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ARTICLES OF HERGER
OF
ADVANCED EQUIPHENT SYSTEMS, INC.
AND -
ALPINE ENGINEERED PROOUCTS, INC.

Pursuant to the provisions of Chapter 607 Florida Statutes, the
corporations hereinafter named do hereby adopt the following Articles of Merger.

1. The names of the merging corporations are Advanced tquipment Systems,
Inc., a carporation organized under the laws of the State of Florida
("Advancad"), and the existence of which will ceasa upan the effective date of
merger herein provided for, and Alpine Engineered Products, Inc. ("Alpine"),
which is a business corporation organlzed under the 1aws of the State of F1or1da,
and which shall be the surviving corporation upon the effective date of the
merger herein provided for.

2. Attached hereto as Exhibit "A" and incorporated herein by reference
as fully as if set forth herein verbatim is a copy of the Plan of Marger to
effect the merger of Advanced into Alpine, The Plan of Merger was adaopted by the
Board of Directors of Advanced on Cecember 14, 1995, and by the Board of
Directors of Alpine on December 14, 1895.

3. The Plan of Merger for merging Advancad with and into Alpine was
approved and adopted by the unanimous vote of the shareholders of Advanced
entitled to vote on December 14, 1995. The Plan of Merger was adopted by Alpine
without a vote of its shareholders ‘as permitted under Chapter 607.1103(7),
Florida Statutes, which section is applicable to the transactien.

4. There shall be no amendment or change of the Articles of
Incaorporation of Alpine.

5. Alpine shall continue its existence as the surviving corporation
under the same name and Advanced shall cease to exist as a separate corporation
upon the effective date of the merger as provided for herein.

6. The merger harain pravided for shall become effective on December
31, 1995, at midnight.

7. There shall be no exchange of shares A1l outstanding shares
of Advanced shall be cance1ed upon the effective date of the Plan of Merger and
a1l outstanding shares of Alpine shal\ vemain outstanding as a share of stock in
Alpine.

Executed on [Decem Gar A0 (1885

ALPINE ENGINEERED" PRooUCTS, ING.

TRADEMARK
REEL: 001910 FRAME: 0556



Executed on D{"C‘EMM 21y 1‘1‘35

ADVANCED EQUIPME... SYSTEMS, INC.

-

By:
Ron R, Bonnini, President -

By:

d W. Regier, Secre

STATE OF FLORIDA )
)
COUNTY OF BROWARD )

On this 20T™ day of Oec o ber , before me, a Notary Public in and for
the State and County aforesatid, personally appeared Charles W. Harnden, who
acknawledged to me that he is the President of Alpine Enginecered Products. Inc.
and that-he executed as said officer the foregoing Articles of Merger of said
carporation as his act and deed and as the act and deed of said corporation.

WITNESS my hand and seal of office on the date ind year first aforesaid.

( achilen Q. Crcamun,

Notary Public

s) . CoVLLCE! ROPRC

= QT exelreEs SN 1
9‘&%7\5 - a&HOAD THRU -
IRICER JANTIC BQHCHG CQL ING.

My Commission Expires:

STATE OF FLORIDA )
COUNTY OF BROWARD )

On this 2151 day of PP Cewber , before me, a Notary Public in and for
the State and County aforesaid, personally appeared Rgn R. Oonnini, who

acknowledged to me that he is the President of Advanced Equipment Systems, Inc.
and that he executed as said officer the foregoing Articles of Merger of said
corporation as his act and deed and as the act and deed of said corporation.

HI'TNESS my hand and seal of offfce on the date and year first aforesaid.

C/ch#ll}./-"' 2. tﬁ/‘caw

ary Public Y 7y, CAIRLEEN & PiCANSO
Notary ¥ '5’&(' % COMMISSION 2 CCIT7I47

=
4 YPIRES SUItE 1,1228
‘%,.@’;213 B !sos;‘zt- T
{ o NTICEDNE
My Commission Expifgs:iT2"e

‘l
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PLAN OF MERGER

This Plan of Merger (this "Plan") is entered into as of QDecember 12, 1995,
by and between Advanced Equipment Systems, Inc. a, a Florida corporation
("Advanced"), and Alpine Engineered Praducts, Inc. (“Alpine"), a Florida
carporation.

RECITALS

The boards of directors and shareholders of Advanced and Alpine have
determinaed that 1t 1s advisable and in the best dinterasts of each such
corporation and its respective shareholders that Advanced be merged (the
"Merger") with and into Alpine on the terms and subject to the canditions set
forth herein, such that Alpine will be the surviving corporation,

ARTICLE I
THE MERGER

At the Effective Time (as defined in Article V hereof), Advanced shall be
merged with and into Alpine in accardance with the Florida Business Corporation
Act (the "FBCA"), and the separate existence of Advanced shall cease and Alpine
shall thereafter continue as the surviving corporation (the "Surviving
Corporation™) under the laws of the State of Florida.

ARTICLE IT
THE SURVIVING CORPORATION

A. At the Effective Time, the Articles of Incorporatica of Alpine, as
in effect immediately prior ta the Effective Time, shall be the Articles of
Incorporation of the Surviving Corporation, until thereafter altered, amended,
or repealed in accordance with the FBCA.

B. At the Effective Time, the Bylaws of Alpine, as in effect immediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corparation,
until thereafter altered, amended, or repealed in accordance with the FBCA and
the Articles of Incorporation and Bylaws of the Surviving Corporation.

cC. At the Effective Time, the officers and directors of Alpine shall be
the officers and directors of the Surviving Corporation until their successors
are elected and have qualified.

ARTICLE III
STOCK OF THE CORPORATIONS

At the Effective Time, each share of Advanced Common Stock shall be
canceled and extinguished without any conversion thereof. As the Common Stock
of Advanced is held 78% by Alpine and 11% each by Charles W. Harnden and Willtam
R. McAlpina, who aach own 50% of the Common Stock of Alpine, conversiocn of
Advanced Common Stock into Alpine Common Stock and issuance of additional shares

of Alpine Common Stock are not necessary.

ARTICLE IV
EFFECT OF MERGER .

At the Effective Time, all property, rights, privileges, powers, 2and
franchises of Alpine and Advanced shall vest in the Surviving Corporation, and
all liabilities and obligations of Alpine and Advanced shall become 1iabilities

and obligations of the Surviving Corporation.

EXRIBLT "A"
PAGE 1
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ARTICLE V
EFFECTIVE TIME

As used fn this Agreement, the term "Effective Time" shall mean the later
of (a) December 31, 1995, at midnight, or (b) the date and time of the filing of
the Articles of Merger with the Department of State of the State of Florida with
respect to the Merger. -

IN WITNESS WHEREQOF, each of the parties has caused this Plan to be executed
on its behalf as of the date first written above.

ARDVANCED EQUIEHE?? SYSTENS, INC.
By:

Name: Ron R. Donnini

Title: President

ALPINE ENGINEERED PRODUCTS, INC.

By: szifﬁA‘LJa—441AUéb&ﬂnaLz~_

Name:__Charles W. Harnden

Title: President N

EXHIBIT "A"
PAGE 2

TRADEMARK
REEL: 001910 FRAME: 0559



ACTION OF THE STOCKHOLDERS
OF ADVANCED EQUIPMENT SYSTEMS, INC. -
RITHOUT A MEETING -

Pursuant to Chapter 607, Florida Statutes, the undersigned, being all of
the Stockholders of Advanced Equipment Systems, Inc., a Florida corporation (the

"Corporation”), the following actions are hareby adopted by the Stockhalders and

consented to by the undersigned:

RESOLVED, that the Stockholders hereby agrea that it is in their best
interests to merge the Corporation inta its parent corporation, Alpine

Engineered Praducts, Inc. ("Alpine"); and

RESOLVED, that the Stockholders hereby consent to the recommendation of
the Board of Directors of the Corporation and adopt that certain Plan of
Merger between the Corporation and Alpine, a copy of which is attached
hereto, whereby the Corporation wil) merge into Alpine and Alpine will be
the surviving corporate entity.

AGREED to this 2C%\day of December, 1995.

CHARLES W. HARNOEN ALPINE ENGINEERED PRODUCTS, INC.
(:Ea#{¢€«,é24a>f¢QL),&4L14p4;¢42fz>~—-——-—~' By: CEl&{ii?LAﬂd>Czy x?éZ!L<A¢4Z¢4»___
WILLIAM R. MC ALPINE Its: G/Luutéacé

tlocse £ N i
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PLAN QF MERGER

This Plan of Marger (this "Plan”) is entered into as of December 12, 1995,
by and between Advanced Equipment Systems, Iac. a, a Florfda corporation
("Advanced"}, and Alpine Engineered Praoducts, Inc. ("Alpine"), a Florida
carporation. -

RECITALS

The boards of directors and shareholders of Advanced and Alpine have
determined that it dis advisable and {$n the best interests of each such
corparation and its respective shareholders that Advanced ba merged (the
"Merger") with and into Alpine on the terms and subject to the conditions set
farth herein, such that Alpine will be the surviving carporation.

ARTICLE 1
THE MERGER

At the Effective Time (as defined in Article V hereaof), Advanced shall be
merged with and into Alpine in accordance with the Flarida Business Carporation
Act (the "FBCA"), and the separate existence of Advanced shall cease and Alpine
shall thereafter continue as the surviving corporation (the "Surviving
Corporation") under the laws of the State of Florida.

ARTICLE II
THE SURVIVIN& CORPORATION

A. At the Effective Time, the Articles of Incorporation of Alpine, as
in effect immediately prior to the Effective Time, shall be the Articles of
Incorporation of the Surviving Corporation, uatil thereafter altered, amended,
or repealed in accardance with the FBCA.

B. At the Effective Time, the Bylaws of Alpine, as in effect immediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation,
until thereafter altered, amended, or repealed in accordance with the FBCA and
the Articles of Incorporation and Bylaws of the Surviving Corporation.

C. At the Effective Time, the officers and directors of Alpine shall be
the officers and directors of the Surviving Corporation until their successors

are elected and have qualified. .

ARTICLE III
STOCK OF THE CORPORATIONS

At the Effective Time, each share of Advanced Common Stock shall be
canceled and extinguished without any conversion thereof. As the Common Stock
of Advanced is held 78% by Alpine and 11% each by Charles W. Harnden and William
P. McAlpine, wha each own 50% of the Common Staock of Alpine, conversfica of
Advanced Commaon Stock into Alpine Cormon Stock and issuance of additional shares

of Alpine Common Stock are not necassary.

ARTICLE IV
EFFECT OF MERGER

At the Effective Time, all property, rights, privileges, powers, and
franchises of ATpine and Advanced shall vest in the Surviving Corporation, and
all 1iabilities and obligations of Alpine and Advanced shall become'ljabilities

and obiigations of the Surviving Corporation.
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ARTICLE v
EFFECTIVE TIME

As used in this Agreement, the term "E€ffective Tima" snall mean the later
of (a) December 31, 19S5, at midnight, or (b) the date and time of the filing 3¥f
the Articles of Merger with the Oepartment of State of the State of Florida with
respect to the Merger.

IN WITNESS WHEREQF, each of the parties has caused this Plan to be executed
on its behalf as of the date first written above.

ADVANCED EQUIP

SYSTEMS, INC.

By:

Name: Ron R. Donnini

Title: President

ALPINE ENGINEERED PRODUCTS, INC.

By: Cz¢{{bﬁxgkblzj/Qébhvulﬂu_

Name:___Charles W. Harnden

Title: President
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ACTION OF THE BOARD OF DIRECTORS
OF ADVANCED EQUIPMENT SYSTEMS, INC.

The undersigned, being all of the directors of Advanced Equipment Systems,
Inc., a Florida carporation (the "Business™), pursuant to Chapter &07, Florida
statutes, hereby consent to the adeoption of the following resolution in 1jeu af

a meeting of the 3oard of Oirectars of the Cgrporation:

RESOLYED, that the Corporation adopt that certain Plan of Merger between
the Corporation and Alpine Engineered Products, Inc. ("Alpine"), a copy of
which is attached hereto, whereby the Corporation will merge into Alpine
and Alpine will be the surviving corporate entity; and

RESOLVED, that Ron R. Donnini and Jarold W. Regier, the President and
Secretary of the Corporation, respectively, be and are hereby authorized
and directed to execute all instruments and to do all other acts necessary
and proper to carry into effect the Plan of Merger.

ACREED to this Z2-kh day of December, 1995.

CZJ€¢1/141<4L—C¥7w<4éybtuﬁ&————

Charles W. Harnden, Director

Donald R. zE;vogue, Diégctor

. j'
‘o

Ren R. Donnini, Director

TRADEMARK
REEL: 001910 FRAME: 0563



PLAN OF MERGER

This Plan of Merger (this "Plan”) is entered into as of Oecember 12, 1995,
by and between Advanced Equipment Systems, Inc. a, a Fflorida corporatian
("Advanced”), and Alpine Eagineered Products, Inc. (“"Alpine®), a Florida
corporation.

RECITALS

The boards of directars and shareholders of Advanced and Alpine hava
determined that it 1s advisable and in the best interests of each such
corporation and 4ts respective sharcsholders that Advanced be merged (the
"Merger") with and into Alpine on the terms and subject to the conditions set
farth herein, such that Alpine will be the surviving corporation.

ARTICLE I
THE HERGER

At the Effective Tima (as defined in Articlie V hereof), Advanced shall be
merged with and into Alpine in accordance with the Florida Business Corporation
Act (the "FBCA"), and the separate existence of Advanced shall cease and Alpine
shall thereafter continue as the surviving carporation (the "Surviving
Carporation”) under the Taws of the State of Florida.

ARTICLE 1I
THE SURVIVING CORPORATION

A, At the Effective Time, the Articles of Incorporation of Alpine, as
in effect immediately prior to the Effective Time, shall be the Articles of
Incorporation of the Surviving Corporation, until thereafter altered, amended,
or repealed in accaordance with the FBCA.

B. At the Effective Time, the Bylaws of Alpine, as in effect irmediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation,
until thereafter altered, amended, or repealed in accerdance with the FBCA and
the Articles of Incovporation and Bylaws of the Surviving Carparation.

C. At the Effective Time, the officers and directors of Alpine shall be
the officers and directors of the Surviving Corporation until their successors
are elected and have qualified. )

ARTICLE IIXZ
STOCK OF THE CQRPQRATIONS

At the Effective Time, each share of Advanced Common Stock shall be
canceled and extinguished without any conversion thereof. As the Common Stock
of Advanced is held 78% by Alpine and 11% each by-Charles W. Harnden and William
P. McAlpine, who each own 50% of the Common Stock of Alpine, conversian of
Advanced Common Stock into Alpine Common Stock and issuance of additional shares
of Alpine Common Stock are not necessary.

ARTICLE 1V
EFFECT OF MERGER .

At the Effective Time, all property, rights, privileges, powers, and
franchises of Alpine and Advanced shall vest in the Surviving Corpotation, and
all lizbilities and obligations of Alpine and Advanced shall become liabilities
and obligatians of the Surviving Corporation.
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ARTICLE V
EFFECTIVE TIME

As used in this Agreement, the term "Effective Time"” shall mean the later
of (a) December 31, 1995, at midnight, or (b) the date and time of the filing of
the Articles of Merger with the Department of State of the State of Florida with
respect to the Merger.

IN WITNESS WHEREQF, each of the parties has caused this Plan to be execuied-
on its behalf as of the date first written above.

ADVANCED EQUIP SYSTEMS, INC.

8y:

Name:_ Ropn R, Donninj

Title: President

ALPINE ENGINEERED PROOUCTS, INC.

By: (Z¢£;4Au4¢a»42)zéé;d/ﬂéaa-

Name: Charles W. Harnden

Title;__President

TRADEMARK
REEL: 001910 FRAME: 0565



ACTIU~ OF THE BOARD OF DIRECTORS
OF ALPINE ENGINEERED PRODUCTS, INC. -

The undersigned, being all of the directors of Alpine Engineered Products,
Inc., a Florida corporation (the "Corporation®), pursuant to Chépter 607, Florida
statutes, hereby consent to the adaptian of the fallowing resolution in lieu of
a meating of the Board of Directors of the Corporation:

RESOLVED, that the Corporatioan adopt that certain Plan of Merger between

the Corporation and Advanced Equipment Systems, Inc. ("Advanced*), a copy

of which 1is attached hereta, whereby Advanced will merge into the

Corporation and the Corporation will be the surviving corparate entity;

and

RESOLVED, that Charles W. Harnden and William R. McAlpine, the President

and Secretary of 1the Corporation, raspectively, be and are hereby

authorized and directed to execute all instruments and to do all other
acts necessary and proper tao carry intao effect the Plan of Merger.

AGREED tao this A0~ day of Qecember, 1995.

Chnnboe £ reihre

Charles W, Haranden, Director

e T s

William R. McAlpine, Difector
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PLAN OF MERGER

This Plan of Merger (this "Plan”) is entered into as of Oecember 12, 1995,
by and between Advanced Equipment Systems, Inc. a, a Florida corporation
("Advanced”), and Alpine €Engineered Products, Inc. ("Alpine"), a Florida
carporation.

RECITALS

The boards of directors and shareholders of Advanced and Alpine have
determined that it 1is advisable and In the best interests of <ach such
corporation and its respective shareholders that Advanced be merged (the
"Merger®} with and into Alpine on the terms and subject to the conditions set
forth herein, such that Alpine will be the surviving corporation.

ARTICLE I
THE MERGER

At the Effective Time (as defined in Article V hereof), Advanced shall be
merged with and into Alpine in accordance with the Florida 8Business Corparation
Act (the "FBCA"), and the separate existence of Advanced shall cease and Alpine
shall thereafter continue as the surviving corporation (the “Surviving
Corporation") under the laws of the State of florida.

ARTICLE 1]
THE SURVIVING CORPORATION

A. At the Effective Time, the Articles of lncorporation of Alpine, as
in effect immediately prior to the Effective Time, shal) be the Articles of
Incorporation of the Surviving Corporation, until therearter altered, amended,
or repealed in accordance with ithe FBCA.

8, At the Effective Time, the Bylaws of Alpine, as in effect inmediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation,
until thereafter altered, amended, or repealed in accordance with the F3CA and
the Articles of Incorporation and Bylaws of the Surviving Corporation.

C. At the Effective Time, the officers and directors of Alpine shall be
the officers and directors of the Surviving Corporation until their successors
are elected and have qualifiad.

ARTICLE TII
STOCK OF THE CORPORATIONS

At the Effective Time, each share of Advanced Common Stock shall be
canceled and extinguished withaut any conversion thereof. As the Common Stock
of Advanced is held 78% by Alpine and 11% each by Charles W. Harnden and William
R. McAlpine, who each own 50% of the Comman Steck of Alpine, conversian of
Advanced Common Stock into Alpine Common Stock and issuance of additional shares
of Alpine Common Stock are net necessary.

ARTICLE 1Y
EFFECT OF MERGER

At the Effective Time, all property, rights, privileges, *powers, and
franchises of Alpine and Advanced shall vest in the Surviving Carpaoration, and
all 1iabilities and obligations of Alpine and Advanced shall become liabilities
and obligations of the Surviving Corporatian.
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ARTICLE V
EFFECTIVE TINE

As used in this Agreement, the term "Effective Time" shall mean the later _
of {a) December 31, 1895, at midnight, or (b) the date and time of the filing of
the Articles of Merger with the Department of State of the State of Florida with
respect to the Merger. .

IN WITNESS WHEREGQF, each of the parties has caused this Plan to be executed
on its behalf as of the date first written abave.

ADVANCED EQUIPHEET SYSTEMS, INC,
By: ol

Name:__Ron R. Donaini

Title: President

ALPINE ENGINEERED PROOUCTS, INC.

By: CiézgtAvééazéclAUéL»ﬂﬂsz~—

Name:_ Charles W. Harnden

Title:_  President
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