O 04/07/2011 3:368 PM

Division ¢f Corpo

400063/ ¢S,

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and usc it as a cover sheet. Type the fax audit number
(shown below) on the top and hottom of all pages of the document.

(((H11000091677 3))

0000 A A

H110000916773ABCH

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Doing so will generate another cover sheet.

Iivision of Corporations
Fax Number : {85Q)617-5380
From:
Account Name

Account Number
Phone

Fax Number

; BERGER SINGERMAN - FORT LAUDERDALE
: 120020000154

: {954)525-9300
: (954)523-2872

#*Enter the email address for this business entity to be used for future
annuial report mailings. Enter only one email address please.*x
Emajl Addrean:

er sl AN, LIy~

80:8 WY L-¥dV il

SNOILYHDdE0D 40 KOISIAID
3vis qu):t?z:l;fﬂﬂﬂs
i

MERGER OR SHARE EXCHANGE
Atlantic Jet Support, Inc.

[Certiﬁcate-tsfStatus - *l—_f—oﬂ R{,—Pﬂ-}(ﬁd-w -

< [C;rtiﬁed Copy 1 ’FD VTD_F ‘FA; __}a;t:d;
2 t:-—:(% IfageCount 17 no- Fhea k - '
O » =9 [Estimated Charge “Thonk=.
U w s '
> E 5y
B ‘:'::;‘Lj;:
oo Bh
&= =23 v
""Electfonic Filing Menu  Corporate Filing Menu m?TON
T.H
PR ~g 0N
https:/efile sunbiz,orgfscripts/efilcovr.exe

2011

EXPM%NE@{

D2




© 04/07/2011 3:38 PM 19547753500 - > 18506176380 D3

iy 1000041 &7/

CERTIFICATE OF MERGER
OF

ATLANTIC JET SUPPORT LLC,
a Florida limited Hability company, as the merging company,

INTO

ATLANTIC JET SUPPORT, INC.
a Delaware corporation, as the surviving corporation,

Pursuant to Sections 608.438 and 608.4382 of the Fiorida Limited Liability Company Act

Bited by:

Atlantic Jet Support, Inc., a Delaware corporation
o/0 Berger Singerman, P.A.
Attn.: William M. Shaheen
2650 N, Military Trail, Suite 240
. Boca Raton, FL 33431
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CERTIFICATE OF MERGER
THE UNDERSIGNED hereby submit the following Certificate of Merger to merge the following

a Florida Hmited liability compeny and Delaware profit corporation in accordance with Sections
608.438 and 608.4382, Florida Statutes (the “Merger™.

1.0 onstituent Entities: Merging Party. The exact name, jurisdiction, and form / entity

type of the merging purty (hereinafter referred to as the “Target”) are as follows:
Name Jurisdiction Form / Entity Type
Atlantic Jet Support LLC Florida Limited Liability Company

LoYo000 31,4%
2.0 Constituent Funtities; Surviving Party. The exact name, jurisdiction, and form / entity

type of the surviving party (hereinafler refetred to as the “Aegquiror™) are as follows:
Name Jurisdiction Form / Bntity Type
Atlantic Jet Support, Inc. Delaware Corporation

3.0  Authorization of Merger: Target. At duly convencd incetings on this /_W’_ éday of
March, 2011: (i) the Target’s sole Managing Member approved the Merger, as embodied in that
oertain Apreement and Flan of Merger between Acquiror and Target (the “Plan of Merger”)
(copy allached), and recommended that the Member of Target approve the Merger; and (il) the
Target’s sole Member approved the Merger as embodied in the attached Plan of Merger, Each of
the foregoing approvaly was in compliance with the Florida Limited Liability Company Act.

4.0  Authorization of Merger: Acquiror, At duly convened meetings on this! STh day of

March, 2011: (i) the Acquiror’s sole Director approved the Merger, as embodied in the attached
Plan of Merger, and recommended that the Shareholder of Acguiror approve the Merger; and (ii)
the Acquiror's gsole Shareholder approved the Metger as embodied in the attached Plan of
Merger. Bach of the foregoing approvals was in compliance with Title 8 of the Delaware Code.

50  Effective Date. The Bffective Date of the Merger shall be the date on which .the Florida
Departinent of Stete files or registers these Certificate of Merger.
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6.0  Lquity Inferests of Constituent Corporations.

(0)  Target. The membership interests of Target consist of a single class of
membership interests, with no fractional units outstanding, and with each unit according
equivalent voting and distribution rights, The number of outstanding units of membership

interests of Target is not subject to change prior to the Effective Date of the mergor (as defincd
below).

(b}  Acguiror. The capital stock of ‘Acgniror consists of Ten Thousand (10,000)
shares of voting common stock, with a par value of $1.00 per share, with no fractional shares
outstanding, and with each share according equivalent voting and disttibution rights. The
number of outstanding shares of capital stock of Aequiror is not subject to change prior to the
Effective Date of the Merger.

7.0  Acquiror’s Certificate of Incorporation. The merger shell not revoke or revise in any
manner the Certificate of Incorporation of Acquiror.

8.0 Date of Filing of Certificate / Articles of Formation.

(a)  Target, The Target’s Articles of Orgenization were filed with the Florida
Departinent of State on April 26, 2004, :

(&)  Acxquiror. ‘The Acquiror’s Certificate of Incorporation was filed with the
Delaware Departinent of State on January 31, 2011, Contemporaneously with the submission of
these Certificate of Merger, the Acquiror shall segister to do business in the State of Florida. The
Acquiror shall not conduct business in the State of Florida unless and until it registers to do 80
with the Florida Department of State,

990  Additionsl Provlsiong,
(a)  Acquiror’s Address. The Acquiror’s address, including street and number, of its

principal office under the laws of the State of Delaware, its Statc of incorporation, is as follows:
160 Greeniree Drive, Suite 101, Dover, Delaware 19904,

()] Service of Process, The Acquiror hereby appoints the Florida Secretaty of State
ag its agent for service of process in a proceeding to enforce obligations of the Target, including
any appraisal rights of the its members under Sections 608.4351 through 608.43595 of the
Florida Statutes. The Department of State may use the following sireet and mailing address of
the Acquiror for purposes of Section 48,181 of the Florida Statutes: 6601 Lyons Road, Suite D-
10, Coconut Creelg, Florida 33073.

(c)  Appraisal Rights, The Acquiror has agreed to pay fo any Members of the Target
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with appraisal rights the amount to which such Members are entitled under Scctions 608.4351
through 608.43595 of the Florida Statutes. )

[Balance of page intentionally left blark; signature blocks continue on following page.]
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IN WITNESS WHEREOF, the undersigned have executed these Certificate of Merger on

the |$¥hday of March, 2011.
A@W
7/

Print: Saytenad Pac beoedd jCCfr’

ACQUIROR:

ATLANTIC JET SUPPORT, INC,,
a Delaware corporation

By: R ﬁu“‘"}f’

~ As lts: Director

[Signature blocks continue on following page.}
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TARGET:
ATLANTIC JET SUPPORT LLC,

3 Florida limited liability company

By SRen— /ﬁuuj/ "

ATTEST

e

Print” (2 s Rackodes ka f

As Its; Director
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is made this Lriz‘day of
March, 2011, by and between ATLANTIC JET SUPPORT, INC., a Delaware corporation (the
“Acquiror’, and ATLANTIC JET SUPPORT LLC, a Florida limited liability company (the
“Targer™) (all the foregoing collectively, the “Parties™).

RECITALS
WHEREAS, Acquiror is a Delaware corporation in good standing under Delaware law;

WHEREAS, Target is a Florida limited liability company in good stending under Florida
taw;

WHERFEAS, Upon the terms and subject to the conditions of this Agreement, Acquiror
and Target will enter into a birsiness combination pursuant to which Targot willi merge with and
into Acquiror (the “Merger'™) as more particularly described below;

WHEREAS, The Director and Shareholder of Acquircr have determined that the Merger
is falr to, and in the best interests of, Acquiror and iie Shareholder, and have approved this
Agreement, the Merger, und the other transactions contemplated by this Agreement; and

WHEREAS, The Managing Member of Target, who is the sole Member of Target, has
determined that the Merger is fair to, and in the best interests of, Target and such Member, and
hay approved this Agreement, the Merger, and the other transactions contemplated by this

Apreement,

WHEREFORE, In consideration of the foregoing and the mutual covenants and
mgresments herein contained, and other good and veluable considerations, the receipt and
adequacy of which ave conclusively acknowledged, the Partios, intending to be legally bound,
hereby agree ns follows: .

WITNESSETH

1,0  Integration. The Parties expressly affirm the completeness and accuracy of the
foregoing Recitals.

2.0 The Merger,

2.01 The Merger. Tho name, State of organization, and State identification of the
parties to the Merger are as follows:

461 696-
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The name, State of organization, and State identification number of the surviving entity
in the Merger are as follows:

Name Jurisdiction File Number
Atlantic Jet Support, Inc. Delaware 4934295

The name, State of organization, and State identification number of the merging enatity in
the Merger are as follows:

Name Jurisdiction Document Number
Atlantic Jet Support LLC Florida -+ 104000031648

Target shall be merged with and into Acguiror, whereupen the separatc corporate
existenoe of Target shall cease. Acquiror shall be the surviving legal entity fram the Merger;
shall continue its existence as s corporstion governed by the laws of the State of Delaware; and
shall maintain & registered office in the Siato of Florida,

202 Certificates of Merger. hnmediately npon the exccntion of this Agreement, the
Parties will execute, and Acquiror will file, a Certificate of Merger with the Delaware
Department of State, Division of Corporations, and a Certificate of Merger with the Florida
Department of State, Divigion of Corporations, together with this Agreement and/or any other
documents neocessary to effectuate the transactions contemplated heretyy.

Thiz Agreement shall remain on file at Acquiror’s offices, presently situated at 160
Greentree Drive, Suite 101, Dover, Delaware 19904, and at 660} Lyons Road, Suite D-10,
Coconut Creek, Florida 33073, Acquiror will provids o copy of this Agreement, on request and
without cost, to any Sharehaolder of Acquiror or any Member of Target.

203 Effective Date. The “Effective Date™ of the Merger shall be, for Delawarc law
putposes, the date on which the Delaware Department of State, Division of Corporationa records
the Certificate of Merger, and, for Florida law purposes, the date on which the Florida
Department of State, Division of Corporations records the Certificate of Merger.

For financial accounting and income tax accounting purposes only, the Parties shall give
effect to the Merger as of Jannary 31, 2011,

2,04 Articles of Organization; Prior Acts of Target. The Merger shall not reveke or

revise in any manner the Certificate of Incotporation of Aequiror.
The membership of the Board of Directors of Acquiror shall remain intact as of and after

the Bffective Date. The name and business address of the sole Director of Acquiror is as
follows:
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Ms, Zlata Archy

c/o Atlantic Jet Support, Inc.
6601 Lyons Roed, Suite D-10
Coconut Creek, Florida 33073

All company acts, plans, policies, contracts, approvals, and suthorizationa of Target, its
Managing Member, committees elected or appointed by such Managing Member or other
authorized representatives of Target (if applicable), officers, and agents which wers valid and
effective immediately before the Effective Date shall be taken for all purposes as the acts, plans,
policies, contracts, approvals, snd authorizations of Acquiror and shall be as effective and
binding thercon as the same were with respect to Target.

2.05 Effect of Merger. Upon consummation of the Merger, Acquiror and Target (the
“Constituent Iintities”) shall became a single legal entity, which shall be Acquiror, and the
Merger shall have the effects set forth in Title 8 of thc Delaware Code, and in the Florida
Limited Liability Company Act as may be applicable. As an integral part of the Merger,
Target’'s Managing Member Zlata Archy shall become bound by and join as a party to the
Sharcholders’ Agreement of Acquiror, Without limiting the generality of the foregoing, the
separate legal existence of Target shall cease, and Acquiror thereupon and thereafter shall
possess and be vested with all the rights, privileges, powers, franchiges, and property, both real
and personal, and shall be subject to all the resirlctions, duties, and liabilities of either
Constituent Entity. Acquiror shall not change its legal name as part of the Merger,

3.0 Maunner and Effect of Membership Interest Conversion; Other Provisions, Upon the
Bffective Date, by virtue of the Merger hereunder and without any further action on the part of
-the Parties, or of the halder of any membership interests of Target or of any membership
interests of Acquirorn:

3.01 Conversion of Membership Interests of Target and Certaln Stock of Aequiror,

fa)  The Managing Member is the soloc Member of Target. All issued and
outstanding membership units of Target, including any cutstanding fractional membership units,
shall be converted, in the aggregate, into Twenty-Five Fundred (2,500) fully paid and non-
assessable sharcs of votlng common stock of Acquiror (collectively, the “Merger
Constderatlon’™); provided that, however, Acquiror has agreed to pay to any Member of Target
with appraisal rights, who does not approve the Merger and who properly exercisos such
appraisal rights under applicable Florida law, the amount to which each such Member is entitled
to receive pursuant to Florida Statutes Sections 608.4351 through 608.43595 as provided in
Section 3.04 helow.

()  The Managing Member-is tho sole current Sharcholder of Acquirer. Each
issued and outstanding share of voting common stock of Acquiror held by the Managing
Member immedintely prior to the effectiveness of the Merger shall be extinguished by the
Merger, and the Managing Member’s total equity interest in Acquiror as of and immediately
after the Merger shall be the Merger Consideration.
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'3.02 Exchange Procedure. Target shall close its membership unit registry / ledger as
of the close of business on March ____, 2011, and there shall be no further registration of
transfers therein. Upon delivery of an appropriate instrument of tramsfer and surtender of
membership interests in Target to Acguirer or to such other agent or agents as Acguiror may
appoint, duly endorsed in favor of Acquirer, pursuant to such letters of transmittal and other
documents as may be reasonably spesificd by Acquiror, the holder of membership interests in
Target shall be entitled to receive in exchange therefor, and Acquiror shall promptly distribute to
such holder, the Merger Consideration to which such holder is entitled hereunder, and the
membership interest in Target 50 surrendered shall forthwith be cancelled. No interest shall be
paid or shall accrue on the consideration payable hersunder upon the surrender of any
membership interest. In tho event of a transfer of ownership of membership interests of Target
which are not registered in the transfer records of Target, distibution of the Merger
Consideration may be made to a party other than the person in whose name the membership
intorest so surrendered is registered, if such membership interest shall be propetly endorsed and
transferred, the party requesting such distribution shall pay any transfer or other taxes required
by reason of the distribution to a party other than the registered holder of same or establish to the
satisfaction of Acquiror that suoh tax has been paid or is not applicable, and the party requesting
such distribution complies with all applicable restrictions on the transfer of such membership
interests and all other terms and conditions as Acquiror reasonably imay require.  Until
surrendered as conternplated by thiz subsection, each memberghip interest of Target shal! be
deemed at any time after the BEffective Date to represent only the right to receive upon such
surrender the Merger Consideration distributable hereunder, without interest, dividends, or
distributions, into which the membership interests of Target shail have becn converied
hereunder.

3.03 Full Consideration, Subject to Seetion 3.04 below, the distribution and transfer
of the Merger Consideration shall constitute full satisfaction of all rights pertaining to the
membership interests of Target surrendered in the exchange.

3.04 Appraisal Rights. Notwithstanding the foregoing or any other provision of this
Agreement to the contrary, appraisal rights as provided in Florida Statutes Sections 608.4351
through 608.43595 (2011) shall be available with respect ta the membership interests of Target.
In order to perfeot such appraisal rights, any Member of Target who dissents from the Merger
must comply with the terms and conditions of Flotide law, including without limitation the
timely delivory of & written demand letier to Targot before the taking of the vote on the Merger.
Any dissenting Member of Target which properly exercizes appraisal rights will be legally bound
to accept the fair value of its membership interests in Target as so determined.

3.05 |[Fiorida Legal Process as tn Acquiror. Acquiror’s principal business address in
Delaware, its State of incorporation, prosently is situated at 160 Greentree Drive, Suite 101,
Dover, Delaware 19904, Acquiror hereby appoints the Florida Secretary of State aa ita agent for
service of procoss in a proceeding to onforce any and all legal obligations of Target, including
any appralsal rights of Target’s Members as provided in Section 3.04 above. Acquiror’s street
and mailing address, which the Florida Secretary of State may use for purposes of Florida
Statutes Section 48.181, is as follows: 6601 Lyons Road, Suitc D-10, Caconut Creck, Florida

4
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4.0  Warrantles of Target. Target represents, warrants, and covenants to Acguiror that, as of
the date of this Agreement and on the Effective Date:

4.01 Good Standing, Target is a limited liability company duly organized and validly
existing in good standing under the laws of the State of Florida, and it is authorlzed under all
applicable statutes, regulations, ordinances, and orders of public authorities to catry on its
business in the places and in the manner now conducted,

402 Capital Structure, The anthorized and outstanding membership units of Terget
consist solely of a single class of voting membership units, All ountstanding membership mmits of
Target were duly authorized, validly issued, and arc folly paid and non-assessable and not
subject to or issued in violation of any purchase option, call option, right of first refusal,
preemptive right or subacription right under any provision of law, organizational document,
contract to which Target is a party, or otherwise. No outstanding security of Target is
convertible or exchangeable into or exercisable for membership units of Target, There are no
options, preemptive or other rights, warrants, cafls, commitments, or agreements of any kind to
which Target is a perty, or by which Target is bound, obligating Target to issue, deliver or sell,
or cause to be issued, delivered or sold, additional membership units of Target or obligating
Target to grant, extend, or accelerate the vesting of or otherwise amend or enter into any such
option, precmptive or other right, warrant, call, right, commitment or agreement, Except as set
forth in this Agroement, there are no rights or obligations, contingent or otherwise, of Target to
repurchase, redeem, or otherwise acquire any membership units of Target. There are no
registration rights agrcements to which Target is a party or by which it is bound with respesct to
any membership interests of ‘l'arget.

- 4.03  Authority; Non-Contravehtion.

. (@@  Target has the requisite power and authority to execute and deliver this
Agreement and to consummnate the fransactions contemplated by this Agreanent, and the
execution and delivery of this Agreement by Target and the consummation by Target of the
transactiona contemplated by this Agreement have been duly authorized by all necessary action
on the part of Target, and no other authorizations or approvals on the part of Target are necessary
to approve this Agreement or to consummate the transactions contemptated by this Agreement.

) The Managing Member of Target, who is the sole Member of Tarpget, at a
meeting duly ocalled and held at which such sole Managing Member of Target was present, duly
adopted resolutions: (i) approving and declaring advisable this Agrecment, the Merger, and the
other transactions contemplated hercby; (ii) declaring that it is advisable and in the best intcrests
of Target and its Managing Member that Target enter into this Agreement and consummate the
Merger on the terms and subject to the conditions set forth in this Apreement; and (iii) declaring
that this Agreement i3 fair to Target and its Managing Member,

{c) The executlon and dellvery of this Apgreement by Target and the
consummation of the transactions contemplated hereby and compliance by Target with the

34614896-1

H11000091L777




] 04!0?!2011 3.:38 PM 19547753500 < 18506176380
Hilooood! 777 “FICED

RETARY OF STATE
DIV%%[I:OH OF CORPORATIONS

11 APR -7 AH 6:08

provisions hereof, do not and will not result in any violation or breach of, or default under, or
give rise to a right of, or result in, termination, cancellation or acceleration of any obligation, or
result in the creation of any lHen in or upon any of the properties or assets of Target under, any
provision of: (i) the Articles of Organization or other organizational documents of Target; (i)
any contract; or (iii) any statute, law, ordinance, rule, regulation, judgment, order or decres, in
each case, applicable to Target or its properties or assets.

(d}  No consent, approval, order or authorization of, or registration, declaration
. or filing with, or notice to, any domestic or foreign (whether nationsl, Federal, State, provincial,
local or otherwise) government or any coutt, administrative agency or commission or other
governmental or regulatory authority or agency, domestic or foreign is required to be made or
obtained by Target in connection with the execution and delivery of this Agreement by Target or
the consummation by Target of the transactions contemplated hereby or compliance with the
provisions hereof, except for the filing of the applicable Certificate and Asticle of Merger and
other appropriate documents with the relevant authorities of the State of Delaware and State of
Florida, and any other filings necessary to reflect the Merger in other States in which Target is
qualified to do business.

4.04 Title tp Assets, Target has legal and marketable title to, or valid leaschold
interests in, all of its property and agsets reflected as being owned or leased by it on its most
recent balance sheet or acquired thereafter through the current date (except for personal property
gold or otharwise disposed of in the ordinary coursc of business), The proporty owned or leased
by Target, taken as a whole, is adequate and in a condition suffident to permit Target to conduct
its business in all material respects in the same manner as it is being conducted as of the date of
this Agreement, subject to ordinary wear and tear and routine maintenance.

4.05 Member Voie, At a Member's meeting held with due notice, the Managing
Member as the sole Member of Target voted to approve this Agreement, the Merger, and the
other transections contemplated hereby.

406 Survival The foregoing ropresentations and warranties shall swvive the
cffoctiveness of the Merger on the Effective Date,

5.0___ Warranties of Acquiror. Acquiror represents, warrants, and covenants to Target that, as
of the date of this Agreoment and on the Effsctive Date:

5.01 Good Standing. Acquiror is a corporalion duly vrganized and validly existing in
good stending under the laws of the State of Delaware, and it is authorized under all applicabie
statutes, regulations, ordinances; and orders of public authorities to carry on its business in the
places and in the manner now conducted.

5,02 Authority; Non-Contravention,

(a} Acquiror hag the requisite power and authority to execate and deliver this
Agreement and to consummate the transactions contemplated by this Agreement, and the
execution and delivery of this Agreement by Acquiror and the consurmamation by Acquiror of the

3461696-1
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transactions contemplated by this Agreement have been duly authorized by all necessary action
on the part of Acquiror, and no other authorizations or approvals on the part of Acquiror are
necessary to approve this Agreement or to consummate the transactions contemplated by this
Agreement,

(b)  The Director of Acguiror, at a meeting duly called and held at which such
solc Dircctor of Acquiror was present, duly adopted resolutions: (i) approving and declaring
advisable thiz Agreement, the Merger, and the other transactions contemplated hereby; (ii)
declaring that it is advisable and in the best interests of Acquiror and its Sharcholders that
Acquiror enter into this Agreement and consummato the Merger on the terms and subject to the
‘conditions set forth in this Apreement; and (lii) declaring that this Agreement is fair to Acquiror
and its Shareholders. '

() The execution and dolivery of this Apreement by Acquiror and the
consummation of the transactions contemplated hereby and compliance by Acquiror with the
provisions hereof, do not and will not result in any violation or breach of, or default under, ot
give riso to a right of, or result in, termination, cancellation or acceleration of any obligation, or
result in the creation of any lien in or upon any of the propertice or assets of Acquiror under, any
provision of: (i) the Certificate of Incorporation or other organizational documents of Acquiror;
(ii) any contract; or (iii) any statute, law, ordinance, rule, rogulation, judgment, order or decree,
in each case, applicable to Acquirar or its properties or assets.

@)  No consent, approval, order or authorization of, or registration, declaration
or filing with, or notice to, any domestic or forcign (whether national, Federal, State, provincial,
local or otherwise) government or any court, adminisirative agency or commission or other
governmental or regulatory authority or ngency, domestic or foreign is required to be made or
obtained by Acquiror in connection with the execution and delivery of this Agreement by
Acquiror or the consummation by Acquiror of the transactions contemplated hereby or
compliance with the provisions hereof, except for the filing of the applicable Certificates of

' Merger and other appropriate documents with the relevant authorities of the State of Delaware
and State of Florida, and any other filings necessary to reflect the Merger in other States in which
Acquiror i3 qualified to do business,

5.03 Sharcholder Vote, At s Shareholders” meeting held with due notice, the sole
Shareholder of Acquiror vnanimously voted to approve this Agreement, the Merger, and the
other transactions contemplated hereby.

504 Survival. The foregoing representations and warranties shall survive the
effectiveness of the Merger on the Effective Datc.
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6.0 _ Further Covenants of Acquiror. From and after the Bffective Date, Acquiror shall -

indemnify, defend, and hold harmless to the fullest extent permitted by law the present Managing
Member and officers of Target agninst ell claims, ections, lebilities, expenses, losses, and
damages in respect of acts or omissions ocowrring at or prior to the Effective Date. Acguiror
shall fulfill and honor in all respects all rights to indemnification, advancement of litigation
expenses, and limitation of personal liability cxisting in favor of the present Managing Member
and . officers of Target under any and all terms and conditions existing on the date of fhis
Agreement in any indemnification agreements between Target and such individuals, and all such
terms and conditions shall, with respect to any matter existing or occurring at or prior to the
Effective Date (including the transactions contemplated by this Agreement), survive the
Effective Date, and, as of the Effective Date, Acquiror shall assume all obligations of Target in
respect thereof as to any claim or cleims asserted prior to or after the Bffective Date.

7,0 Ripht of Terminatlon, At any time ptior to the time that this Agreement (or a
Certificate in lien thereof) filed with the Delaware Department of State or Florida Department of
State becomes effoctive, cither Party may terminate this Agreement notwithstanding approval of
the Agreement by the Sharcholders of Acquiror, Member of Target, or both Parties. In the event
that a Party terminates this Agreement after the filing of the Agreement (o1 a Certificate in lieu
thereof) with the Delaware Department of State or Florida Department of State but before the
Agreement (or a Certificate in [isu thercof) has become effective, the terminating Party shall file

a Centificuts of Termination of Merger or other appropriate with each such guvernmental office
Or agency.

8.0 Other Provisions,

8.01 Additional Documents and Further Assurances. The Partios shall cause to be
delivered on the Effective Date, or at such other times and places as they may agree, such
additional documents as are reasenably necessary for the purpose of carrying out this Agreement,

8.02 Succesvors and Assigns, This Agrosment shall inure to the benofit of and shall be
binding on the Pasties and their respective successors and assighs,

8.03 Third Partivs. This Agreement does not create any right, claim, or benefit inuring

to any entity or person other than the Parties hereto, nor create or establish any third party
heneficiary hereto,

8.04 Entire Apreement; Amendmnent; Severability; Headings; Gender References.
This Agreement constitutes the enlire underatanding of the Partles with respect to the subject
malter stated herein and supersedes in ali respects any prior or other agreement or understanding

between or among the Parties and their respective subsidiaries and affiliates with respect to such
subject metter,

—
b

Nbo modifications, amendments, or other statements to this Agreement shall be binding cg
the Parties unless executed in writing and signed by the Party to be bound by such instrmment,
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If any provision of this Agreement is held invalid or unenforceable, such invalidity or
unenforceability shall not affect the other provisions of this Agreement and, to that extent, the
provisions of this Agreement are infended to be and shall be deermed to be severable.

Headings in this contract are for convenience end reference only and shall not be used to
interpret or congtrug provisions hereunder. All references in this Agreement shall be gender
neutral, such that the mageuline shall include the feminine and wee varsa, and neutral references
shall encompass both. Where applicable, the singular shall include the plural and vice versa.

805 Non-Walver. No delay or failurs by either Party to exercise any right hereunder,
and no partial or single exercise of such right, shall constitute a waiver of that or any other right,
unless otherwise expressly provided herein.

8,06 No Preswmptions. Each Party horoto acknowledges that it has had an opportunity
to consult with its own legal counsel and either has done so or voluntarily has waived the
opportunity to do so. Bach Party hes participated in the preparetion of this Agreement. No Party
hereto is entitled to any presumption with respect to the interpretation of any provision hereof or
the resolution of any alleped ambiguity herein based on any claim that the other Party hereto
drafied or controlled the drafling of this Agrecment,

3.07 Governing Law; Venue. BExcept as cxprossly stated herein with respect to the
appraisal rights of limited lisbility company mombers under Floride law, Delawarc law shall
govern this Agreoment and all questions arising hereunder, without regard to principles of choice
of law or conflict of laws.

With regpoct to any suit, action, or proceeding relating to this Agreement or the
transactions contemplated hereby, each Party irrevocably and exclusively submits lo the personal
Jjurisdiction and exclusive venue of the Delaware Court of Chancery, Each Party further waives
any objection that it may have at any time to tho laying of venue for such proceedings in such
' Court, waives any claim that such auit, action, or proceeding has been brought in an inconvenient
forum, and further waives the right to object to such Court’s personal jurisdiction over such
Party.

8.08 Execution, This Aprcement may be executed in counterparts, and faxed
signatures of this Agrecroent shall constitute an original instrument qualified for admission into
evidence in any court or administrative proceeding, through all authorized appeals.

[Balance of page intentionally left blank; signature blocks appear on following page.]
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IN WITNESS WHEREOF, The Parties oxpressly acknowledge and agree to the terms
of this Agreement and have duly executed same as of the date first written above. -

ACQUIROR:
ATLANTIC JET SUPPORT, INC.,

a Delawsare cotrporation

vBy: QW /4’?—&»«4

Zlata Archy 7

A

JPS:/r/Aﬂ/"

Pt ¢ o AC Mcw? USEHS

As Its: Director

[Signature blocis continue on following page.}
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TARGET:

ATLANTIC JET SUPPORT LLC,
a Florida limited liability company

By: sz’? /4@-&,\7/

Zlata Archy 4

As Tts: Managing Member
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