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ARTICLES OF MERGER
OF
PROFESSIONAL TECHNOLOGY REFAIRS CORP,
a Florida corporation
INTO
PROFESSIONAL TECHNOLOGY REPAIRS, L1.C
a Delaware limited l:ablllty company

The following Articles of Merger are submitted to merge the following Florida corporation
into the following Delaware limited liability compeny in accordance with s. 607.1109, Florida
Statutes:

1. The exact name, jurisdiction and form/entity of the merging party is:

Name - Jurisdiction ' Form/Entity Type
Professional Technology Repairs Corp. Florida corporation

2. The exact name, jurisdiction, and form/entity type of the surviving party is:
Name Jurisdiction Form/Entity Type
Professional Technology Repairs, LLC Delaware ’ LLC

3. The attached plan of merger was approved by each domestic merging entity that is
a corporation in accordance with the applicable provisions of Chapter 607, Florida Statutes, and
by each other merging entity in accordance with the laws of its jurisdiction.

4, The attached plan of merger was approved by the surviving parly thet is a party to
the merger in accordance with the applicable laws of Delaware, the jurisdiction where it is formed.

5. The effective date shall be as of the date this docurnent is filed with the Florida
Department of State.

6. The surviving ertity’s principal office in Delaware is located at 2711 Centerville
Road, Suite 400, Wilmington, Delaware 19808.

T. There are no dissenting shareholders of the domestic corporation that is party?e the
merger. .

8. Signatire(s) for Each Party:

Merging Party: Surviving Parny:
Professional Te ogy Repairs Corp.. Prolessional Technology Repairs. LLC,
a Florida corporafion a Delawarég limiled liabilily company
Bv: 4"/‘::- p— By :
© Nampd: Juan Menadier . . Nome: David Gershman
Tile: President Tilte: Authorized Representalive
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ARTICLES OF MERGER
OF
PROFESSIONAL TECHNOLOGY REPAIRS CORF.
a Florida corporation
INTO
PROFESSIONAL TECHNOLOGY REPAIRS, LLC
a Delaware limited linbility company

The following Articles of Merger are submitted to merge the following Florida corporation
into the following Delaware limited liability company in accordance with s. 607.1109, Florida

Statutes:
1. The exact name, jurisdiction and form/entity of the merging party is:

Name . Jurisdiction Form/Entity Type
Professional Technology Repairs Corp. Florida corporation

2, The exact name, jurisdiction, and form/entity type of the surviving party is:

Name Jurisdiction ' Form/Entity Type
Professional Technology Repairs, LL1.C Delaware LLC

3. The attached plan of merger was approved by each domestic merging entity that is
a corporation in accordance with the applicable provisions of Chapter 607, Florida Statutes, and
by each other merging entity in accordance with the laws of its jurisdiction.

4. The attached plan of merger was approved by the surviving party that is a partty to
the merger in accordance with the applicable laws of Delaware, the jurisdiction where it is formed.

5. The effective date shall be as of the date this document is filed with the Florida
Department of State.

6. The surviving enfity’s principal office in Delaware is located at 2711 Centerville
Road Suite 400, Wilmington, Delaware 19808.

7. There are no dissenting shareholders of the domestic corporation that is partfto the
merger.

8. Signature(s) for Each Party:

Merging Party: Surviving Party;
Professional Technology Repaits Corp., Professional Technology Repairs, LLC,
a Florida corporation a Delaware limited liability company
By: By: / Lﬂ( g{d::;

Name: Juan Menadier * Narhe: David Gershman

Title: President : Title: Authorized Representative
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Plan of Merger

See attached.
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AGREEMENT AND PLAN OF MERGER

, THIS AGREEMENT AND PLAN OF MERGER ({(this “Agreement”) is dated . -
March 31, 2017, by and between Professional Technology Repairs Corp., a Florida
corporation (“PTR™) and ARG Merger Sub 11, LLC, a Delaware limited liability company
("ARG Merger Sub™). PTR and ARG Merger Sub are sometimes collectively referred to
herein as the “Constituent Companies.”

RECITALS

WHEREAS, Aerospace Resource Group LLC (“ARG“) is the sole shareholder of
PTR;

WHEREAS, ARG is the sole member of ARG Merger Sub; and

WHEREAS, ARG, the sole director of PTR and the sole manager of ARG Merger
Sub have each approved the Merger (as hereinafler defined) and adopted the provisions of
this Agreement in accordance with Section 18-209 of the Delaware Limited Liability
Company Act and Section 607.1108 of the Florida Business Corporation Act (the
“Applicable Law™). .

NOW, THEREFORE, the Constituent Companies agree as follows:
ARTICLE 1

Effect of the Merger; Manner and
Basis of Converting and Canceling Membership Interests

Section 1.1 At the Effective Time (as hereinafter defined), PTR shall be merged
with and into ARG Merger Sub (the “Merger”), the scparate existence of PTR shall cease,
and ARG Merger Sub shall continue as the surviving entity, all with the effects provided
in the Applicable Law. ARG Merger Sub shall change its name with the Delaware
Secretary of State, as part of the merger, to Professional Technelogy Repairs, LLC. ARG
Merger Sub in its capacity as the surviving entity of the Merger is sometimes referred to
herein as the “Surviving Company.”

Section 1.2 At and after the Effective Time, the Surviving Company shall
possess the rights, privileges, immunities and franchises, of both a public and privaie
nature, and be subject to all the duties and liabilities of PTR; and all rights, privileges,
immunities and franchises of PTR and all property, real, personal and mixed, and all debts
due on whatever accounts, and all and every other interest, of or belonging to PTR shall he
taken and deemed to be vested in the Surviving Company without further act or deed; and
title to any real estate, or any interest therein, vested in PTR shall not revert or be in any
way impaired by reason of the Merger; and the Surviving Company shall thenceforth be
responsgible and liable for all liabilities and obligations of PTR. and any ¢laim existing or
action or proceeding pending by or against PTR may be prosecuted to judgment as if the .

" Merger had not taken place or the Surviving Company may be substituted in its place. The
Merger shall have the effect set forth in Section 18-209(g) of the Delaware Limited
Liability Company Act and Section 607.1106 of the Florida Business Corporation Act.

(((H17000089189 3)))
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Section 1.3 At the Effective Time,

1. All of the issued and outstanding shares of stock of PTR held by ARG shall, by
virtue of the Merger and without any action on the part of the holder of such
shares, be converted into membership interests of the Surviving Company.

2. All of the membership intercsts of ARG Merger Sub and all rights in respect
thereof held by ARG shall, by virtue of the Merger and without any action on
the part of ARG, be canceled simultaneously with the effect of the Merger
without any consideration being paid therefor.

ARTICLE 2
Effective Time

Section 2.1  The Surviving Company shall cause the Certificate of Merger in
substantially the form attached hereto as Exhibit A (the “Certificate of Merger”) and the
Articles of Merger in substantiélly the form attached hereto as Exhibit B (the “Articles of
Merger™) to be executed in accordance with the Applicable Law and duly delivered for
filing with the Secretary of State of the State of Delaware and the Secretary of State of the
State of Florida, respectively.

Section 2.2 The Merger .shall become effective upon the date on which the
Certificate of Merger is filed with the Secretary of State of the State of Delaware and the
Articles of Merger are filed with the Secretary of State of the State of Florida (the
“Effective Time™).

ARTICLE 3

Governing People and Documents
of the Surviving Company

Section 3.1 At the Effective Time, the officers and directors of PTR shall be
officers and managers of the Surviving Company.

Section 3.2 At the Effective Time, the certificate of formation of ARG Mergcr
Sub shalt be the certificate of formation of the Surviving Company.

Section 3.3 At the Effective Time, the operating agreement of ARG Merger Sub
shall be the operating agreement of the Surviving Company.

ARTICLE 4
Amendment

Section 4.1 At any time before the Effective Time, the directors or managers of
PTR or ARG Merger Sub I, respectively, may amend this Agreement, but if an amendinent
is made after adoption of the Agreement by the shareholder or member of PTR or ARG |

-2

(((H7000089189 3)))




Fax Server 3/31/2017 4:38:08 PM PAGE 8/010 Fax Server
(((H17000089189 3)))

Merger Sub, respectively, the amendment may not change any term of the certificate of
formation of the Surviving Company, or change any of the terms and conditions of the
Agreement if the change would adversely affect either the sharcholder of PTR or the
member of ARG Merger Sub.

ARTICLE S
Miscellaneous

Section 5.1  After the Effective Time, ARG Merger Sub and its officers may
execute and deliver such deeds, assignments, assurances and other documents and do all
other things necessary or desirable to vest, perfect or confirm title to PTR’s property or -
rights in ARG Merger Sub, and otherwise to carry out the purposés of the Merger.

Section 52 This Agreement may be executed in one or more counterparts, all of
which taken together shall constitute one and the same instrument. Any counterpart may
be executed by facsimile or email signature and such facsimile or email signature shall be
deemed an original.

Section 5.3  The interal law, not the law of conflicts, of the State of Delaware
will govern all questions concerning the construction, validity and interpretation of this
Agreement.

Section 5.4 This Agreement is not intended to confer upon any person {other

than the Constituent Companies and their respective successors and assigns) any rights or
remedies hereunder or by reason hereof.

(((H17000089189 3)))
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IN WITNESS WBHEREOF, the Constituent Companies have caused this
Agreeinent to be signed by their respective duly authorized officers. all as of the date [irst
wrilten above.

PROFESSIONAL TECHNOLOGY REPAIRS
CORP., : .
2 Florida corporats

By: Juga'Menadier

ARG MERGLER SUB II,
a Delaware limited liability company

By: David Gershman
I1s: Manager

[Signature Page te Agreement and Plan of Merger|

({(H17000089189 3)))
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IN WITNESS WHEREOF, the Constitvent Companies have caused this
Agreement to be signed by their respective duly authorized ofYicers, all as of the date first
written ebove. .

PROFESSIONAL TECHNOLOGY REPAIRS
CORP.,,
a Florida corporation

By: Juan Menadier
Its: President

ARG MERGER SUB IT,
a Delaware limfted liability company
]

By: David Gefshman
Its: Manager

[Signature Page to Agreement and Plan of Mergor]
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