky Avenue, Suite 702
Lakeland, FL 33801
863/687-8320 _ =
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