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January 2, 2013

FLORHL&DEPARTNﬂR¢YOFSTATE

PREMIER AVIATION, L.L.C. Division of Corporations

4751 JIM WALTER BLVD
TAMPA, FL 33607

SUBJECT: PREMIER AVIATION, L.L.C.
REF: L12000161645 i

|
We received your electronically transmitted document.! EHowever, the
document has not-been filed. Please make the following corrections and
refax the complete document, including the electroni¢ filing cover sheet.

The articles of merger must contain the provisions of the plan of marger
or the plan of merger must be attached.

I
Please return your document, along with a copy of this lettar, within &0
days or your filing will be considerad abandoned. ;
]

If you have any questions concerning the filing of your document, please
call (850) 245-6050. .

Sylvia Gilbert . " FAX Aud. #: H1200¢306231
Requlatory Specialist II Letter Number: 71§A00000046
!
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Florida Limited Liability Company
|
1

The following Certificate of Merger is submitted to merpe the fol:lowing Florida Limited
Liability Company(ies) in accordancc with s, 608.4382, Florida Statutes.
|

FIRST: The exact name, form/entity type, and jurisdiction for c:ich merging party are as
follows:

Premier Aviation, L.L.C. Florida

Premier Aviation, Inc. Connecticut | Corporation

P intity Type
Limited Llability Company

SECOND: The exact name, form/entity type, and jurisdiotion of| the surviyipg parly are
as follows: 4

Namg ,[urisnliich‘on ; Form/Entity Type

Premier Aviation, L.L.C. Florida | Limiled Liabillty Company

i

THIRD: The attached plan of merger was approved by each domestic corporation,
limited ligbility company, partncrship and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Floride Statutes, i
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ggmgm. The atiached plan of merger was approved by each pther business cntity that

is 1 party to the merggor in accordance with the applicable laws of the siate, country or
jurisdiction under which such other business entity is formed, urgamzed or ingorporated.
ELETH: if other than the datc of fiting, the effective date of the i merger which cannot be
prior to nor more than 90 days after the date this document is ﬁlc;i by the Florida
Department of State:

The effective date is the date of filing =

[ et mgam . PR

SIXTH: ifthe surviving party is not formed, organized or mmrporatcd‘ under the laws of
Florida, the sarvivor's principat office address in its home state, gountry or jurisdiction is
s follows:

4751 Jim Walter Bivd,, Tampa Florlda 33607

SEVENTH: Ifthe survivor is not formed, organized or inoorpori;ued under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, 10
which such members are entitles under ss,608.4351-608.43595, ﬁ .S,

|

BIGHTH;: 1fthe gurviving party is an oul-of-5late entity not quallf‘ icd to transact
business in this state, the surviving entity:

b

a.) Lists the following street and msiling address of an office, wh§ch the Florida
Department of State may use for the purposes of s. 48.181, F.S., arc as follows:

Street addross. 1751 Jim Walter Bivd., Tampa Florida 33607

Mailing address: Same as above i
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b.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of cach fimited Hability company that merged into such
entity, including any appraisal rights of its membars under $5.608. 435 1-608.43595,
Florida Statutes. i

NINTH: Signature(s) for Each Party: ‘
i Typed or Printed

Name of Entity/Organization: Signature(s): i Name of Individual:
Premier Aviation, L.L.C, ﬁ-@p Al Zwan

PremierAwatson nc. (2l<fpe— Al Zwan
. T

A ———

Corporations: Chairman, Vice Chairman, Pfesxdent or Officer
(i no directors selecied, signature of incorporator.)
Generaf parinerships: Sipnature of a genera! pariner or avthorized person
Florida Limited Partnerships: Signatures of all generat partners
Nor-Florida Limited Partnerships:  Signature of a general panncr
Limited Liability Compenies: Signature of 8 member or anthorized represcatative
|
Fees: For each Limited Liability Company: $25.00 ;
For each Corporation: $35.00
For each Limited Partnership: $52,50 i
For each General Partnership: $25.00
For each Qther Business Entity: $25.00

C oaptional): $30.00
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AGREEMENT AND PLAN OF MER(;'}ER

This AGREEMENT AND PLAN OF MERGER, dated as of December 3¢, 2012
(this “Agreement”), is anong Premicr Aviation, Inc., 2 Connectictt corporation (“PACT™), and
Premicr Avistion, L.L.C., a Florida limited liability campany ("PAFL”) PAFL and PACT are
sometimes referred to herein as the “Constituent Entities.” !

RECITALS

WHEREAS, PACT is a corporation duly organized and epmlmg under the laws of the
State of Connecticut; i

WHEREAS, PAFL is a limited liability company duly orgamzed and existing under the
laws of the State of Florida; !

WHEREAS, the stockholders of PACT have desmed it advisablc and in the best interests
of the corporation that PACT merge with and into PAFL upon tht; terms and conditions herein
provided; and

'
|

WHEREAS, the managing member of PAFL has deemed it advisable and in the bests
interests of the limited liabitity company that PAFL merge with ar]d into PACT upon the terms
and conditions herein provided.

NOW, THEREFORE, in consideration of the mutu%ll agreements and covenants
set forth herein, the Constituent Partics hereby agree, subject to the terms and conditions
hereinafter set Torth, as follows: |

: !

L MERGER

1.1 Merper. Subject to the terms and conditionis of this Agreement and the
applicable provisions of the laws of the State of Florida, PACT shalt merge with and into PAFL

- (the “Merper”), the separate existence of PACT shall cease and PAFL shall continue as the

surviving company (the “Surviving Company™).

12 Tiling and Effectivencss. The Merger s;h.'allli become eﬁ‘ective upon the
filing of & certificate of merger with the Secretary of State of the State of Florida (the date of
such filing, the “Effective Date™),

1.3 Eifect of the Merggr. Upon the Effective Date, the separate existence of
PACT shall cease and PAFL, as the Surviving Company, (i) shall ¢continue to possess ail of its
asscts, rights, powers and property as constituted immediately prior, to the Effective Date of the
Merger, (ii) shall be subject to all actions previously taken by the stockholder of PACT on behalf
of PACT, (iii) shall succeed, without other transfer, to all of thq assets, rights, powers and
property of PACT, (iv) shall continue to be subject to all of the dehlts liabilities and obligations
of PACT as constituted immediately prior to the Effective Date, and {v) shall succeed, without
other transfer, to all of the debts, liabilities and obligations of PACT in the same manner as if
PACT had incurred them.




L4 Cangellation of Partacrship Intercsts. Upon tin. Effective Duote, all capital

stock of PACTY outstanding ummediatcly prior to the Merger shali, hy virtue of the Merger and
withotr any action by the Constituent Entitics, be vancelled and extinguished.

il CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
2.1 Cerdificale of Formation. Fhe Certificate of i"tmnatiun of PAFL in effest

immediately prior (o the Effective Date shall continue in full foree apd effect as the Certificate of
lormation of the Surviving Company until duly amended in m,uordance. with the provisions
thereol'and applicable faw. !‘

22  Agreement of Limited |.jabitity Company. i The Agreement of Limited
Liability Company of PAFL in effect immedialely prior 10 the Effective Date shall continue in
full torce and effect as the limited liability company agreement of the Surviving Company until
duly amended in accordance with the provisions thercof and applicafpie law.

2.3 Managers and Officers. The managers and ofﬁcers of PAFL immediately
prior to the Effective Date of the Merger shall be the managers and officers of the Surviving
Company until their successors shall have been duly clected and qualified or until as otherwise
provided by law, the Certificate of Formation of the Surviving Company or the Agreement of
Limited Liability Company of the Surviving Company.

I, GENERAL

3.1  Purther Assurances. From time to time, as and when required by the
Surviving Company or by its successors or assigns, there shall be executed and delivered on
behalf of PACT such deeds and other instruments, and there shall be taken or caused to be taken
by it such further and other actions as shall be appropriate or necessary in order to vest or perfect
in or conform of record or otherwise by Surviving Company the ntle to and possession of all the
property, interests, assets, rights, privileges, immunities, powers, franchises and authorlty of
PACT and otherwise to carry out the purposes of this Agreement, and the managers and officers
of Surviving Company are fully authorized in the name and on bcha}f of PACT or otherwise to
take any and all such action and to execute and deliver any and all such deeds and other
instruments.

3.2  Abapndonmegt. At any time before the Effécnve Date, this Agreement
may be terminated and the Merger may be abandoned for any. reason whatsoever by the
Constituent Parties, s

33  Amendment. The Constituent Entities may amend this Agreement at any
time prior to the filing of the Certificate of Merger with the Secrcmry of State of the State of
Florida. .

3.4  Governing Law. This Agreement shall m all respects be construed,
_interpreied and enforced in accordance with and governed by the Iaws of the State of Florida.
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3.5  Counierparts.  In order to Facilitate the ﬁ_ling and rccording of this
Agrcement, the same may be exceuted in any number of cnumcrp:ans. each of which shall be
deemed 1o be an oripinal and all of which together shall constitute one and the same instrument.

|Renmainder of Page Intentionally Lefl B!cu:mtl

GDSVF&H\1614068.1 3



IN WITNESS WHIZREQF, the Constituent Partics havc cxceuted this Agrecment

und Plan of Mcrger on the date first above wrilien.

PREMIER AVIATION INC., u Connecticut
corporation g

Name: Al Zwan T
Title: Pn‘.sldt.m

PREMIER AVIATION, L.L.C., 2 Florida
limited tiability cdmpany

By: / LT?‘L R,

Name: ATZwan

Title:  Managing Member
!
!
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