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COVER LETTER
TO:  Amendment Scetion
Division of Corporations

Airdyae Acrospace Inc,

SURIECT:

Name of Surviving Entity

The enclosed Articles of Merger and fee are submitted for filing.
Please return all correspondence concerning this mateer to following:

Mauhew Fedder

Contact P'erson

Baker & Hostetler

Firm/Company

200 § Orange Ave, Suite 2300

Address

Oriando, Fiorida 32801

Ciev/State and Zip Code

BaxterPEdairdyne-acro.com

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

For further information concerning this matter. please call:

Matthew Tedder 407 649-14684
At(

wame of Contact Person Area Code & Davtime Telephone Number

Certified copy (optional} $8.73 (Please send an additional copy of vour document if a certified copy is requested)

Mailing Address: Street Address:

Amendment Scetion Amendment Section

Division of Corporations Division of Corporations

P.0O. Box 6327 The Centre of Tallahassee
Tallahassee. FLL 32314 2415 N. Monroe Street. Suite 810

Tallahassee. IF]. 32303
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ARTICLES OF MERGER

I'he following articles of merger are submitied in accordance with the Florida Business Corporation Act,

pursuant 1o section 0071103, Florida Statutes.

FIRST: The name and jurisdiction of the surviving cntity:

Jurisdiction Entity Type Document Number

(IMknown/ applicable)
Corporation P10000057416

Name
Florida

Airdyne Acrespace Inc.

SECOND: The name and jurisdiction of cach merging cligible entity:

Document Number
(1M known/ applicable)

(2875467

Jurisdiction Lntity Tvpe

Name
California Corporation

Adrdyne Acrospace Inc.

THIRD: The merger was approved by cach domestic merging corporation in accordance with s.607.1101(1)(b). F.S.. and

by the organic law governing tiie other parties 1o the merger.
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FOURTH: Please check one of the boxes that apply 10 surviving entity:

x| This entity exists before the merger and is & domestic filing entity.
l This entity exists before the merger and is not authorized to transact business in Floridi
| This entity exists belore the merger and is a domestic filing entity. and its Articles of [ncorporation are being

amended as attached.
This entity is created by the merger and is o domestic corporation. and the Articles of Incorporation are attached.

This entity is a domestic eligible entity and is not a domestic corporation and is being amended in connection with

this merger as attached.

This entity is a domestic eligible entity being created as a result of the merger, The public organic record of the
survivor is attached.

This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
Liahility partnership. its statement of qualification is attached.
FIFTIE: Please check ane of the boxes that apply 1o domestic corporations:
i The plan of merger was approved by the sharcholders and each separate voling group as required.

x| The plan of merger did not require approval by the sharehelders,

SIXTH: Piease check box below it applicable to foreign corporations

x| The pariicipation of the forcign carporation was duly authorized in accordance with the corporation’s organic
laws,

SEVENTH: Please check box betow if applicable to domestic or foreign non corporation(s).

1 Participation of the domestic or foreign non corporation(s) was duly authorized in accordance with each of such
cligible entity’s organic law.
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EIGHTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more
than 90 days afier the date this document is filed by the Florida Departiment of State:

|

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be

listed as the document’s efTective date on the Depariment of State’s records.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

[T¥ped or Printed
Airdyne Acrospace Inc.

Name of Individual:
Ross nyedly

Airdyne Aerospace Inc,

Ross N‘tyed]y
1
T
!
| =
| =
1 t“__jﬂ T
Corporations: Chairman, Vice Chairman. President or Officer l o gt
{If no directors selected, signaure of incorporator) = t
General partnerships: Signature of a general partner or authorized person ; g f{"‘;
Florida Limited Partnerships: Signatures of all general partners T —
Non-Florida Limited Partnerships: Signature of a general partner e o L
Limited Liability Companies: Signature of an authorized person - o
T o
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Plan™) dated as of November E 2020, by and
between Airdyne Aerospace Inc.. a Florida corporation, and Airdvne Aerospace Inc., a California

corporation, is submitted in compliance with Section 607.1101 and Section 607.i 1035, Florida
Statutes.

FIRST: The name, cntity type and jurisdiction of the merging party is as follows (ihe “Merging
Party™):

Name Entity Jurisdiction
AIRDYNE AERQOSPACE INC. CORPORATION CALIFORNIA

r~—3
SECOND: The name, entity type and jurisdiction of the surviving party are as follou@(thc
“Surviving Party™):

Name Entity Junsdiction
AIRDYNE AEROSPACE INC. CORPORATION FLORIDA' :

THIRD: The terms and conditions of the merger are as follows: L

L

|:g Wy 01330

(a) In accordance with the provisions of the Florida Business Corporatioﬁ‘Achthc
Merging Party shall be merged with and into the Surviving Party and thercupon,
the separatc cxistence of the Merging Party shall cease and the Surviving Party shall
continue to exist under the name Airdyne Aerospace Inc., to be governed by the
laws of the Statc of Florida (the “Merger’™), and the separate existence of the
Surviving Party with all its rights, privileges, powers, immunities and franchises,
will continue unaffected by the Merger, except as set forth in this Plan. The Merger
shall become effective at such time as the Articles of Merger are dulv filed with the
Florida Department of State (the “Effective Time™).

(b) The articles of incorporation of the Surviving Party as in effect immediately prior
to the Effective Time shall remain in effect until new Articles are adopted.

(¢) The Bylaws of the Merging Party. if any, shalt cease to cxist and the Surviving
Party’s Bylaws shall remain in cffect until new Bylaws are adopted.

(d) The officers and Board of Directors of the Merging Party shall cease to exist in

their respective positions of such Merging Party and the officers and Board of
Directors of the Surviving Party shall remain the officers and Board of Directors of
the Surviving Party at the Effective Time.

{c) Prior to the Cffective Time, each of the Merging Party and the Surviving Party shall
take all action necessary or appropriate in order 1o cffectuate the Merger. If, at any
time after the Effcctive Time, the Surviving Party shall determine that any further
conveyances, agreements, documents, instruments, and assurances or any further
action is necessary or desirable to carry out the provisions of this Plan. the



appropriate officers or authorized representatives of the Surviving Party or the
Merging Party. as the case may be, whether past or remaining in office, shall
execute and deliver, upon the request of the Surviving Party, any and all such
conveyances, agreements. documents, instruments, and assurances and perform all
further acts requested by the Surviving Party to carry out the provisions of this Plan.

FOURTH: The manner and basis of converting the shares of the Merging Party into securities of
the Surviving Party are as follows:

At the Effective Time, by virtue of the Merger and without any action on the part of the
holders of shares of capital stock of the Merging Party issued and outstanding immediately prior
to the Effective Time (the “Merging Party Shares™. all of the Merging Party Shares shall be
cancelled and retired and no shares of the Surviving Party, cash or other consideration shall be
paid or delivered in exchange therefor. As of the Effective Time, all of the shares of each class
and series of capital siock of the Surviving Party (“Surviving Party Shares™) issued and outstanding
immcdiately prior thereto shall, by virtue of the Merger and without any action on the part of the
holders thereof, continue unchanged and remain owtstanding. From and afier the Effective Time,
the Merging Party Shares will no longer be outstanding and will be canceled and retired and wili
cease to exist,

FIFTH: At the Effective Time, all property, real, personal and mixed, of the Merging Party, and
atl debts due, as well as all other things and causes of action belonging to the Merging Party, shall
be vested in the Surviving Party, and shall thereafter be the property of the Surviving Party as they
were of the Merging Party, and the title to any real property vested by deed or otherwise, shall not
revert or be in any way impaired by reason of the Merger, but rather shatl immediately vest in the
Surviving Party without further action by the Merging Party or the Surviving Party. All rights of
creditors and all liens upon any property of the Merging Party shall be preserved unimpaired, and
all debts, liabilitics and duties of the Merging Party that have merged shall attach to the Surviving
Party and may be enforced against the Surviving Party to the same extent as if the debts, labilities
and duties had been incurred or contracted by the Surviving Party.
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IN WITNESS WHEREOQF, the parties have executed this Agreement and Plan of : Merger

as of the date first set forth above.

SURVIVING PARTY:

MERGING PARTY:

A811-4245-5760.4

AIRDYNE AEROSPACE INC,,
a FlorigaTorporatiyn
/

By: /< A é/ﬂ%

Ross Nf:yed!y I/ij dent

AIRDYNE AEROSPACE INC,,

a Cahf/mﬂﬁj POy alion
f\ZL/ Zr

Ross Neyedly{[n‘emdem
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