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. MARKS GRAY

PRQFESSIONAL ASSOCIATION

, ATTORNEYS AT Law
EsT.1899

VICTOR M. HALBACH, JR.
JOHN B. KENT
GERALD W. WEEDON*
JOHN R. CRAWFORD
NICHOLAS V. PULIGNANQ, JR.
WILLIAM M. CORLEY
JEPTHA F. BARBOUR
SUSAN S. ERDELYI
STEPHEN B. GALLAGHER
FREDERICK H. KENT, Iit
L. JOHNSON SARBER, Il
ALLISON H. HAUSER
MARIANNE LILLOYD AHO
EDWARD L. BIRK
GISELLE CARSON
PAUL E. BUEKER

1200 RIVERPLACE BOULEVARD
SUITE 800
JACKSONYILLE, FLORIDA 32207

2101 SAWGRASS VILILAGE CIRCLE
PONTE VEDRA BEACH. FLORIDA 32082

REFPLY TOC: POST OFFICE BOX 447
JACKSONVILLE, FLORIDA 32201

TELEPHONE (204) 3388-0900
TELECOFIER (204) 399-8340

*BOARD CERTIFIED - CI1viL TRIAL
BOoARD CERTIFIED - BUSINESS LITIGATION
EMAIL: GWEEDON@®MARKSGRAY.COM

December 22, 2008

Department of State
Division of Corporations
Corporate Filings

P.O. Box 6327
Tallahassee, FL 32314

Re:  Virginia Electronic & Lighting Corporation, an Ohio
Corporation, and Virginia Electronic & Lighting, LLC
Our File No.: 23335

Dear Sir/Madam:

MICHAEL D, McCOY
MICHAEL B, BITTNER
STELLA J. LANE
TANYA M. DAVIS
MEAGAN L, LOGAN
PETER A. CONTRERAS

JAMES C. RINAMAN, JR.
H. FRANKLIN PERRITT, JR.
KIM L. McCALL

RCBERT H. STURGESS
JUDITH A. GUTHRIE

OF COUNSEL

RICHARD P, MARKS ((B78:. 1842)
BAM R, MARKS {1885 |B73)

HARRY T. GRAY {1890 |B75)
FRANCIE F CONROY 1L (0121801
DELBMIDGE L. GIBBS (1817-18#82)

Enclosed herewith please find an original Articles of Merger between the two above-
referenced entities to be filed with the Secretary of State. Also enclosed is our firm’s check in
the total amount of $125 to cover the costs of filing of the Articles of Merger (with two entities,
$70) and to obtain a Certificate of Merger ($50). Please forward the Certificate of Merger to this

office.

Thank you in advance for your cooperation. [f anything further is needed, please do not

hesitate to contact me.
Yours very truly,

S GRAY, P.A.

Gerald W. Weedon
GWW/slw
Enclosure
c: Mr. Gregory Stepp



ARTICLES OF MERGER
OF | .
VIRGINIA ELECTRONIC & LIGHTING CORPORATION, {5/ — 34 1%
AN OHIO CORPORATION, INTO VIRGINIA ELECTRONIC & LIGHTING, LLC, A
FLORIDA LIMITED LIABILITY COMPANY L0R - s{{ ({33

Virginia Electronic & Lighting Corporation, an Ohio corporation, and Virginia Electronic
& Lighting, LLC, a Florida limited liability company, enter into and hereby approve, adopt and
submit the following Articles of Merger for the purposes of merging the Ohio Corporation into

the Florida limited liability corporation.

ARTICLE 1

litedi

b d . .
Virginia Electronic & Lighting Corporation, an Ohio corporation (VE_I:@QRIS? am’ﬁ
-75 4;- fc‘:'?q' 5:"“' .

by

Virginia Electronic & Lighting, LLC (LLC) hereby agree that effective as of Decem r 38200?&::-:::

at 11:59 p.m., VELCORP shall be merged with and into LLC. 5 ; - m
RN R
ARTICLE 11 i r;‘) "-“”j

R w

LLC shall be the surviving corporation of this merger and, after the merger, shall utilize
the name of Virginia Electronic & Lighting, LLC (the “Surviving Corporation™).
ARTICLE III
The Plan of Merger is attached hereto as Exhibit A. The Plan of Merger was duly
adopted and approved as follows:
a. There are 66,813 shares of common stock authorized and issued in VELCORP.
Each sharecholder has one vote. Approval of the Plan of Merger was by majority
vote at a meeting of all shareholders of VELCORP dated September 19, 2008.
b. There are 66,813 units authorized and issued in LLC, Each member has a
percentage of ownership equal to his units’ ownership interest in the LLC.

Approval of the Plan of Merger was by majority vote at a meeting of all members
of the LLC held December 22, 2008.




ARTICLE IV
The effective date of the merger is December 31, 2008 at 11:59 p.m, “J’"”&”ﬁ

ARTICLE V

The address of the principle office of the surviving corporation is 210 Noffth‘ERidggcrelsEE'

Lane, Jacksonville, Florida 32259,

ARTICLE VI
The surviving entity is deemed to have appointed the Secretary of State as its agent for
service of process in a proceeding to enforce ar';y obligation or the rights of dissenting members
or shareholder of each of the entities that is a party to the merger.

ARTICLE VII

There are no dissenting members or shareholders of either entity that is a party to the

merger. Therefore no one is entitled to any payment under Florida Statutes 607.1302.

IN WITNESS WHEREQF the undersigned officers of VELCORP and LLC respectively
have executed this Article of Merger pursuant to all authority duly vested in them by the Board
of Directors and shareholders or the Managing Member and members respectively of such

business entities.

SIGNED, SEALED AND DELIVERED in the presence of:

doo wla ( VIRGINIA ELECTRONIC & LIGHTING
! CORPPRATION, an Ohio Corporation

WITNESSHS By:" Gregoly Stepp

Its:  President/Secretary

St



Attesting:

O ——

By: Ra)@é&]e'né
Its: Trewstrer

Corp Seal:

VIRGINIA ELECTRONIC & LIGHTIQI;;;

WITNESSES

LLC, afflorida Limited Liability Company

” Grcgo@ StLpp
Its:  Managing Member

Attesting:

Corp Seal:



PLLAN AND AGREEMENT OF MERGER

corporation ("Velcorp™), and VIRGINIA ELECTRONIC & LIGHTING, L.L.C., a F]onda limited ¢ i 3
liability company ("The LLC"). # L E

bl

W

WHEREAS, Velcorp is a corporation duly organized and existing under the laws, of the Stgte
of Ohio, and e,

WHEREAS, The LLC is a limited liability company organized and existing under the laws
of the State of Florida, and

WHEREAS, Velcorp and The LLC have agreed that Velcorp shall merge into The LLC
upon the terms and conditions and in the manner set forth in this Agreement and in accordance with
the applicable laws of the State of Florida.

NOW THEREFORE, in consideration of the mutual covenants, agreements and provisions
contained in this Agreement, and in order to consummate the transactions described above, Velcorp
and The LLC, the constituent corporations to this Agreement, agree as follows:

1. Velcorp and The LLC shall be merged into The LLLC, as a single company,
upon the terms and conditions of this Agreement, and that The LLC shall continue under the laws of
the State of Florida as the surviving corporation (the "Surviving LLC").

(a) The purposes, the registered agent, the address of the registered
office, the number of Managing Member and the Units of the Surviving LLLC shall be as appears in
the Articles of Organization of The LLC, as on file with the office of the Secretary of State of the
State of Florida on the date of this Agreement. The terms and provisions of the said Articles of
Organization are incorporated into this Agreement. From and after the effective date and until further
amended, altered or restated as provided by law, the Articles of Organization, separate and apart
from this Agreement, shall be and may be separately certified as the Articles of Organization of the
Surviving LLC.

(b) The Operating Agreement of The LLC, in effect on the effective date
shall be the Operating Agreement of the Surviving LLC until it shall be altered, amended or repealed
or until a new Operating Agreement is adopted as provided in it.

(c) The entity which, upon the effective date of the merger, shall
constitute Managing Member of the Surviving LLC, shall be the entity constituting the Managing
Member of The LLC, on the effective date.

2. This Agreement shall be submitted to the members of The LLC, and to the
Stockholders of Velcorp at meetings of the members and Stockholders, respectively, on September
19, 2008 (or at such later date as the Managing Member of The LLC, and the Board of Directors of
Velcorp, shall mutually approve) and, if it is adopted and approved in accordance with the laws of
the States of Florida and Ohio, as premptly as practicable thereafter, the fact that this Agreement has
been adopted and approved as above provided shall be certified by their respective secretaries, and
this Agreement and appropriate Articles of Merger shall be signed, acknowledged and filed pursuant
to the laws of the States of Florida and Ohio. The merger of Velcorp into The LLC shall become
effective at 11:59 p.m., December 31 ,2008. The date on which the merger of Velcorp into The LLC
becomes effective is called in this instrument the "effective date” of the merger.



3 When this Agreement shall have been approved, signed and acknowledged,
the separate existence of Velcorp, shall cease and shall be merged into the Surviving LLC in
accordance with this Agreement, and the Surviving LLC shall continue unaffected and unimpaired
by the merger and shall possess all of the rights, privileges, powers, franchises, patents, trademarks,
licenses and registrations, both of a public or private nature, and shall be subject to all the
restrictions, disabilities and duties of each of the constituent corporations so merged, and all and
singular the rights, privileges, powers, franchises, patents, trademarks, licenses and registrations of
cach of the constituent corporations; and all property, real, personal and mixed, and all debts due to
either of the constituent corporations on whatever account as well as for stock subscriptions and ali
other things in action or belonging to each of the constituent corporations shall be vested in the
Surviving LL.C; and all property, rights, privileges, powers, franchises, patents, trademarks, licenses
and registrations and every other interest thereafter shall be as effectually the property of the
Surviving LLC as they were of the respective constituent corporations; and the title to any real estate,
whether vested by deed or otherwise in either of the constituent corporations under the laws of the
State of Florida, or any other state where real estate may be located, shall not revert or in any way
be impaired by reason of the merger, provided that all rights of creditors and all liens upon the
property of any of the constituent corporations shall be preserved unimpaired; and all debts,
liabilities and duties of the constituent corporations shall then attach to the Surviving LLC and may
be enforced against it to the same extent as if those debts, liabilities and duties had been incurred or
contracted by it.

4, The number of ownership Units of The LLC, is 100,000 Units, with a Unit
value of $1.00 per Unit, of which one (1) Unit is issued and outstandlng The number of authorized
shares of the capital stock of Velcorp is 100,000 shares of common stock of a par value of $1.00 per
share, of which 66,813 shares are issued and outstanding. Upon approval, the capital stock ofVelcorp
shall be completely canceled, and each shareholder of Velcorp shall receive and equal number of
Units of membership interest in The LLC, which each shareholder formerly held in Velcorp.

5. Following the adoption of this Agreement by the members of The LLC, and
the shareholders of Velcorp, the merger, transfer of assets from Velcorp, to The LLC, assumption
of obligations and liabilities ofVelcorp by the LLC, shall all be effective, with its adoption by the
member and Stockholders of each corporation duly certified by the secretaries thereof.

IN WITNESS WHEREOF, the parties to this Plan and Agreement of Merger have caused
the same to be duly executed by their respective authorized officers.

VIRGINIA ELECTRONIC & LIGHTING
CORPORATION, an Ohio corporation

By Mgg(‘

Gregory St§pp, ! il
President and Secretary

Attest: :
Ray Stephgns?
Treasyger

Page -2-



VIRGINIA ELECTRONIC & LIGHTING, L.L.C,,
A Florida limited liability company

i

By: N
Gregory Stepp, Its Mandging Member

STATE OF FLORIDA
COUNTY OF DUVAL

W4 w2 330 89

Before me personally appeared Gregory Stepp and Ray Stephens, known to be the pﬁgsons T
described in and who executed the foregoing instrument as Premdent/Dxrectof:D and
Secretary/Director, respectively, of VIRGINIA ELECTRONIC & LIGHTING
CORPORATION, an Ohio corporation, and who acknowledged before me that she executed the
same as such officers in the name of and on behalf of said corporation.

WITNESS my hand and official seal this __ 123 day of Decgs, ber , 2008.

LISA KNOERNSCHILD

m‘l‘
‘B’L MY COMMISSION # DD 515774 >
EXPIRES: Fabruary 19, 2010 (\ )
,pr T‘\- Bonded Thn Notary Puslic Undarwrtars WO enn b‘ ¢
o

tary Public, State of Florida
at Large. My comm. expires:

STATE OF FLORIDA
COUNTY OF DUVAL

Before me personally appeared appeared Gregory Stepp, known to be the person described
in and who executed the foregoing instrument as the duly appointed and acting Managing Member
of VIRGINIA ELECTRONIC & LIGHTING, L.L.C., a Florida limited liability company, and
who acknowledged before me that he executed the same as such officers in the name of and on
behalf of said corporation.

WITNESS my hand and official seal this _ |2} day of Dacepoe -, 2008,

G\DQ \(V\wa
otary Public, State of Florida

At Large. My Commission Expires:

‘ @w% I KNOERNSCHILD
'3 @ 2] Mvcomwssrowwo 515774

SN EXPrHES peb
5 o manr 19,2019
RN Bonded Th P 4 s
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