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December 18, 20064
FLORIDA DEPARTMENT OF STATE

SIGNATURE FLIGET SUFFORT CORPORATIRRFOR of Corporations
201 § ORANGE AVE

81100

ORTLANDO, FL 32801US

SUBJECT: SIGNATURE FLIGHT SUFPPORT CORFPORATIOCN
REF: P31778B

We recelved your electronically transmltted document. However, the
daocument has not heen filed. Please make the following corrections and

rafax the complete document, including the electronic filing cover sheet.

The date of adoption/authorizatlon of this document must be a date on or
pricr to submitting the document to this office, and this date must be
specifically stated in the document. If you wish to have a future
effective date, you must include the date of adeoption/authorigzation and
the effective date. The date of adoption/authorization ig the date the
document was approved.

If you have any guestions concerning the filing of youx document, please
call (B50) 245-&9117.

Annatte Ramseay FAX Aud. #: HD&DODZ97357
Document Speciallst Letter Number: 406700071703

P.O BOX 6327 — Tallahassee, Flonda- 32314

Received Time Dec. 19. 10:30AM
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(850) 205-0380

Florida Department of State
Division of Corporations

400 East Gaines Street
Tallahassee, Florida 32398

Attention: Annette Ramsey
Re:  Signature Flight Support Corporation
Dear Ms. Ramsey:

Per your request, attached is a revised version of the Aricles of Merger of Signature
Flight Support - Palm Beach, Inc. with and into Signature Flight Support Corporation filed with
the State of Florida on December 18, 2006. The fax audit number is HO8000207357 3. Your

letter number is 408A00071703.
Thanks so much for your attention to this matter. If you have any questions, please give

me a calt at {(407) 418-6530.
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ARTICLES OF MERGER 206DEC 19 any: g
OF

SIGNATURE FLIGHT SUPPORT — PALM BEAGEL NG sTare

WITH AND INTO FLORIDA
SIGNATURE FLIGHT SUPPORT CORPORATION

The following Articles of Merger are submitted In accordance with the Fiorida
Business Corporation Act, pursuant to Sections 607.1105 and 605.1107:

FIRST:

SECOND:

THIRD:
EQURTH:

FIFTH:

SIXTH:

The name and jurisdiction of formation of the surviving corporation is:
Name Jurisdiction Ft. Document Number

Signature Flight
Support Corporation Delaware P31778

The name and jurisdiction of formation of the merging corporation is:

Name Jurisdiction FL Document Number

Signature Flight

Support — Palm

Beach, Inc. Florida 464208

The Agreement and Plan of Merger is attached hereto as Exhibit A.

The merger shall become effactive at 11:59 p.m. on December 31, 2006,
Eastemn Standard Time.

The Agreement and Plan of Merger was adopted by the sole shareholder
of the surviving corporation on December 12, 20086.

The Agreement and Plan of Merger was adopted by the sole shareholder
of the merging corporation on December 12, 2006.

{Remainder of Page Intentionally Left Blank; Signatures Follow]

HO06000297357 3
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DATED effective as of December 12, 2006.

H06000297357 3

#560412 v|

P.06-11

SIGNATURE FLIGHT SUPPORT -
PALM BEACH, INC., a Florida
corporation

o T M

Bruce'S./Van Allen, President

SIGNATURE FLIGHT SUPPORT
CORPORATION, a Delaware
corporation

By: y/

Bruce'S. ¥an Bffen, President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement"), dated as of
December 12, 2006, is by and between SIGNATURE FLIGHT SUPPORT — PALM
BEACH, INC., a Florida corporation (the “Merging Corporation”), SIGNATURE FLIGHT
SUPPORT CORPORATION, a Delaware corporation (the “Surviving Corporation”), and
BBA AVIATION SHARED SERVICES, INC., a Delaware comoration, the Surviving
Corporation’s parent (the “Parent”), .

The Merging Corparation, as of the date hereof, has authority to issue 7,500
shares of Common Stock, $1.00 par value per share. As of the date hereof, 7,500
shares of the Merging Corporation’s Common Stock are issued and outstanding, all of
which are owned by the Surviving Corporation.

The Surviving Corporation, as of the date hereof, has authority to Issue (i) 8,934
shares of Class A Common Stock, without par value, and (ii) 1,066 shares of Class B
Comman Stock, without par value. As of the date hereof, all 10,000 authorized shares
of the Surviving Corporation's Class A and Class B Common Stock are issued and
outstanding and are owned by the Parent.

The Merging Corporation, the Surviving Corporation and the Parent desire that
the Merging Corporation merge with and into the Surviving Corporation and that the
Surviving Corporation shall continue as the surviving corporation in such merger, upon
the terms and subject to the conditions set forth herein and in accordance with the laws
of the State of Delaware and the laws of the State of Florida.

The respective Boards of Directors of the Merging Corporation and the Surviving
Corporation approved this Agreement and directed that It be submitted to a vote of the
shareholders of such entities. The Surviving Corporation, as the 100% shareholder of
the Merging Corporation, approved the Merger. The Parent, as the 100% shareholder
of the Surviving Corporation, approved the Merger. No shareholder of the Merging
Corporation exercised his, her or its dissenter's rights under the laws of the State of
Delaware or the laws of the State of Florida.

NOW, THEREFORE, in consideration of the mutual agreements and covenants
set forth herein, the parties hereto agree to merge as follows:

ARTICLE |
MergA er
1.1. Merger. Subject to the terms and conditions of this Agreement, the
Merging Corporation shall be merged with and into the Surviving Corporation (the

“Merger”) in accordance with the General Corperation Law of the State of Delaware and
the Florida Business Corporation Act. The separate existence of the Merging

H06000297357 3
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Corporation shall cease and the Surviving Corporation shall be the surviving corporation
and continue its corporate existence under the laws of the State of Delaware.

1.2. ENlect of the Merger. At the Effective Time of the Merger (as herelnafter
defined), the Surviving Corporation shall possess all the rights, privileges, immunities
and franchises, of a public as well as of a private nature, of each of the Merging
Corporation and the Surviving Corporation; all property, real, personal and mixed, and
all debts due on any account, including subscriptions for shares, and all other choses in
action, and every other Interest of or belonging to or due to each of the Merging
Corporation and the Surviving Corporation shall vest in the Surviving Corporation
without any further act or deed; the title to any real estate or any interest therein vested
in the Merging Corporation shall not revert nor in any way become impaired by reason
of the Merger; the Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of each of the Merging Corporation and the Surviving
Corporation; a claim of or against or a pending proceeding by or against the Merging
Corporation or the Surviving Corporation may be prosecuted as if the Merger had not
taken place, or the Surviving Corpaoration may be substituted in the place of the Merging
Corporation; and neither the rights of creditors nor any liens upon the property of the
Merging Corporation or the Surviving Corporation shall be impaired by the Merger.

1.3. Effective Time of the Merger. The Merger shali become esffective as of
11:59 p.m., December 31, 2006, Eastern Standard Time (the "Effective Time"). -

ARTICLE 2

W

Name. Certificate of Incorporation, Bviaws,
Rirectors and Officers of the Surviving Corporation

2.1. Name and Domicile of Surviving Corporation. The name of the Surviving
Corporation is Signature Flight Support Corporation. The Surviving Corporation is duly
organized, validly existing and in goed standing under the General Corporation Law of

the State of Delaware.

2.2. Cerificate of Incorporation. The Certificate of Incorporation of the
Surviving Corporation, as in effect at the Effective Time, shall be the Certificate of
Incorporation of the Surviving Corporation from and after the Effective Time, until
thereafter amended as provided by the General Corporation Law of the State of
Delaware.

2.3. Bylaws, The Bylaws of the Su}viving Corporation shall be the Bylaws of
the Surviving Corporation from and after the Effective Time, until thereafter amended as
provided by the General Corporation Law of the State of Delaware.

2.4. Directors and Officers. The directors and officers of the Surviving
Corporation at the Effective Time shall remain as the directors and officers of the

2
H06000297357 3
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Surviving Corporation from and after the Effective Time and shall hold office in
accardance with the Certificate of Incorporation and Bylaws of the Surviving Corporation
and until their successors are duly elected and qualified,

ARTICLE 3

Merging Corgoratién's and Surviving Corporation’s Stock

3.1. Cancsllation of Merging Corperation’s Stock. At the Effective Time, each
share of the Merging Corporation’s issued and outstanding shares of capital stock
issued to the Surviving Corporation shall be cancelled.,

32. Effect on Surviving Corporation’s Stock. At the Effective Time, each share
of the Surviving Corporation's issued and outstanding shares of capital stock issued to
the Parent shall remain issued and outstanding, shall be unaffected by the Merger, and
shall remain and constitute all of the Surviving Corporation’s issued and outstanding
capital stock.

ARTIGLE 4

Shareholider and Director Approval; Consents

4.1. Merging Corporation; Shareholder and Director Approval.  This
Agreement and the Merger were duly adopted and approved effective as of Decernber

12, 2006 by both the Merging Corporation’s Board of Directors and the Surviving
Corporation, its sole shareholder, in accordance with the applicable provisions of the
Delaware General Corporation Law, the Florida Business Corporation Act and in
accordance with their constituent documents.

4.2, Sumwiving Corporation: Sharehalder i val. This
Agreement and the Merger were duly adopted and approved effective as of December
12, 2006 by the Surviving Corporation's Board of Directors and the Parent in
accordance with the applicable provisions of the General Corporation Law of the State
of Delaware, the Florida Business Corporation Act and in accordance with their

constituent documents.

4.3. Consents. Any and all consents, permits, authorizations, approvals and
orders deemed, in the discretion of the Merging Corporation and the Surviving
Corporation, to be material to the consummation of the Merger shall be obtained prior to
the Effective Time.

H06000297357 3
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ARTICLE §

General

5.4. Termination and Abandonment. This Agreement may be terminated and
the Merger and other transactions herein provided for abandoned at any time prior to
the Effective Time, whether before or after the adoption and approval of this Agreement
by the Parent, by action of the Board of Directors of either the Merging Corporation or
the Surviving Corporation, if the Board of Directors of any such corporation determines
that the consummation of the transactions provided for herein would not, for any reason,
be in the best interests of the Merging Corporation or the Surviving Corporation, as
applicable. In the event of termination of this Agreement, this Agreement shall become
void and of no effect and there shall be no liability on the part of either the Merging
Corporation or the Surviving Corporation or thelr respective Boards of Directors or
shareholders.

5.2. Amendment., This Agreement may be amended at any time prior to the
Effective Time with the mutual consent of the Boards of Directors of the Merging
Corporation and the Surviving Corporation; provided, howaver, that this Agreement may
not be amended In any manner which, in the judgment of the Board of Directors of the
Merging Corporation or the Surviving Corporation, would have a material adverse effect
on the rights of their shareholders or in any manner not permitted under applicable law.

5.3. Deferral. Consummation of the transactions herein provided for may be’

deferred by the Board of Directors of the Merging Corporation or the Surviving
Corporation for a reasonable period of time if such Board of Directors determines that
such deferral would be, for any reason, in the best interests of the Merging Corporation
and the Surviving Corporation.

5.4. Headings. The headings set forth herein are inserted for convenience or
reference only and are not intended to be pat of, or to affect the meaning or

interpretation of, this Agreerment.

[Remainder of Page Intentionally Left Blank, Signatures Follow]

H060002973573
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IN WITNESS WHEREOQF, each of the parties hereto has caused this Agreement
to be executed on its behalf and attested by its officers hereunto duly authorized, as of
the day and year first above written. .

SIGNATURE FLIGHT SUPPORT ~
PALM BEACH, INC., a Florida
corporation

By: W
Brfte'S. Van Allen, President

SIGNATURE FLIGHT SUPPORT
CORPORATION, a Delaware
corporation

Brue&S! Van Allen, President

BBA AVIATION SHARED SERVICES,
INC., a Delaware corporation

By - Z
Brnice S. Yan Allen, President

H06000297357 3 5

¥ 565405 v]

TOTAL P.11




