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PL ¥ MERG
The following plan of merger is submitted in accordance with Section 607.1104, F.S. and
in accordance with the laws of any other applicable juriadiction of incorporation.

The name and jurisdiction of the pareut corporation owning at least 100 percent of the
outstanding shares of each clags of the subsidiary corporation:

Ngme Jurisdiction
HEICQ Aerospace Holdings Corp. Florida

The name and jurisdiction of sach gubsidiary corporation:

NIACC-Avitsch Technologies, Inc, Florida
Avitech Engineering Corporation Florida

The manner and basis of converting the shares of the subsidiary or parent into shaves,
obligations, or other securitics of the parent or any other cotporation or, in whole or in
part, into cash or other property, and the manvier and basis of converting rights to acquire
shares of esch corporation into rights to acquire shares, obligations, and other securities
of the surviving or any other corporation or, in whole or in part, inte cash or other
propexty are as follows:

See attached Merger Agreement

pnofmergerNIACC
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The following articles of merger are submitted in accordance with the Florida Business Corporations Act,
pursuaty to Section 607.1105, F.8.

First: The name and jurisdiction of the gurvivieg corporation:

-~
Name Jurisdiction Doeu t Number

NIACC-Avitech Technologies Ing.  Florida PO3000027361

Second: The name and jurisdiction of merging cotporation:

Jurisdietion Document Numher
PO1D000T 6642

Avitech Engineering Corporation  Florida

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date of the Articles of Merger are filad with the Florida
Department of State.

Fifch: Adoption of Merger by gurvivigg corporation (complete only one statemnent)

The Plan of Merger was adopted by the shareholders on the surviving corporation on September 12, 2005.

Sixth: Adoption of Werger by mepging corporation{s) (Complete only one staternent)
The Plan of Merger was adopted by the sharsholders of the merging corpotation(s) on September 12, 2005.

Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Typed Name of Individus! & Title
NIACC-Avltech Technologies Inc. ﬁ, Em; Victor H. Mendelson, Assistant Secretary

Avitech Engincering Corporation Vietor H. Mendelson, Assistant Secretary

articicsofinergerNIACC
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Al OF MERGER ML AVITRECH HNOLO INC,
AND AVITECH ENGINEERING CORPORATION

THIS AGREEMENT OF MERGER, {this “Agreemant”™} dated as of September 12, 2003, is
entered into between Avitech Engineering Corporstion (the “Merging Corporation™), 2 Florida corporstion
and NIACC-Avitech Technologies Inc. (the “Surviving Corporation™), a Florida corporation, in Miami-
Dade Coumty, Florida.

WITNESSETH
WHEREAS, the paies hereto desire that the Merging Comporstion and Suxviving Corporation
shall merge upon the termns and conditions herein set forth and in gccordance with the laws of the State of
Florida;

WHEREAS, the parties hercto intend that this Agreement shall constituie a plan of merger
pursuant to Section 607.1101 of the Florida Business Corporation Act {the “FBLCA™).

NOW, THEREFORE, the parties agree as follows:

[crs On September 15, 2005,
Mergmg Cou-pomnon =hall bc mu'ged with and mtn Sumvmg Cmpomnon (the “Mecger™) in accordance
with Section 607.1101 of the FBCA, and the sepacate existence of the Merging Corparation ahall théreupon
cease and Sarviving Corporation shall be the swrviving corporation. The corporate sxistence of the
Surviving Corporstion, with all ity rights, privileges, powens and fonchises and subject to all its debts,
habilmes and duties (except to the extent otherwise provided herein), shall continue woaffected and

by the Merger, and Surviving Corporation shall thereupon without further action, suoceed to
and be vested will #ll rights, privileges, powers and franchises and all property {real, personal and mixed)
of Merging Corporation and shall be subject to all debts, Liabilities and duties of Merging Corporation all in
accordance with the FBCA.

2 By-Laws. The By-Laws of the Surviving Cosporation, as mmended and in effect mmedintely
pior to the Merger, shall continue in foll force and effect as the By-Laws of Surviving Corperaton until
amexded or appealed as provided therein ar by law.

3 Dirccfors. At the time of Merger, each divector of Surviving Corpomtion immediately prior
thereto shafl continue 1o hold such office following the Merger and shall theresfrer hold such office for the
remainder of hic ternt sind untit hig sucesysor hns been elected and qualified, or as otherwise provided in the
Articles of Incorporation or the By-Laws of the Sarviving Corporation or by law.

4, Officers. Upon the Merger, sach officer of the Surviving Corpomtion immediately prior theretn
shall contite to hold such office and shall thereafter Lold such office for the remoinder of his or ber term
of office and until his or her successor is elected, appointed or qualified or a8 otherwise provided in the
Articles of Incorporation or the By-Laws of the Surviving Corporation or by law.

5 Copversion of Stock and Assumption of Certyjn Qbligations, Each share of comumon stock,
$.01 par valus, of Merging Corpnrat:on issued and outstanding immediately prior to the Merger shall, by
virtue of the Merger and without aay action on the part of the holder thereof, be cancelled.

é. Dasnapte of New Cortilicates,  Each holder of a cenificare repreaenting shares of Merging
Corporation commen stock immediately prior to the Merger may thereafter surrender such certificate and

shall be entitled, upon such surrender to teceive in exchange thereof a certificate represeniing the number
of shares of Surviving Corporation cormmnon stock into which such shares of Merging Corporation common
stock shall have been converted. Until such surrender, such certificate shall be deemed to be evidence of
the ownership of such shmrs of Surviving Corporation common stock and the holder of such certificate
shall bave and be entitled to exercise any voting and other rights with respect to, and to recelve any
dividends. and other distributions upon, the shares of Merging Corporation common stock evidenced by

P.ed
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snch outstanding eestificate. If any such cestificate for Sirviving Corporation common stock is to be issued
in g name other than thet in which the swrrendered certificate 1s registered, it shall be a condition of such
exchznge that the certiffcate so swrendered shall be preperly endorsed or otherwise in proper form for
transfer and that the person requesting such exchange shail bave paid sny transfers and other thxes redqiived
by reason and yuch issumnce of certificates of Surviving Corporation common stock in a name other that of
the registerad holder of the cextificate swrendered, or shall have established to the satisfaction of the
Surviving Corporation and that such taxes have been paid or is not applicable.

7.  Copversion. At the time of Merger, the stock transfer books for the shares of Merging Corporation
common gtock will be converted to Surviving Corporation commen stock, no par value, and shail be
deemed closed, no tansfer of such shares thereafier be rade or consummmeed.

8.  Valid Issue,  The shapes of Surviving Corporation commmon stock required to he issued and
delivered pursuant to this Agreement, will, when issusd, be validly iscved, fully paid and non assessable,

9. LCoverping Law, This Agrecment shall be governed by and construed in accordance with the laws
of the State of Florida.

IN WITNESS WHEREOF, Merging Corporation and Surviving Corporation, pursuant to the
approval and authority duly given by resolutions adopted by its respective sharcholders, hms caused this
Agreement to be sxecuted by a duly authorized officer thertof as of the date first above writben.

NIACC-Avitech Technologies Inc.

BY:

Victor H. Mendelson
Astistant Secretary

Avitech Engineering Corporation

BY:
Victor H. Mendelson
Assistant Secretary

AgretrenimnerperNIACE
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