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BENSING AVIATION, INC,,

A CALIFORNITA CORTORATION
AND
RANDALL AVIATION, INC.,,
A FLORIDA CORFORATION -

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Rusinoss
Corporation Act, BENSING AVIATION, INC,, a California corporation, and RANDALL
AVIATION, INC,, a Florida corporation, adopt the following Articles of Merger for the purpose of
merging RANDALL AVIATION, INC., wilh and into BENSING AVIATION, INC. (the “Merger™),

FIRST: The Plan of Merger is aﬂachéd hereto as Exhibit A.

SECOND: The Plan of Merger was adopted by the writlen consent of the sole
stockholder and director of BENSING AVIATION, INC,, dated January 1, 2008, i’n accordance with
Section 1110 of'the California Corporations Code, and by the writien consent of the sole stockhalder
and director of RANDALL AVIATION, INC.., dated January 1, 2008, iﬁ accordancs with the

provisions of Sections 607.0704 and 607.1103 of the Florida Business Corporation Act.

THIRD=EFFECTIVE DATE 01/78/08

[Signaiure page follows.]
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IN WITNESS WHEREQF, cach of ihe undersigned has caused these Articles of Merger to

- be signed in its cotporate name as of the 1™ day of January, 2008.

BENSING AVIATION, INC,,
a California corporation

RANDALL AVIATION, INC,,
& Fiorida corporation
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EXHIBIT A
P OF MERGE

THIS PLAN Of MERGER (“Plan™) is made and entored into this 1* day of January, 2008,
by and between BENSING AVIATION, INC,, a California corporation ("BENSING") and
RANDALL AVIATION, INC., 2 Florida corporation (“RANDALL™). (BENSING and RANDALL
are together sometimes hereinafter referred to as the “Constituent Corporatipos™).

1. The Merper
1.1 Munuer of Merger

Subjeat to (ha terms and conditions of this Plan, end at the Effective Time (as
hercinalter defined), RANDALL shall be merged with and inlo BENSING (the “Merger™) with the
elfect that BONSING shall be the surviving corporation of the Merper (the “Surviving
Comoration™). The corporate existenco of BENSING with all of its purposes, powers and objects
shall continve 1mallected and unimpaired by the Merger, shall be governed by the Jaws of the State
of California and succeed to all righty, assets, liabilitics and obligations of RANDALL. The saparate

. existence and corporate organization of RANDALL shafl coase upon the Effective Time and

thereafier the Surviving Corporation shall continue to exist under the laws of the State of California.
The Surviving Corporation, without firther act or deed, shall (i) have the purposes and shall possess
nll the vights. privilcges, immunities, powers, franchises and authority, both public and privale, and
be subjeet to 41l the reatrictions, disabtlitics; duties and liabilities of the Constituent Corporations,
and najther the rights of oreditors nor any liens upon the property of any of the Constituent
Corporalions shail be impaired by the Meiger; (i) be vested with all assets and properly, real,
personal and mixed, and every interest therein, wherever located, belonging 10 cach of the
Constituent Corporations; and {ii1) be liable for all of the obligations and liabillties of each of the
Constitugnt Corporations existing immediately prior to the Effcctive Time. The title to any real
esiate or any interest therein, vested in any of the Constituent Corporations shall not revert or in any
way be impaired by reasou of the Merger.

1.2 Articies of Tncorporation, Bylaws, Directors and Apreement Amongp
Shartholders and Corporation of the Surviving Corporation

o (a)  The Articles of Incorporation of BENSING, as in effect immediately
prioc o the Bffeslive Time, shall be the Articles of Incorporation of the Surviving Corporation until
the same shall thareafter be allered, amended or repealed in accordance with the laws of the State of
California.

(b) Thec Bylaws of BENSING, as in effect hmmediately prior 1o the
Bffeclive Time, shall be the Bylaws of the Surviving Corprmtion antil the same shall thereafles be
altered, amended or repealed in accordance with the laws of the State of Califomnia,.
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1.3 The Status and Conversion of Shares

{n)  AttheEffective Time, cach of the following events shall be deemed to
occur simultancously: (1) each share of RANDALL Commen Steck, no par value per share, issuad
and outstunding Immediatcly prior to the Elfeetive Time shall, by virtue of the Merper and without
any action an tho part o('the holder thereaf, o cancelled, and (2) each share of BENSING Common
Stock, no par value per shave, issued and outstanding immediately prior to the Effective Time shall
remain issyed and outstanding without change,

(h) At tho Effective Time, the holders of cerificates for shares of
RANDALL Comimon Stock shall cease to have any rights as sharcholders of RANDALL and their
sole rights [or surrender and in exchange for them shall be the right to retain shares of BENSING
Common Jtock, Pending sush surrender, such holder's certificatc or cerlificates for shares of
RANDALL Common Stock shall be deemed forall carporate putposes 10 evidence only the rightto
rannive shares of BENSING common Stock, in accordance with the terms of this seclion.

2. Effective Time of the Merger

The Merger thall become effective upon the [iling of Articles of Merger
Incorporating this Plan with the Florida Secrelary of State. The term “Effective Time” as used herein
shall mcan the time at which the Articles of Merger are filed with the Florida Secretary of State.
Each ol the parties hercta hereby anrees to usc its best offorts to do promiptly all such acts and to
take prompily a)! such measures as may be appropriate to enable it to perform as early as practicsble
the covenants and agreements herein provided to be performed by it in order to consummate the
Merpger at sueh time. )
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JOINT WRITTEN CONSENT OF
THE SOLE STOCKHOLDER AND DIRECTOR OF
RANDALL AYIATION, INC,

The undersigned, being the sole Stookholder and Director of tha eaptioned Cerporation, by
s signature hereto pursiiant to Sections 607,0704 and 607,082) of the Florida Business Act, horeby
adapis this Joint Written Consent in licu of a forimal mesting, and consents to, approves and adopls
the lollowing corporate Acls:

RESOLVED that the Artictes of Merger, and Plan of Merger attached to the
Articles as Exhibit A, ofthe Corporation and Bensing Aviation, [uc,, a copy of which
is filed herewlth and hercby made & part heroof for all purposes, be and thn same ig
hereby adopted; and be it

FURTHRR RESQOLVED, that the proper OI‘ﬁccrs of the Corporation be and
are hereby authorized and directed to execute and deliver sa1d Articles of Merger an
hehalf of the Cmporahon

LN WITNESS WHEREOF, the undersigned has herounte set his hand this 1* day of Janusry,
2008. ‘

M. BENSL
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