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Law Office Of y . ’ .
L. ANDREW SMITH, P.C. ¢ ¢
106 I=. Force Street |

Valdosta, Georgia 31601

Telephone: (22 % 247:1387 Facsimile: (229) 247-6725

December 11, 2017

Secretary of State
Amendment Section |
Division of Corporations
Post Oftice Box 6327|
Tallahassee, FL. 32314

Re: Articles ofi\flcrlgcr for Vanguard Aviation, Inc., Trafficopters, Inc., and Chris-Air Aviation,
Inc. (with Vanguard Aviation, Inc. being the surviving corporation)

Dear Sir or Madam;

Enclosed you will please find your Cover Letter form, an original Articles of Merger for the above-
- y 0 - . . N
referenced, a copy of the Plan and Agreement of Mcrger, a copy of the Articles oflncorporau?n for

Chris-Air Aviation, Inc., along with our firm check in the amount of $105.00 for filing fees. .

If you have any quesliltlms or concerns regarding this matter, do not hesitate to give us a call: We
appreciate all of your assistance in this matter.

Very truly yours, |

Mmﬁw |

Denise Battermann- chl\mson
Assistant to L. Andrcw Smith

I-nclosures

lasmith2@adbellsouth.net




COVER LETTER

TO: Amendment Section
Division of Corporations

- SUBJECT: _VANGUARD ANIATION, INC. '

7 T N .
Name of Surviving Corporation

The enclosed Anrticles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

L. ANDREW SMITH !

Contact|Person

L. ANDREW) SMITH £.C .

FimvCampany

10 £. ORCE ST.

Addréss

VALDOSTA  GA 3lko|

City/Stme find Zip Code

LASMITHA @RELLSOUTH . RET

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

L. AnDREW SMITH A9 ) A4T- 1387 i

Name of Contact Person Arca Code & Davtime Telephane Number

D Certified copy {optional) $8.75 (Plcase send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:

Amendment Section Amendment Section ;
Division of Corporations Division of Corporations !
Clifien Building P.O. Box 6327

2661 Exccutive Center|Circle Tallahassee, Florida 32314

Tallahassec, Florida 32301




EFFECTIVE D]

pre—

ATE %,

Comes now, VANGUARD AVIATION, INC., and files this, its Articles of Mcrgcr:

Pursuant 1o a

~ ( *
/"A-_f\';-_\ % S AN
_| ARTICLES OF MERGER  “77%, <) 1< ),
.,’-:‘ . Ay
; . /9::_?.
|€"

i

Plan of Merger between VANGUARD AVIATION, INC., a Gei‘orgia

Corporation, TRAFFICOPTERS, INC., an Indiana Corporation, and CHRIS-AIR AVIATION, LINC.,

a Florida Corporation are being merged into VANGUARD AVIATION, INC,, a Geiorgia

Corporation. VANGU

ARD AVIATION. INC. will be the surviving corporation.

I1.

The Articles ofncorporation of the VANGUARD AVIATION, INC. shall remain the ‘Lsamc

after the merger as before the merger.

Il

The exccuted Plan of Merger is on file at 505 Sheavette Road, Lowndes, Lake Park | GA,

31636, the principal pl

A copy of the P

ace of business of the surviving corporation.

V.

an of Merger has been furnished to the Board of Directors of VANGUARD

AVIATION, INC., TRAFFICOPTERS, INC., and CHRIS-AIR AVIATION, INC.. Afierreviewing

the Plan of Merger, the

INC. and CHRIS-AIR

Board of Directors of VANGUARD AVIATION, INC., TRAFFICOPTERS.

AVIATION. INC,, approved the Plan of Merger by Consent Action] and

recommended it to the sharcholders and members. A copy of the Plan of Merger has been ('umilshed

to the shareholders of v

ANGUARD AVIATION, INC., TRAFFICOPTERS, INC., and CHRIS%AIR

Articles of Merger
Page | of 2 Pages




"AVIATION, INC., and the sharcholders have approved the Plan of Merger by Consent Action. In

the future, a copy of the

surviving corporation,

INC., and any formers

whosc ownership will

date of the Merger.

Director approval, as required. has been obtained from a majority of all of the directors of

VANGUARD AVIAT

Plan of Merger may be obtained from VANGUARD AVIATION, lN(i:., the

|
onrequest and without cost, to any sharcholder of VANGUARD AVIATiION,

hareholders of TRAFFICOPTERS, INC. and CHRIS-AIR AVIATION, INC.,

be converted into shares of VANGUARD AVIATION, INC., atthe efféctive

V.

ON, INC., TRAFFICOPTERS, INC. and CHRIS-AIR AVIATION, III\IC..

V1L

The merger shall be effective as of January 1, 2018.

VANGUARD

Times in the form requ
So certitied this

VANGUARD AVIATION, INC.

VII.
AVIATION, INC. caused a Notice of Merger to be filed in the Valdosta Daily

ired by the Georgia Corporations Code.

. 2017

o

(1™ day of DECEMBER.

Randall T. Rogers!

——

gers. Secretary/CF

Articles of Merger
Page 2 of 2 Pages




VANGUARD AVIATION, INC., TRAFFICOPTERS, INC.

THIS PLAN

“Agreement of Mer

DecemieRr,

(hercinafier referred |

e

PLAN AND AGREEMENT OF MERGER
OF

and |
CHRIS-AIR AVIATION, INC.

AND AGREEMENT OF MERGER (hercinafier called the “Agreer!nent”,

i
r* and/or the “Merger Agreement”), dated as of this ||TH day of

2017, by and between VANGUARD AVIATION, INC.. a Georgia corparation

t|0 as the “Surviving Corporation™), TRAFFICOPTERS, INC., an Indiana

Corporation (hereinafier referred to as “Traffic”), and CHRIS-AIR AVIATION, INC., a Florida

Corporation (hercinal
referred to as the "N

collectively referred t

WHEREAS,
laws of the State of G

WHEREAS,

ter referred to as “Chris-Air™), said corporations being hereinafter collectively
fembers of the Merger Group” and Traffic and Chris-Air are hercilnal”tcr

0 as “Merged Entities”.

WITNESSETH:

1
Surviving Corporation is a corporation duly organized and existing under the

eorgia; and

TRAFFICOPTERS, INC. is an Indiana Corporation duly organize%i and

existing under the laws of the state of Indiana: and

WHEREAS,

existing under the law

WHEREAS,

general welfare and

Corporation and Merg
and Surviving Corpot

Agreement and pursus

Vangua

CHRIS-AIR AVIATION, INC. is a Florida Corporation duly organizc!d and
s of the state of Florida; and

the Board of Directors of Surviving Corporation deems it advisable fc')r the
advantage of Surviving Corporation and Merged Entities that Surviving
ed Entities be merged into a single corporation pursuant to this Agreement,
ation and Merged Entities respectively desire to so merge pursuant to this

nt to the applicable provisions of the laws of the State of Georgia; and

1
\

|

Plan and Agreement of Merger of
rd Aviation, Inc., Trafficopters, Inc,, and Chris-Air Aviation. Inc.
Page 1 of 11 Pages




I
\

" NOW THEREFORE, for and in consideration of the mutual covenants and prémises

contained herein, the parties hereby agree, in accordance with the applicable provisions of the

|
Georgia Business Corporations Code (hereinafter referred to as the “Code”) and S'CCUO[‘[

368(a)(1 (A) of the Internal Revenue Code (hereinafier referred to as the “IRC”), that N:Ierged

Entities will be merg

the Merger, Survivit

surviving the Mergen

conditions ol the tenr

d into Surviving Corporation (hereinafter referred to as the “Merger”).{ After
. . . . | .
g Corporation will continue its corporate existence and be the corporation

(hereinalier referred to as the “Surviving Corporation”), atl upon the tcrins and

s of this Agreement of Merger found herein below (which terms and conditions

are hereinafter referred to as the “*Merger™):

ARTICLE |

SHAREHOLDER AND MEMBER APPROVAL OF MERGER

1.1

l
SHAREHOLDER AND MEMBER APPROVAL.

Surviving Corporation Sharcholder and Merged Entities Member Approval - Pursuant to

O0.C.G.A. § 14-2-1
Shareholder approve
Entitics will be conv
merger, and (2) the

merger, and shares

109, Surviving Corporation sharcholder approval, and Merged Emities
| are required for this Merger, because (1) the stock ownership in Mcrgcd
erted into shares of stock of Surviving Corporation, on the effective dat:e of the
number of Surviving Corporation shares outstanding immediately a:ftcr the

or membership ownership interest exchange, will not increase and will not

exceed the total nun

aber and kind of shares of Surviving Corporation 1s authorized by Sl%rviving

Corporation’s articles of incorporation immediately before the merger.

1.2

NOTIFICATION OF RIGHT TO DISSENT.

Both the shareholders of Surviving Corporation and the shareholders of Merged Entities were

given due, proper, an
of the applicablc Sh

Merged Entities ag

Vanguard Aviation, [nc., Trafficapters, Inc., and Chris-Air Aviation, Inc.

rec with this merger and all have waived their right to dissent.

d legal notice of their right to dissent to the proposed merger, as well as a copy

areholder Dissent Rights. All of the sharcholders of Surviving Corporaltion and

Plan and Agreement of Merger of

Page 2 of 11 Pages



ARTICLE I
TIMING OF MERGER

241 TIMING OF MERGER.

In order to be affective, the Articles of Merger (or the Plan of Merger) must be filed wilth the
Secretary of State of the State of Georgia. The Articles of Merger will be filed as soon as practicable
after a majority of all|of the directors of Surviving Corporation have approved the Merpger ax?d the
directors and sharcholders of Merged Entities have approved the Merger in proper legal form. The
directors and shareholders of Surviving Corporation have agreed to approve the Merger by cc?nsem
action in substantially; the form as Exhibit “A™ attached hereto. The directors and shareholderis have
agreed to approve the Merger by consent action in substantially the same form as Exhib%l “B”

attached hereto. The |Articles of Merger, in substantially the form attached hereto as Exhibit *C”

shall be signed, verified, and delivered to the Corporations Division of the Secretary of State;ofthc
State of Georgia for filing pursuant to the provisions of the Georgia Business Corporations Code and
all notices required by law will be run as appropriate.

2.2 TIME FOR (@EONSUMMATION OF MERGER.

Consummation of this Agreement shall be effective as of the date on which the Arli(%les of
Merger are filed in the office of the Sccretary of State of Georgia and the Great Seal of the State of
Georgia is affixed thereto as specified as the effective date in the Articles of Merger. For pmlposes
of this Agreement, the|“effective date of the Merger” shall be the January 1,2018, unless a later date

is required due to filing and acceptance of the Articles of Merger.

ARTICLE IlI
AFFECT THE MERGER

31 SEPARATE EXISTENCE OF THE MEMBERS OF THE MERGER GROUP.

Atthe c['i‘ectiwlz date of the Merger, the separate existence of Merged Enuties shall cease and

they shall be merged into the Surviving Corporation. At the effective date, Surviving Corporation'’s
existence shall continue as the sole Surviving Corporation.

Plan and Agreement of Merger of
Vanguard Aviation, Inc., Trafficopters, Inc., and Chris-Air Aviation, Inc.
Page 3 of 11 Pages




3.2 "~ THE ARTIOLES OF INCORPORATION.

The Articles af Incorporation of Surviving Corporation shall remain in full force and|effect
after the Merger and |until the same shall be further amended or altered in accordance wi;th the
provisions of the By:Laws of the Surviving Corporation. A copy of the current Articilcs of
Incorporation of Surviving Corporation is attached hereto as Exhibit “D”. The Articles of
Incorporation of the Merged Entitics shall be cancelled upon the consummation of the Merger.
33 THE BY-LAWS. |

The Bv-Lawstof the Surviving Corporation shall remain in full force and effect after the
Merger, until the sanmie will be altered or amended in accordance with the provisions thereof, A
copy of the current by-laws of Surviving Corporation, as amended to the date hereof, is attached
hercto as Exhibit “E™.{[The By-Laws of the Merged Entities shall be without force and/or effect after
the consummation of the Merger. |

3.4 DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION.

The Directors,|who scrved on the Board of Directors of Surviving Corporation immedliately

preceding the date of the Merger shali as, of the effective date of the Merger, be all of the Diréctors
of the Board of Directors of Surviving Corporation as the Surviving Corporation, until|thcir
respective successors are duly clected and qualified as specified in the Surviving Corporatioin By-
[Laws. Subject to the authority of the Board of Directors, as provided by taw and the By-Laws of
Surviving Corporation, the surviving corporation, the persons who served as the officers of
Surviving Corporation immediately preceding the effective date of the Merger shall, as of the
eftective date, serve as|the officers of Surviving Corporation, the surviving corporation in their same
respective offices. The Directors and officers of the Merged Entities shall have no position in
Surviving Corporation) except in so much as he or she was also an officer and director of Surviving

Corporation, the surviving corporation prior to the Merger.

Plan and Agreement of Merger of
Vanguard Aviation, lnc., Trafficopters, Inc., and Chris-Air Aviation, Inc.
Page 4 of 11 Pages




35 "~ RIGHTSTO
At the effectiv
succeed to, without ot

and powers. both of' 3

and duties that each of

mixed, and all debts d
Entites, shall on the
property, rights, privil
be as effectually the p
the Merger Group, ar

shall not revert or be

PROPERTIES.

. .. |
e date of the Merger, Surviving Corporation, the Surviving Corporauo? shall

her transfer, and shall possess and enjoy, all the rights, privileges, immunities,

public and a private nature, and be subject to all the restrictions, disabilities
the Merged Entities had prior to the Merger. All propesty. real, personal, and
ue to Merged Entities on whatever account belonging to cach of said Mergcd

effective date of the Merger, be vested in Surviving Corporation. Al:] such

. . . I
cges, immunities, and powers, and all and every other interest shall thereafter
I . . |
roperty of Surviving Corporation as they were of the respective Members of

d the title 1o any real cstate vested by deed or otherwise in a Merged Enuty

in any way impaired by reason of the Merger. After the effective date of the

Merger, Surviving Corporation shall file Certificates of Merger in each and every county where

Merged Entities owned property.

3.6
The assets and

placed upon the book

LTABILITIES.

liabilitics of Merged Entities, as of the effective date of the Merger, sh:all be

s of Surviving Corporation, the Surviving Corporation, at the same anounts

at which they were carried at that date on the books of Mcrged Entities, except for such debt ds was

owed by any of the Merged Entities to Surviving Corporation, which wil] be extinguished and the

shareholder equity an

d members’ equity accounts adjusted accordingly. The amount of cap%lal of

Surviving Corporation, the Surviving Corporation, after the Merger, shall be equal to the sum of the

I
aggregate amount of the sharcholder equity accounts and member’s equity accounts of all of both

Surviving Corporatio

Corporation, the Sury

Merger, shall be avai

Corporation might be

Vanguard Aviation, Inc., Trafficopiers, Inc., and Chris-Air Aviation, Inc.

n and Merged Entities prior to the Merger. The surplus of Surviving

iving Corporation, after the Merger, including any surplus arising in the
ablc to be used for any legal purpose for which any surplus of Surviving

used.

Plan and Agreement of Merger of
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ARTICLE IV
CONVERSION OF MEMBERSHIP INTERESTS .
INTO SHARES OF SURVIVING CORPORATION STOCK IN THE MERGER

I
4.1 CONVERSI(TTN AND REORGANIZATION CLASSIFICATION.
. R Y
The Membership Interest in Merged Entities will be converted to shares of Surviving
Corporation stock as & result of the Merger. The mode of carrying into effect the Merger provided

in this Agreement is intended to qualify asa Type “A” reorganization, as such term is defined by IRC

§ 368(a)(1)(A), and a¢cordingly no cash or other property will be paid to the shareholders of M:erged
Entities. "I'he manner|and basis for this Merger shal! be the surrender of the shareholders of their
shares in each Merged Entities 10 Surviving Corporation followed by the cancellation of all of the
outstanding shares in éach Merged Entities. The cancellation of all membership interests in Merged
Entities shall occur on' the effective date of the Merger.
4.2  SURVIVING|CORPORATION'S COMMON STOCK AND CONVERSION RATE.
On the effective day of the Merger, Surviving Corporation's stock shall not be cancelled or
converted. The conversion of stock of the Merged Entities will not cause the issuance of any new
shares of the Surviving Corporation, because cach of the shareholders of the Merged Enlitie‘%, own
the exact percentage o‘fstock in the Surviving Corporation.
43 SURRENDER OF STOCK CERTIFICATES.
No surrender [will be required of any Surviving Corporation common stock cun:'emly
outstanding. The Sharcholders of Merged Entities shall be endorsing a cancellation of)their

sharcholder interests in the Merged Entitics effective as of the effective date of the Merper.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

5.1  ORGANIZATIONS, ETC.

(a) Surviving Corporation is a corporation duly organized, validly existing and in good
standing under the laws of the State of Georgia. Surviving Corporation has the

corporale power t0 carry on its business as it is now being conducted and is qualliﬁed

Plan and Agreement of Merger of ‘
Vanguard Aviation, Inc., Trafficopters, Inc., and Chris-Air Aviation, Inc.
Page 6 of 11 Pages




5.2

to do business in every jurisdiction in which the character and location of the assets

owned by it or the nature of the business transacted by it require qualifications.

(b) Traffic|is a corporation duly incorporated, validly existing and in good sta,lnding

under

he laws of the State of Indiana. Chris-Air is a corporation duly incarpo:ratcd.

. . N [
validly| existing and in good standing under the laws of the State ol Florida.

Surviving Corporation has the power to carry on its business as it is now ibeing

conducted and is qualified to do business in every jurisdiction in which the cha;racter

and location of the assets owned by it or the nature of the business transacted by it

requirejqualifications.

CAPITALIZ

As of the reco

ATION.

rd date, Surviving Corporation's capitalization consists of one hundred|(100)

shares of common stock with no (80.00) par value per share, of which one hundred (100) shares were

outstanding prior to the merger. Each issued share is validly issucd, fully paid, non-assessablle and

cach outstanding share is entitled to one (1) vote. After the merger, Surviving Corporz{tion‘s

capitalization consists of one hundred (100) shares of common stock with no ($00.00) par vah.;m per

share, of which one hundred (100) shares will be outstanding.

53

LITIGATION AND PROCEEDINGS.

There 1s no su

1, action or legal administrative proceeding pending, or to the knowlecige of

Surviving Corporation or Merged Entities threatened against any of them, which if adveI:rsely

determined, might materially and adversely aftect the financiat condition of Surviving Corporation

or either of the Merged Entities or the conduct of its businesses nor is there any decree, injunction

or order of any court, governmental department or agency outstanding against Surviving Corporation

or either of the Merged Entities having any such affect.

Plan and Agrecment of Merger of |

Vanguard Aviation. Inc., Trafficopters, Inc., and Chris-Air Aviation, Inc.
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|
54  MATERIAL|CONTRACTS. ‘

Surviving Corporation, nor either of the Merged Entities, is in default in any material r(faspect
under the terms of any material outstanding contract, agreement, or other commitment to %.vhich
Surviving Corporation or Merged Entities 1s a party.

55 NO CONFLICT WITH OTHER INSTRUMENTS, |

At the effective date of the Merger, the consummation of the transactions contempla}ed by
this Plan will not result in the breach of any term or provision of or constitute a default Lmd%r any
material agreement orlinstrument to which Surviving Corporation or Merged Entities 1s a pa?‘ty to.

56 GOVERNMENTAL AUTHORIZATIONS.

Surviving Corporation and Merged Entities each has all licenses, permits and |other
governmental authorizations which are valid and sufficient for businesses presently carried on by

Surviving Corporation and Merged Entities.

ARTICLE VI
CONDITIONS PRECEDENT AND TERMINATION |

|
6.1 CONDITIONS PRECEDENT TO THE MERGER. |
J
The obligations of the parties hereto to effect the Merger shall be subject to the obtaining of
any and all necessary permits, approvals and the issuance of a Certificate of Merger by the Secretary

of State of the State ofjGeorgia,

6.2 TERMINATION AND ABANDONMENT.

Nothing herein or clsewhere to the contrary withstanding, this Agreement may be lcrmi!nated
and abandoned at any date before the effective daie of the Merger, whether before or after ado'ption
|

or approval of this Plan and Agreement of the Merger by the Board of Directors of Surviving

Corporation under anyone or more of the tollowing circumstances:

(a) By the consent of the Board of Directors of Surviving Corporation;

Plan and Agreement of Merger of 1
Vanguard Aviation, Inc., Trafficopters. Inc., and Chris-Air Aviation, Inc.
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(b) By any member of the Mcrger Group, if any action or proceeding before an_\f court
or other governmental body or agency shall have been instituted or threatened to
restrain or prohibit the Merger and one or more of the Members of the Merger Croxlp
deems |it not advisable to procced with the Merger.

Upon any such termination and abandonment, no party to the Merger shall have any ligbilily

or obligation hereunder to the other. !

ARTICLE VI1
MISCELLANEOQUS

7.1 AMENDMENTS AND WAIVERS.

Any provision of this Plan may be amended prior to the time the Merger has belcomc
effective, but if shareholders of a corporation that is a party to the Merger are required or penbilled
to vote on the plan, subsequent to approval of the plan by such shareholders and members, the plan
may not be amended to change in any respect, not expressly authorized by such shareholdell:s and
members in connectign with the approval of the plan
7.2 INCORPORATION OF RECITALS.

The recitals cqntained hereinabove are an integral part of this Agreement.
7.3  INCORPORATION OF EXHIBITS.

All of the Exhibits referred to throughout the Agreement are incorporated into+ this
Agrcement as though fully set out in this Agreement at each and every place where they are re%encd
1o herein.
74  GOVERNING LAW.,

This Agreement shall be interpreted and enforced in accordance with the laws of the State

of Georgia.

Plan and Agrecment of Merger of
Vanguard Aviation, Inc., Trufficopters, Inc., and Chris-Air Aviation, [nc. ‘
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7.5 INUREMENT.

The benefits and burdens of this Agreement shall inure to the benefit and be binding upon

the parties and their |respective successors and assigns, but no third parties are intended|to be
benefitted by this Merger or this Agreement.
7.6  INTERPRETATION,. .

As used herein! the masculine includes the feminine and neuter and the singular includes the

plural. The headings of the Articles, Sections and Subsections hereof have been included so]e!ly for
convenience and are not part of this Agreement or to be used in the interpretation hereof.,
7.7  TIME IS OF\THE ESSENCE.

The parties hereto agree that time shall be of the essence in connection with the comp:le:tion
of the transactions contemplated by this Agreement, |
7.8  SURVIVAL OF COVENANTS AND WARRANTIES.

The Covenants and Warranties contained herein shall not be extinguished at the closi:‘ng of
this Agreement, nor will they be merged into any document executed at closing, but insteadishall
survive the closing and any warranties and/or covenants given in any documents at closing shall be
cumulative with those found herein, |
7.9 COUNTERPART EXECUTION.

This Agreement may be executed in counterparts and each such counterpart shall be deemed
to be an original, but both such counterparts together shall constitute but one Agreement.

IN WITNESS|WHEREOF, this Agreement has been executed by the duly authorized

officers of each of the Members of the Merger Group pursuant to the authority granted by the Board

of Directors of cach ofiithe Members of the Merger Group on the day and year first above written.

_ SIGNATURES ON FOLLOWING PAGE - |

Plan and Agreement of Merger of
Vanguard Aviation, Inc., Trafficopters, Inc., and Chris-Air Aviation, Inc.
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VANGUARD AVIATION, INC.

By: MM

Randall T. Rogers, i

Attest:
MarxDigflc Rogers, S

TRAFFICOPTERS,IINC.

Maﬂ.@? Lz

Randall T. Rogers, its Presadcntu

Attest: ﬂé)
Mary Di:

CHRIS-AIR AVIATION, INC,

Randall T. Rogen its Preqdcnt

Attest: %&é/ M 7
Mar} Digrfe Rogers.'Vice Preside

Rogers, Secretary

e

FA
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