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ARTICLES OF MERGER

MERGING:

MCLEOD SERVICES, INC., a Florida corporation, $44265
INTO

MCLEOD LAND SERVICES, INC. which changed its name to

MCLEOD LAND & EQUIPMENT, INC., a Florida entity, P98000011775.

File date: December 21, 2001 , effective December 31, 2001

Corporate Specialist: Doug Spitler

Division of Corporations - P.Q. BOX 6327 -Tallahassee. Florida 32314



FILED

ARTICLES OF MERGER
OF MCLEOD SERVICES, INC. INTO GIDECZl PH 2:58
MCLEOD LAND SERVICES, INC.  L:oHiiARY LF STATE
rALLAHASSEL, FLORIDA

Pursuant to the provisions of Section 607.1105, et. seg. of
the Florida Statutes, the undersigned corporations adopt the
following Articles of Merger for the purpose of merging them into
one of such corporations. i

1. The Plan of Merger was approved by the Shareholders of
each of the undersigned Corporations in a-manner'pregpribed by_the
Florida Business Corporation Act. The Plan of Mergexr is attached
to these Articles of Merger as Exhibit "A" and ingorporated by

reference herein. The effective date of the Plan of Merger is

December 31, 2001.

2. The dates of adoption of the Plan of Merger by the

Shareholders were: ) .
EFFECTIVE DATE

Name of Corporation . EXrita) Date
MCLEOD Services, Inc. : November 27, 2001
A Florida corporation
MCLEQOD Land Services, Inc. o November 27, 2001
A Florida corporation - o : -

3. 2Ag to each of the undersigned corporations, the number of

shares outstanding, and the designation and number of outstanding

shares of each class entitled to vote as a class on such Plan, are

as follows:



Name of Corporation Number of Shares Outstanding

MCLECD Services, Inc. C s 1,000
MCLEOD Land Services, Inc. . _ ) 1,000
4, As to each of the undersigned corporations, the total

number of shares voted for and against such Plan, respectively, are

as Follows:

Name of Corporation " Total Voted For’ Total Voted Against
MCLEOD Services, Inc. - 1,000 ; 0

MCLEOD Land Serv1ces, T 1,000 ' 0

Inc. e - L )

DATED: December &€, 2001

MCLEQD Services, Inc.,
A Florida corporation,

By: \ . £ J
Jamgs A. McLeod [
Ite: Rregident

més A. McLeod
c etary

[Coxrporate Seall

S

MCLEOD Land Services, Inc.
A Florida corporation,

[Corporate Seall] ' , \ Vg,/77
By: - i

anes A. McLeod

Its: Rrdgsident
A«
Jame McLeod (
Its: Segr tary



STATE OF FLORIDA T ' ST
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me on
December 22 , 2001, by -James A. McLeod, as President and Secretar
of MCLECD Services, "Inc., who is (Notary choose one) [ 1
personally known to me, or [ ] who has produced

as ldentification.

Signature of Nd¢tary Public
Printed name:
My Commission expires:

Donna Fay Earhart
@ Comm!ss!m #c 757971
.zs 2002

kTLAN'I'I smﬂiﬂﬁgg INC.

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing ifistrument was acknowledged before me on
December 2.8, 2001, by James A. McLeod, as President and Secretary
of McLeod Land Services, Inc., who is (Notary choose one) [
persconally known to me, or [ ] who has produced

as identification.

Slgnature of Nftary Public
Printed name: Donna Fay Earhart
My Commission expires:

% Commission # (€ 767971

£ Explresgggzs 2002
ATLAN’T]CBONDIJggg 1NC.

é\\n‘f 4 Donna Fey Earhart

H:\APPS\wp80\4842\2\Article of Merger



EXHIBIT WAW

PLAN OF MERGER

THIS PLAN OF MERGER dated December 2O, 2001, between MclLeod
Land Services, IThé¢., a Florida corporation'(hereinafter'feierred to
as "Surviving Corporation"), and McLeod Services, Inc., a Florida
corporation (hereinafter referred to as "Absorbed Corporation").

WITNESSETH:

WHEREAS, Surviving Corporation is a corporation orgéniéed and
existing under the laws of the State of Florida with its principal
office at 7733 S.R. 72, Sarasota, FL 34241; and

WHEREAS, Surviving Corporation has a capitalization of 50,000
authorized shares of $1.00 Par Value Common Stock, of which ONE
THOUSAND (1000) Shares are issued and outstanding; and

WHEREAS, Absorbed Corporation is a corporatidn organized and
existing under the laws of the State of Florida, with its principal
office at 7733 8.R. 72, Sarasota, FL 34241; and

WHEREAS, Absorbed Corporation has a capitalization of 50,000
authorizéa shares of $1.00 Par Value Common Stock of which ONE
THOUSAND (1,000) shares are issued and outstanding; and

WHEREAS, The Boards of Directors of the congtituent
corporations deem it desirable and in the best interest of the
corporations and their shareholders that Absorbed Corporation be
merged into Surviving Corporation bursuant to the provisions of

Sections 607.1101 et seq. of the Florida Business Corporation Act,



in order that the transaction qualify as a "reorganization" within
the meaning of Section 3687 a) (1) (A)_of the Internal Revenue Code of
1986, as amended.

NOW THEREFORE, in consideration of the mutual covenants and
subject to the terms and conditions hereinafter set forth, the

constituent corporations agree as Ifollows:

SECTION ONE - MERGER

Effective December 31, 2001, Absorbed Corporation shall merge
with and into Surviving Corporation; which will be ﬁhe,Surviving
Corporation. The name of the Surviving Corporation shall be McLeod
Land & Equipment, Inc.

SECTION TWO - TERMS AND CONDITIONS

On the effective date of the merger, the separate existence of
the Absorbed Corporation shall cease, and the Surviving Corporation
shall succeed to.  all the zrights, privileges, immunities and
franchises, and all of the property, real, personal and mixed of
the Absorbed Corporation, without the necessity for any separate
transfexr. ~ - The Surviving Corporation shall thereafter be
responsible and liable for all 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 merger.



SECTION THREE - CONVERSION OF SHARES

The manner and basis of converting the shares of the Absorbed

Corporation into shares of the Surviy}ng Corporation.is as follows:
Each share of the $1.00 Par Value Common Stock of Absorbed
Corporation issued and outstanding on the effective date of the
merger shall be cancelled and no additional shares shgllwbe issued

due to the commonality of ownership.

T

SECTION FOQUR - CORPORATE STATUS UNDER THE INTERNAL REVENUE CODE
The Surviving Corporation will continue to be—tréatéd és an

S Corporation under the Internal Revemue Code of 1986, as amended.
When the Absorbed Corporation, an S Corporation, shall cease on the
affective date of the merger, theltaxable,ygar of the Absorbed
Coxporation will end. The Surviving Corporatipn”shall s;eCeéd-to

all corporate tax liapilities of the Absorbed Corpqration.

SECTION FIVE - CH&¥GESHEQ‘AREICFES,QF INQQRPOR%T;ON
The Articles of Incorporation of the Surviving Céﬁpo;ation

shall continue to be its Articles Qf.Incorporation following the

cffective date of the merger. -~ The name _of _the Surviving

Corporation shall change to McLeod Land & Equipment, Inc.

SECTION SIX - CHANGES IN BYLAWS

The Bylaws of the Surviving Corporation shall continue to be

its Bylaws following the effective_date of the merger.

SECTION SEVEN - D}RECTQRS AND OFEICERS

The Board of Directors of the Surviving Corporation shall

consist of a minimum of two wmembers.  The Directors  of the

3

in



Surviving Corporation on the effective date of the merger shall be
the following persoﬁs, "who shall serve until the next annual
meeting of the Surviving Corporation or until their successors have
been duly elected or appointed and gualified:

James A. McLeod

Charles E. McLeod, Jr.

The officers of the Surviving Corporation on the effective

date of the merger shall be the following person, who shall serve
until the next annual meeting of the Board of Directors or until

his successors have been duly elected or appointed and qualified:

Pregident: . James A. McLeod
Vice President: Charles E. MclLeod, Jr.
Secretary: 7 James A. McLeod
Treasurer: - ~  “Charles E. McLeod, Jr.

SECTION EIGHT - PROHIBITED 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 that the
Absorbed and Surviving Corporations may pay régular quarterly
dividends on their outstanding Common Shares, and take all action
necessary or appropriate under the laws of the State of Florida to

consummate this merger.

SECTION NINE - APPROVAIL 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 Florida at meetings to be



held on or before December 30, 2001, or at such other time as to

which the Boards of Directors of the constituernit corporations may

agree.

SECTION TEN - EFFECTIVE DATE OF MERGER

The effective date of this merger shall be December 31, 2001.

SECTION ELEVEN - ABANDONMENT OF MERGER

This Plan of Merger may be abandoned by actions 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 or the Absorbed
Corporation on or before December 30, 2001.

SECTION TWELVE - EXECUTION OF AGREEMENT

This Plan of Merger may  be executed in any number of
counterparts and each such counterpart shall constitute an original
instrument.

Executing on behalf of the parties by their officers, sealed
with their corporate seals, and attested by their respective
secretaries; pursuant to the authorization of the respective Boards
of Directors on the date first above written.

McLeod Land Services, Inc.,
a Florida Corporation

(Corporate Seal) x//\
By: ‘ — _Du%.

es A, Mcled&, President

Attest:

‘\ > '“'/\ St
(ijres A. Mcleod, “Secretary




MclLeod Services, Inc.,
a Florida corporation,

(Corporate Seal) S k %
By: _ - P«\‘LS.

@es A. Mcleod, President
Attest:

\ ¢ V/( St - Lo

Qj‘nes A. Mcleod,\SeCretary

H:\APPS\wp80\4842\2\Plan of Merger



