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January 27, 2010 ety
FLORIDA DEPARTMENT QF STATE
VECO HOLDINGS, LLC Davsion, of Corporations

2843 LONE PINE LANZ

MAPLES, FL 34119

SUBJECT: VECQ HOLDINGE, LLC
REF: L10000000958

He recelved your elactronically trznsmitted decoument. Howaver, tha
document has not been flled, Pleake make the following corractions and
rafax the complete documant, including the elestronic Filing covear shest.

The affactive date must Lbe apecific and ocannot be prior to the data of
filing.

Pleama returp your document, aleng with a ecopy of this lektar, within 60
days or your filing will be aonsidered abandoned.

If you have any gueations uénaerning the £iling of your document, pleasge

eall (B5D) 245-6367.
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ARTICLES OF MERGER

. The following Articles of Merger are being submitted in accardance with Section 608.4382 of
the Florida Statutes end Section 17-7681 of the Kansas Statutes.

FIRST: The exact name, street address of its principal offics, jurisdiction, and entity type for
the Mezrging Company (hereinafier "Merging Company”) is as follows:

Name apd Street Address Jurisdiction Entity Tvpe
Veco Holdings, LLC, Kansas Limited Liability
Company

2518 West 118" Street
Leawood, K8 66211

Kansas Document/Registration Number: 4011060
FEI Number: 32-0067237

SECOND:; The exact name, street address of its principal office, jurisdiction, and entity type of
Surviving Company (hereinafter "Surviving Company"} is as follows:

Name angd Styeet Addrens Jurindiction Entity Type
Veco Holdings, LLC Florida Limited Liability
Company
2843 Lone Pine Lane
Naples, FL. 34119
B —
™~m o
I A
Florida Document/Registration Number: 1.10000000998 Zm = i
FEI Number: 32-0067237 By o e
g2 S
THIRD: The ettached Pian and Agreement of Merger meets the requirements~of; Segﬁonsm

608.438 of the Florida Statutes, and was approved and executed by the Managers and Mém}fhs ofthe
Surviving Company in accordance with Chapter 608 of the Florida Statutes on Januaryl‘i}@llzl. — O
' T o
FOURTH: The attached Plan and Agreement of Merger was approved and exefined b the
Merging Company by all of the Members in accordance with the respective laws of the Stats of Kansas

on JanuaryQ 72010,

FIFTH: The Surviving Company agrees that the Secretary of State of the State of Florida is
appointed as agent of the Surviving Company on whom process in the State of Florida in apy action,
suit, or proceeding for the enforcament of an obligation of each limited liebility company constituent to
the Merger roay be served and states that for purposes of receiving 8 copy of such process its address is
as stated sbhove in Article SECOND.

SIXTH: The Surviviog Company has obtained the writiep consent of each Memober that as a

result of the metper is now a Member of the Surviving Company pursuant to Section 608.4381¢2) of
the Florida Statutes,

ZT/FR Oy —_ iy m i
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SEVENTH: The Plan and Agreement of Morger will be on file with the Surviving Company at
the nddress stated above in Article SBCOND. A copy of the Plan and Agreement of Merger will be
furnished by the Surviving Company, on request and withowt cost, to any Member of cach limitad
liability company that is a party to the merger or any person holding an interest in any other business

entity which is a party tc the merger.

EIGHTH: The merger is permitted under the respective Jaws of all applicable jurisdictions and
is not prohibited by the respective laws of all epplicable jurisdictions and is mot probibited by the
bylaws or articles of incorporation of auy corporation that is a party w the merger.

NINTH: The merger shall become effective as of: January272010.

TENTH: The Articles of Merger comply and were executed in accerdance with the laws of
each party’s applicable jurisdiction. _

NOW, THEREFORE, the undersigned, being the authorized Members and Managers of the
Merging Company 2nd the Surviving Company herginbefore named, for the purpose of Merging the
respective Companies under the Florida Limited Liability Company Act and the Kansas Limited
Liability Company Act have executed these Articles (Certificate) of Merper this 1st day of January,

2010.
MERGING COMPANY: SURVIVING COMPANY:
VECO HOLDINGS, LLC, VECO HOLDINGS, LLC,
A KANSAS LIMITED A FLORIDA LIMITED
LIABILITY COMPANY LIABILITY COMPANY
MEMBERS: MEMBERS:
Edwsrd J. Schifmen Trust Agreement Edward J. Schifiman Trust Agreement

By: M By:
Edward . Schififian, co-Tyustee
By: ‘f/zﬁé
Vieki W. Schi Trustee <
e
>

Vicki W. Schifinan Revocable Trust
dated 4/17/96, s amended

-~

By: /
By:

Bdward J. ¥chifatan, co-Trujtes

S0:I1WY L2 Nur o)
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PLAN OF MERGER

The following Plan of Merger (bereinafter "Merger™), dated effective ag of Janurry 37,2010,
which was adopted and approved by VECO HOLDINGS, LLC, a Kansas limited liability company,
(hercinafter referved to a8 "Merging Company”) and VECO HOLDINGS, LLC, a Florida limited
lighility company (heteinafter referred to as "Surviving Company") (hereinafter collectively referred to
ag "Merging Companies”) is being submitted in compliance with Section §08.438] of the Florida
Statutes and in accordence with applicable sections of the Kansas Code.

WHEREAS, the Surviving Company is organized and exists under the laws of the State of
Florida, having filed ity Articles of Organization in the Office of the Secretary of State of the State of
Flotida, on the Ist day of January, 2010, having its business address at 2843 Lone Pine Lane, Naples
FL 34119, having its registered office at 1185 lmmokalee Road, Suita 110, Waples, Florida 34110, and
baving as its registered agent James R. Nici, Bsq.; and

WHEREAS, the total number of mewbership units which the Surviving Company has authority
1o issue is One Thousand (1000) membership units, of which One Thousand (1000) membership units
are now issued and outstanding; and

WHEREAS, the Company is orgenized and exists undex the lawy of the State of Kansas, having
filed its Articles of Organization in the Office of the Secretary of State of the State of Kansas on the 15t
day of January, 2007, having ite business address and address of its registered office at 2512 West
118% Street, Leawood, KS 66211 and having as its registered agent Edward 1. Schifinan; and

WHEREAS, Fifty Percent (50%) of the membership interest in each Merging Company is
owned by Bdward J. Schifican and Vicki W. Schifman, as co-Trustess of the Edward J. Schifinan
Trust Agreement dated 8/1/86, as amended; and

WHEREAS, Fifty Percent (50%) of the membership iuterest in vach Merging Cowpany is
owned by Vicki W. Schifman and Edward J. Schifman, as co-Trustecs of the Viclkd W. Schifman
Revocgble Trust dated 4/17/96, as amended; and

WHEREAS, it is intended that the merger of the Company with and into the Surviving
Company, with the Surviving Compaxy as the Surviving Company (the ‘Merger”) will qualify as a
tax-free reorganization within the mesning of the Intemal Revenue Code of 1986, as amended (the
"Cade™.

WHEREAS, the Managers of each of the Merging Companies deern it advisable that the
Company be merged into the Surviving Company on the terms and conditions set forth below, in
accordance with the applivable provisions of the statutes of the State of Kausas and the Stale of
Florida, respectively, which permit such Merger and the Managess of each Merging Company have
approved this Plan and Agreement of Merger as required by applicable law.

NOW, THEREFORE, in consideration of the agreemeuts, covenanty and provisions set out
below, the Surviving Company and the Company, by their Managers, do hereby apree as follows:

Z1/98 3Iovd S(E(E JA 1 A 4 o
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ARTICLEY
MERGER OF COMPANIES,
IDENTTFICATION OF ENTITIES AND EFFECTIVE DATE

1.1 The Surviving Company and the Company shall be merged into a single company, in
accordance with applicable proviaions of the laws of the Stete of Kansas and of the State of Florida by
the Company merging into the Surviving Company.

The txact name and jurisdiction of the Company is as follows:

Dae of
Name and Street Address Juriediction Fommation Entity Type
VECO HOLDINGS, LLC Kansas 1107 Limited Lighility
2512 West 118% Stroot Company

Lenwood, KS 66211

The exact name and jurisdiction of the Surviving Company is as follows:

Date of
Name and Styeet Address Jurisdiction  Eormation Entity Tvpe
VECO HOLDINGS, LLC Florida . 1/1/10 Limited Liability
2843 Lone Pine Lane Company

Naples FL 34119

1.2 Upen the Merger becoming effective under the laws of the State of Kausas and the State
of Florida (hereinafter referred to as the "Effective Date") the two merged Limited Lisbility
Companies shall be a gingle Limited Liability Company, which shall be the Surviving Company, and
the separate existence of the Corpany shall cease, except to the extent, if any, provided by the laws of
the State of Kansas.

ARTICLETI
TERMS AND CONDITIONS OF MERGER

The terms and conditions of thé Merger, in addition to those set forth elsewlhere in this Plan and
Apreement of Merger, are as follows:

2.1 Upon the Effective Date, the following events shall occur:

2.1.] The Compeny and the Surviving Company shall be & single company, which
shall be VECO HOLDINGS, LLC, a Florida Limited Liability Company. '

2.1.2 The Company shall cease to exist ag a soparate entity.

ZT//0 Ok ¢ —_
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2.1.3 The Operating Agreement of the Company 2s it existed imediately before the

cffective date of Merger shall be the Operating Agreement of the Surviving Company until amended as
provided therein.

2.1.4 The persons who will serve as Managearg of the Surviving Company ghall be the
same persons who served as Managers of the Company immediately before the effective date of the
Merger.

2.1.5 The Surviving Corapany shell thereupon possess all the rights, privileges, of the
Comipany; and all property, real and personal, end ell debts dus on whatever account, and every other
interest belonging to or due o cach of the Mexging Companies, ghall be vested in the Surviving
Corapaty without further act or deed.

2.1.6 All rights, privileges, powers, causes of action, interest, property, (Whether real,
personal or otherwise), acoounts, stock, restrictions, duties, obligations, title, immunities and francluses
of the Company shall vest in the Surviving Company and any title to real estate vested by decd or
otherwige in the Company shall not revert or be in any way impaired by reason of the Merger.

2.1.7 The Surviving Company shell be respoansible and liable for all of the debts,
liabilities and obligations of the Coropany; and all existing or pending claims, actions or proceedings
by or against the Company may be prosecuted (o judgment as if the Merger had not taken place, or the
Surviving Company may be substituted in the place of the Company, and neither the rights of creditors
nor any liens upon the property of the Company shall be impaired by the Merger.

2.2 The Surviving Company hereby agrees that it may be served with process in the State of
Kansas in any proceeding for the enforcement of any obligation of either Merging Company, including
those arising from the Merger, and hereby irrevocably appoints the Secretacy of State of the State of
Kanses ag its agent to sceept service of process in any such suit or other proceedings, avd further
agrees that service of any such process may be mnade by providing the Secretary of State of the State of
Florida with duplicate copies of such process; and the Sutviving Company authorizes the aforesaid
Sacretary of State to send such process to it by registered mail directed to its registered office at:

/o Cox & Nici, 1185 Imsmokalee Road, Suite 110, Naples, Florida 34110

2.3 With respect to each Merging Company, the aggregate amount of net assers of sach
Merging Company that was available to support and pay dividends before the Merger, shall continue to
be available for the payment of dividends by the Surviving Compauy, except to the extent that all or a
portion of those net assets may be transferred to the stated capital of the Surviving Corapany.

2.4 The Articles of Organization set forth in Exhibit A attached hereto shall constitute the
Atticles of Organization of the Surviving Company and said Articles of Organization are and are marie
a part of this Plan and Agrecment of Merger. .
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ARTICLE XX
CAPITALIZATION OF SURVIVING COMPANY
AND CONVERSION OF MEMBERSHIP UNITS

3.1  The mannet and basis of converting the interests, membership units, obligations or other
securities of the Company into the interests, membership units, obligations or other securitios of the
Surviving Company, in whole or in part, into eash or other property are as follows:

3.1.1 Al of the Members of the Company and the Surviving Merging Company and
the outstending membewship units issued by each Compsny axe identical and, therefore, no conversion
is necessary. At and after the Effective Merging Date, all of the previously issued and outstanding
membership units of the Company that wers issued and outstanding immediately prior to the Effective
Date shall be astomatically retired und canceled.

3.1.2 At and after the Effective Date, all of the outstanding certificates that, prior to
that date, represented membership upits of the Company's membership interests, shall bs desmed for
all purposes to evidence ownership of and to represent the number of membership units of the
Surviviog Company's membership interests into which such membership units of the Company's
merpbership interests are converted as provided herein. The.registered owner on the books and records
of the Company of any such ouistanding membership certificate for the Company shall, until such
certificatc shall have been gurremdexed for transfer or otherwise accounted for to the Surviving
Company ot its transfer agemt, be entitled to exercise any voting and other rights with regpect to, and to
receive any dividend and other distributions upon, the membership units of the Surviving Company's
membership interests evidenced by such outstanding certificate as above provided.

3.1.3 No fractional membership units of the Surviving Company's tembership
initerests will b igsued in connection with the Merger. Tn leu thereof, the Surviving Company shall
pay cech Member of the Company who would otherwise be entitled to reesive a Iractional share of the
Surviving Company's membership interests (sssuming the aggregation of all membership units held by
the same holder of more than ope membership ocertificate represeating membership units of the
Merging Company's membership interests) & cash amount equal to the applicable fraction multiplied
by the fair market value of a share of the Surviving Company's membership intercsts, as determined by
the Managers of the Surviving Company in good faith (the "Fair Market Value Per Unit").

3.2 As there are no outstanding options or warxants of either the Company or the Surviving
Company, the manner and basis of convmmg rights to aoqmrc interests, membership units, obligations
or other securities of the Company into nghts to acquire interests, membership units, obligations or
other securities of the Surviving Company, in whele or in part, into cash or other property are not
addressed herein,

ARTICLE IV
PAYMENT OF EXPENSES OF MERGER

The Sucviving Company shall pay all expenses incurred for the purpose of bringing both this
Plan and Agreement of Merger and the Merger herein described into effect.

ZT/EQ0 —=BOu4 —_ gt o, e
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ARTICLE V
REQUEST ¥OR ADDITIONAL DOCUMENTATION

If the Surviving Company shall have reason to request any further assignments, conveyances or
other transfers that it is advised by counsel are necessary to vest in the Surviving Company title to any
property or rights of either of the Merging Companies, the Managers of the Merging Companies shall
exscute any assignment, conveyance, deed or other documents advisabla or necessary in order 1o vest,
perfect or confirm, of record or otherwise, in the Surviving Company the title to and possession of all
property, intercsts, asscts, nights, privileges, immunities, powers, franchises and authority of the
Campany, and otherwise to catry out the purposes of this Plan and Agreement of Merger.

ARTICLE VI
ADOPTION BY MEMBERS,
ABANDONMENT AND AMENDMENT

6.1  Adoption by Members This Plan and Agreement of Merger ehall be submitted to the
Members of the Merging Companics for consideration at a meeting of Members held in accordance
with the Oparating Agreement of sach Merging Company and with the laws of the State of Xansas or
State of Florida, as the ¢esc may be, and vpon (1) the approval by the Members of the Merging
Companies, and (2) the subsequent execution, filing and recording of such documents shall then take
effect and be the Plan and Agreement of Merger of the Merging Companics.

6.1  Abandonment This Plan end Agreement of Merger may be sbandoned by (1) the
Merging Companies by the action of thelr respective Managers if such action is taken before the Plan
and Agreement of Merger has been approved by their respective Members, or (2) the Merging
Compamies if their vespective Managers abandon the Plan and Agreement of Merger before the
effective date of the Merger.

6.2  Amendment. At any time bafore the Effectiva Date, this Plan and Agreement of Merger
may be amended, modified or supplemented by the Managers of the Company and Surviving
Company, notwithstanding approvel of this Plan and Agreement of Merger by the Membets of either
the Company or Surviving Company; provided, however, that any amendment made subsequent to the
adoption of this Agreement by the Members of the Company or the Members of the Surviving
Company shall not: (i) alter or change the amount or kind of limited lisbility company interests,
seciwities, cash, property and/or rights to be received in exchange for or upon conversion of any
limited liability covapany interests of the Company; (i) alter or change any of the terms of the
Certificate of Organization of the Surviving Company to be effected by the Merger; or (iif) alter or
chanpe any of the terms or conditions of this Plan and Agreement of Merger if such alteration or
change would adversely affect the Members of any membership units of the Company or Surviving

Company.

FT/AT oy —_ e e
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ARTICLE VII
MISCELLANEOUS
6.3  Governing Law. All rights and obligations under this Plan and Agreement of Merger

shall be governed by and construed in eccordance with the laws of the State of Florida, without regard
io principles of conflicts of laws.

64  Counterparts In order to facilitate filing end recording processes, this Plan and
Agrecment of Merget, may be executed in any number of eounterparts, each of which shall be deemed
to be an original.

6.5  Tax-Fres Reorganization. The Mexger is intended 1o be a tax-free plan of reorganization
within the meaning of the Code.

IN WITNESS WHEREOF, VECO HOLDINGS, LLC, s Kansas Limited Liability Corpany,
has caused these presents to be executed by its Manager and Members and its seal to be affixed, and
VECO HOLDINGS, LLC, a Florida Limited Liability Company, has caused these presents to be
executed by its Managam and Members and its scal to be affixed, as of thed y of January, 2010.

MERGING COMPANY: SURVIVING COMPANY
{
f
.‘ VECO HOLDINGS, LLC, VECO HOLDINGS, LLC,
| A KANSAS LIMITED A FLORIDA LIMITED
LIABILITY COMPANY LIABILITY COMPANY
MEMBERS: MEMBERS:

Edward J. Schifiman Trust Agreeuent

71

Edward J. Kchﬁ'mm, el Trustee

By: / ~ By Dl&é U A
Vicki W. Schifimanfco-Frustee Vicki W, Schifiman, gb-Trostes

Vieki W. Schifimen Revocable Trust : Vicki W. Schifinan Revacable Trust
dated 4/17/96, as amended dated 4/17/96, as amended
g ‘ _ .

ZI/II EE)Vd il 3 ) pemew
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STATE OF FLORIDA )
)

COUNTY OFCOLLIER )

The fomgéirig instrument was acknowledged before me thiaﬂaud-ay of January, 2010, by

Edwatd ). Schifman and Vicki W. Schifman, as co-Trustwes of the Edward 1. Schifiman Trust
Agreement dated 8/1/86, as amended, as 2 Member of VECO HOLDINGS, LLC, a Fiorida Limited

Liability Corapany, on behalf of the Company. Said person is personally known to me or has

produced a driver's ]icammnad.qgﬁ’ltiﬁcation.
A&
@%‘ﬁgdw'ﬂ.f“‘%
é’?"' ﬁé} ‘32"-.%%
ing
H

Notary Public

)
COUNTY OFCOLLIER )

The foregoing instrument was acknowledged before me thisﬁ'ﬁ'ay of Jaonary, 2010, by

Vieki W. Schifman end Bdward J. Schifinan, as co-Trustees of the Vicki W, Schifman Revoesble
Trust dated 4/17/96, as amended, as a Membar of VECO HOLDINGS, LLC, a Florida Limtited

any. Said person is personally known to me or has

produced a driver's licenshogsileatis
S, 4"6’ A
ERiT &, ﬁ-.-_ig-,-
Al F o ;gﬁ

XX o i E
’j"";'-.,gﬂg' T -‘t,}.ig Notary Public
Seiugett N

E|
STATE OF FLORIDA it

)
COUNTY OFCOLLIER )
The foregoing instrument was acknowledgad hefore me thiaﬂ'iu'.y of Janwary, 2010, by
Edward ], Schifoan, as Msnager of VECO HOLDINGS, LLC, a Florida Limited Liability Company,
on behalf of the Campany. Said vgmm&; ersonally known to me or hag produced a driver's licenye as
identification. e Al
Sy
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