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COVER LETTER

TO: Registration Sectic.;n
Division of Corporations

SUBIECT: Vac-Air Service, Inc.
KWamo of Burviving Party

Thic enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return alf correspondence concerning this maiter fo:- -

Eilan Glimore
Contact Person

Greenspoen Marder, P.A,
Firm/Conmpany

100 W. Cypress Creely Road, Suite 700
- Address

Fort Lauderdale, FL 33309
Clty, State end Zip Codo

. troyboy_tc@yahoo.comm
E-mall address: {to bs us_aya Tor furore annual repert notibeation)

For further information coﬁcerning this matter, please call:

EYen Glimore at( 954 343-6963
Name of Contact Persorn Area Code and Daytime Telephone Number

- [ Centificd copy (optionst) $30.00

STREET ADDRESS: MAILING ADDRESS:

Registration Section Registmtion Section

Division of Corporations Division of Corporations
- Clifion Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, F1, 32314

Tailabassee, FY, 32301
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- SECRETMRYOF STATE
' IASSEE, FLORIDA
Certificate of Merger TALLAF

: For
* Fiorida Limited Liability Company

‘The following Certificate of Merger is submitted to mergo the following Florida Limited
Liabllity Compuny{ica) in accordance with 5, 608.4382, Florida Statutes,

FIRST: The oxact neme, form/entity type, and jurisdiction for each merging party are as

follows:

" Name Lo poon 35 BE | Jurisgg.'gg'gln _ F ntity T
Vac-Alr Vargo, 1.LC Florida - - [imited liablity company
Vac-Alr Service, Inc. .~ Delaware corporation

SECOND: The exact name, form/entity type, and Junsdlct:on of the gupviving party arc -

as follows:
Name =011 pocao St lele Lusisdction Form/Entity Type
Vac-Alr Sgrvice, inc. Delaware comoration

IHIRD; The atieched plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited parinership that is a party to the
merger in accordance with the applicable provisions of Chapiers 607, 608, 617, and/or
620, Florida Statutos,

1ofé
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. b} Appoints the Florida Szcrefary of State 8s its agent For service of process ina

proceeding 1o enforce obligations of each limited Bability company that merged Into such
entity, including any appraisel rights of its members under s5.608.4351-608.43595,
Florida Statates.

NINTH: Signature(s) for Each Pa_rty:'

Typed or Printed
Name of Entity/Organization Signature(s): MName of Individual:
Vac-Alr Vargo, LLC /‘B_.Q_ Q U-"\ Danie! Vargo

- Vac-Air Setvice, Inc. m OU,—\J Danie! Vargo
. i i ¢ :

Corporations: Chairman, Vici Chairman, President or Officer
If no directors selecied, signatuwre of Incorporator.)

General parmerships; . Signature of a general partner or authorized person
Florida Limited Partnerships; Signatures of all general pariners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Compantes: Signature of a member or authorized representative
Fees: For cach Limited Liability Company: $25.00

For each Corpotation: $35.60

For each Limited Partnership: . $52.50

For each General Pavinership: ' $25.00

For each Other Business Entity: $25.00
Certified Copy (optional): $30.00

Jofé6
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AGREEME ' E : SECRE Th2E UF STATE
TACLRHASSEE. FLORIDA

THIS AGREEMENT AND PLAN OF MERGER is made this 2™ day of September,
2011, by and between Vac-Air Vargo, LLC, 2 limited liability company formed and existing under
the laws of the State of Florida (hereinafter referred to as the “Merging Company™) and Vac-Air
Service, Ine,, a corporation otganized and existing undet the laws of the State of Delaware
(heteinafter referted to as the “Corporation”).

WHEREAS, the Manager and Members of the Merging Company and the Board of
Directors and Sharcholders of the Corporation deem it advisable and generally in the best interests
of Merging Company, Corporation, and their respective Members and stockholdets that the parties
effect a merger (the “Merger”) pursuant to the applicable corporate laws, with the Corporation being,
the surviving entty.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
herein contained, and of the mutual benefits hereby provided, the sufficiency of which is hereby
acknowledged, it is agreed by and between the parties hereto as follows:

1. Merger. At the Effective Time (as defined in Section 5 hereof), Merging Company will be
merged with and into the Corporation in a statutory mezger putsuant to this Agtcement and Plan of
Merger and in accordance with applicable provisions of Flotida and Delawate law as follows:

(a) Each percentage interest of Membership Interest of the Merging Company that is
issued and cutstanding immediately priot to the Effective Time shall be converted
into, and shall represent the right to receive .15 shares of voting common stock of
the surviving Corporation, as the surviving entity. All of the percentage interest of
the Membership Interest of the Merging Company, when so convetted, shall
automatically be cancelled, shall cease to exist and shall no jonger be outstanding,

&) The stock of the surviving Corporation that is issued and cutstanding immediately
prior ta the Effective Time shall retnain outstanding, after the Effective Time.

© Untl surrendered, each certificate, agteement or other instrument which prior to the
Effective Time represented a Merging Company Membership Interest, if any, shall
be decmed at the Effective Time for all putposes to represent only the right to
receive .15 shates of voting common stock of the surviving Corporation as provided
in this Sgction 1. With respect to any such cerfificate, agreement or other
instrument, if any, that has been lost ot destroyed, the surviving Corporation shall
issue stack attributable to such certificate, agreement or other instrument upon
receipt of evidence and indemnity reasonably satisfactory to it of ownership of the
merging Company’s Membership Intezest thereby.

2. Effect of Merger. At the Effective time, (a) the separate existence of the Metrging Company
shall cease and the Merging Company shall be merged with and inro the surviving Corporation and
the surviving Corporation, a Delaware corporation, will be the surviving eotity pursuant to the terms
of the Articles of Mesger; (b) the Articles of Incorporation and Stokcholder Agreement of the

—1—




Fax Server 9/2/2011 2:47:59 PM PAGE B8/008 Fax Server

surviving Cotporation, as in effect inmediately pdor to the Effective Time, shall be the Articles of
Incorporation and Stockholder Agteement of the surviving entity until duly amended in 2ccordance
with their terms and applicable law; {¢) each Membership Interest of the Merging Company
outstanding imimediately prior to the Effective Time shall be converted as provided above; (d) The
tock of the surviving Corporation outstanding immediately prior to the Effective Time shall remain
in existence as provided above; (e} the Member of the Merging Company receiving the stock of the
surviving Cotporation as set forth above shall be stockholders of the surviving Corporation as the
surviving entity, and the officers and Board of Ditectots of the sweviving Corporatien immediately
priot to the Effective Time shall be the officers and Board of Directors of the shrviving Corporation
as the sugrviving endty; (f) and the Merger shall have all of the effects provided by applicable law.

3. Filing. The Corporation and the Merging Company shail promptly cause Articles of Mezger
in form and substaace satisfactory to each patty hereto and its tespective counsel to be executed and
filed with the office of the Secretary of State of the State of Florida, and the Cotporation and
Metging Company shall promptly canse Asticles of Metger in form and substunce satisfactory to
each party hereto and its respective counsel to be executed and filed with the office of the Secretary
of State of the State of Delaware.

4. Conduct of the Merging Company and_the Company. Until the Effective Time each of

Merging Company and the surviving Corpotation shall continue to conduct its business without
matenial change and shall not make any distribution or other disposition of assets, capital or surplus,
except in the ordinary course of business or with the consent of the other.

5. Effective Time. The merger shall be effective on upon filing of Certificates of Merger with
the Secretary of State of the State of Florida and the Secretary of State of the State of Delaware(the
“Effeetve Time™).

G. Rights and Liabilities of Merging Company. At and after the Effective Time, without
further act ot deed, al} of the rights, privileges and powers, and all of the property, seal, personal and

mixed of, and all debts due ro Merging Company, as well as all of the things and causes of action
belonping to Merging Company shall be the propetty of the surviving Corporation as they were the
propesty of Merging Company, and the title to any real estate vested by decd or otherwise in
Merging Company shall not revert or be in any way itnpaired by reason of the Merger; all rights of
creditors and all liens upon any property of any of the parties hercto shall be preserved unimpaited,
and all debts, liabilities, and duties of the respective parties hereto shall thenceforth attach ta the
surviving Corporation and tmay be enforced against it to the same extent as if such debts, linbilities,
and duties had been incurred ot contracted by it.

1. Pucther Assurances. If; at any time after the Effective Time, the surviving Corporation shall
consider or be advised that any further deeds, assignments ot assurances in law or any other actions
arc nccessary, desirable or proper to vest, perfect or confirm of record or otherwise, in it, the title w0
any property or rights of Merging Company and the surviving Corporation acquired or to be
scquired by reason of, or as a result of, the Merger, Merging Company and the sutviving
Corporation agree that such entities and their proper officers and managers shall execute and deliver
all such proper deeds, assignments and assurances in law and do all things necessary, desirable or
proper to vest, perfect or confirm title to such property or rights in the surviving Corporation and
otherwise to carry out the purpose of this Agreement and Plan of Merger, and that the proper
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officers and managers of the surviving Corporation are fully authotized and directed in the name of
the Merging Company and the surviving Cotporation or otherwise to take aay and all such actions.

8. Goveming Law. This Agreement and Plan of Merger shalt be governed by, and construed in
accordance with, the laws of the State of Florida, without regard to any applicable contflicts of law,

0. Termination. This Agteement and Plan of Merger may be exccuted in counterparts, all of
which shall be considered one and the same agresment and shall become effective when one or
more counterparts have been signed by each party and delivered to the other party, it being
undesstood that both partes necd not sign the same countespart.
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IN WITNESS WH OF, the partics have exccuted and delivered this Agreement and
Plan of Merger this 2" day of ﬂt 2011.

Vac-Air Vargo, LLC (a Flotida limiied itablity
company)

L g_QOU —

Dazaoiel Vargo, Managex j

?— it Service, Inc. (2 Delaware corporation)

)0 QY

Daaiel Vargo, President / "
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