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ARTICLES OF MERGER el
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OF p
o B
REINHOLD ACQUISITION CORP,,
# Florida corporation
WITH AND INTO
REINHOLD HOLDINGS, INC,,

a Dolawars ¢orporation

Tha following articles of merger (the "Articles of Merger™) are submitted in accordonce
with the Florida Business Corporation Act, pursuant to section 607,1105, Florida Statutes,

FIRST: The name and jurisdiction of the surviving corporation (the "Surviving
Corporation") are ax follows!

amg : Jurisdiction Document
Numbar
Roinhold Holdings, Ine, Deloware 424235

SECOND: The name and jurisdiction of the merging corporation (the "Merging
Corporation") ure as follows:

AMG ' Jwrviadiolion Document
o Number
Reinthold Acquisition Corp, Florida PI3000036076

THIRD: A copy of the Plan of Merger s attached hereto as Bxbhibit 4.

FOURTH;  The merger shall become effeotive on the date these Articles of Merger are filed
with the Florida Dspartment of State,

FIPTH: In ecoardance with applicable Delaware law, tho Plan of Merger was ratified and
adopted by the board of directors and approved by the stockholders of the Survlving Corporation
on May 29, 2013.

SIXTHh Inn scoordance with the Florida Business Corporstion Act, the Plan of Merger was

adopted by the board of directors end approved by tho solo sharsholder of the Merging
Corporation on April 24, 2013.
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IN WITNESS WHERREOY, the duly authorized officers of the Surviving Corporation
g:;d g:smuins Corpomation have executed and delivered thess Artivles of Merger 83 of May
’ d

SURVIVING CORPORATIQN:

Ruinhold Holdings, Inc., 8 Delawars
Corporation

w L0 ol

Neme: Gar| Walker
Title:  §r, VP & CFO

MERGING CORPORATION:

Relnhold Acquisition Corp., s Florida
Corperation

By:
Name!
Title:

[Elgrzture Page to Flostida Astlsley of Mopsr)
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IN WITNILSS WHEREOW, the duly autborized officars of the Surviving Corporetion
and ths Marging Corporation have excented nnd dolivared these Arttelos of Morger as of May
91,2013, .

SURVIVING CORPQRATION:
Retutold Holdings, Ino, 8 Delaware
Corpomiion

By
Namac:

Title:

MERGING CORPORATION:

Totahiold Asgnbition Corp, 2 Florldn
Corporailon

By: LA

Names Bilo A, Mondolson
Title: CBO

[Fgnrtuee Pags to Fiorkia Astirios of Mirge]
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Labibit 4

Plan of Merger
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_— - PL 'RGE

The following plan of merger (this "Plan_of Merger") is submitted in compliance with
Section 607.1101, Florida Statutes, and in nccordance with the applicable laws of the State of
Delaware,

FIRST: ‘The name end jurisdiction of the surylying corporation (the "Surviving

Corporation") are as follows:
Namg A Jurisdletjon
Roinhold Holdings, Ine.- Delaware

SECOND:  The name and jurisdiction of the merging corpotation (the "Merging
Corporation"y are as follows:

Nameo Jurlzdiction
Reitihiold Acquisition Corp, Florida
TRHIRD: The terms and conditions of the merger are as follows:

1. At the Effective Time (ns defined below), the Merging Corporation shall be
merged with and into the Surviving Corporation in accordance with the applicable provisions of
the Delaware Qeneral Corporation Law (the “DGCL") and the Florida Business Corporation
Act (the "FBCA™. Following the merger, the Surviving Corporation shall continuc as the
surviving corporation end the separate corporate exisience of Merging Corporation shall cease.

2, Contemporaneously with the olosing of the Merger, the parties hereto shall cause
a Certificate of Merger (the “Corlificate of Mergar”) meeting the requivements of Section 252 of
the DGCL and Section 607.1107 of the FBCA to be properly exccuted and filed with the
Secretnries of State of the States of Delawarc and Floridn in accordance with the terms and
conditions of the DOCL and the FBCA. Tho merger shall become effective at the time of filing
of the Cerllflcate of Merger with the Secretaries of State of the States of Delaware and Florida
in aocordance with the DGCL and the FBCA, or &t sucl: later time which the parties hareto shall
have agreed upon end designeted in such filing as the offeclive time of the merger (the

“Effcctive Time").

3. The merger shell have the effects sei forth in the appllcable provisions of the
DQCL. and the FBCA. Without llmiting the generality of the forcgoing and subjeot thereto, at
the Bffective Time all the property, righls, privileges, Immunitles, powers and franchises of the
Surviving Corporation and the Merging Corporation shal! vest in the Surviving Corporation,
and all debts, liabilitics, obligations and dutios of the Surviving Corporatior and the Merging
Corporatlon shall become tho debts, liabilities, obligations and dutics of the Surviving
Corporation.

4. The certificate of incorporation and by-laws of the Surviving Corporation in
effect immedlately prior to the Bifective Time shall be the certificate of incorporation and by-
(26472515:2)
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laws of the Surviving Corporatian as of the Effective Tims, until duly amended in accordance
with applicable law.

5. Untll duly removed or untl! successors are duly elected or appointed and
qualified, the divectors of the Merging Corporation immediately prior lo the Effective Time
shall be the directors of the Survlving Corporation as of the Bffective Time and the officers of
the Surviving Corporation immediately prior to the Effective Time shail be the officers of the
Surviving Corporation as of the Effective Time,

FOURTH: The manner and basis of converting the shares of each corporation into shares,
obligations, or other securities of the surviving corporation or any other corporation or, in whole
or in part, into cash or other property and the manner and basis of converling rights 1o acquire
ghares of each corporation into rights to acquire shares, obligations, or other securitics of the
;urlviving or any other corporation or, in whole or in part, into cash or other property arc as
ollows:

1, Fach sharc of common stock, par value $0.0! por share, of the Merging
Corporation issued and outstanding lmmediately prior to the Effectlve Time shall remain
outstanding and shall represent onc share of common stock, par valuc $0.01 por share, of the
Surviving Corporstlon, so that, afler the Effective Time, HEICO Flight Support Corp, shail be
the holder of all of the Issued and outstending shares of the Surviving Corporation’s common
slack.

2. Each share of the Burviving Corporation’s common stock issued and outstanding
immediately prior 1o the Effective Tlms (other than Dissenting Shares (as defined below)) and all
tights in respect thereof, shall by virtue of the merger end without any action on the part of the
holder thereof, be converted into the right to receive $821,25 per share (the “Per Share Merger
Consideration'™), in cash, payable to the holder thereof without interest, and such shares shall
otherwise ceasc to be outstanding, shall be canceled and retired and cense to exist,

3 Bach shate of the Surviving Corporation’s comunon stock held in the treasury of
the Swrviving Corporation immediately prior to the Effective Time shall be canceled and retired
without any conversion thercof, and no paymeni or distribution shall be mede with respect
thereto.

4, lach {ssued and outstending share of the Surviving Corporation’s Series A
Preferred Stock, par velue $0.001 per share (the “Preferred Stock™™), Immediately prior to the
Effectivo Time shall be redeemed by the Swrvlving Corporation in accordance with the terns of
the Preferred Stock,

3. Sheres of the Surviving Corporaticn's common stock that are outstanding
immediately prior to the Bffective Time and which are held by stockholders who shall have not
voted in favor of the merger or consented thereto in writing and who shall have properly
demanded and are entitled to appraisal for such shares in accordance with Section 262 of tho
DQACL (collectively, the *Dissenting Shares™) shall not be converted Into or represent the right to
recelve the Per Share Merger Consideration, Such stockholders instead shall be enfitled to
recoive payment from the Surviving Corporation of the appraised value of such shares of the

1264725153}
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Surviving Corporation’s common stock held by them in accordance with the provisions of
Seclion 262 of the DGCL, except that all Dissenting Shares held by stockholders who shall have
fhiled to perfect or who offectively shall have withdrawn or otherwise are not entitled to

~ "appraisal of such shaves of the'Surviving Corporatlon’s common stock under such Section 262 of
the DQCL shall thereupon be deemned to have been converied into and to have become
exchangeable, as of the Effectlve Time, for the right to receive, without any interest thereon, the
appropriate Per Shate Merpger Consideration upon surrender of the Certificate or Certificates that,
immediately prior to the Effective Time, evidanced such shares of the Surviving Corporation’s
common stock,

[Slgnatures on the next page]
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IN WITNESS WHEREOQY, the daly suthorized officers of the Surviving Corporation

: —;;ili;hﬂMﬂB!na Corporation have exeoutod and delivered this Plan.of Merger as of May 3,

UR 3

Reinhold Holdlngs, Ing, a Ddamre
Corporaticn

v bl n M

Name:  Carl Walker
Tile: & VP& CFO

Renhold Acquisition Corp., a Florida
Corporation

Byt
Neme:
Tide:

Sl Page o Planof Mevgar]
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IN WITNESS WHRREORF, the duly sutherizod officers of fae Burviving Componmtlen
. ggdmﬂw Morging Corporation have oxecutad and dellvered this Plan of Marges na of May 3,

EDRVIVING CORPORATION:

Rolheld Holdlogs, Ioc, n Delawaie
Corporation

By:
Name:
Thie:

MERGING CORPORATION:

Reintold Acguisition Corp., o Fipelda
Corporation C

By: ATy, B —
Namer . Brlo A, Mondslzon
Tt CRO
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