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AICTICLES OF INCORPORNTTON

Gaar gBlr or HMadamey

Enclosed plaase tind thae originnl and one (1) copy of tha
Articles of Incorporation for the aboverrefarenced corporsations,
Alro enclosed {8 a chiock in the amount of $245.00 payable Lo tha

Hecretary of fHtate representing  the filing Trfee and the
certification of pama.

Thank you for your couperation in this reqayd,
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(EERETARY 07 Aray

ATG 47140, ING. R

RN
Tha undersigned subsoribed to these Artlicles of Incorporation
ko torm a corporatien tor profit under the laws of the Otate of
Plorida,
MTICLE.L
The name of the corporation shall be:
ATG 47140, INC,

and (ts initial post offlce address and its principal ofrice for
the conduct of businaess |e)

1377 Clint Moura Road
Hoca Raton, Florida 33486

MRTICLE. I

Tho goneral nature of the business to be transacted by this
caorparation fm;

(A)  GQanerally to make and perform contracts of any kind and
description, and for the purpens of attalning any of the objectives
of the corpuration, to do and perform any othaer act or thing, and
to exercise any and all poware which a co-partnorchip or natura)
parean could do or exercime, and which now are or hereafter may bhe
authorized by law, and generslly tn do and perform any and all
things necsagary or {ncident to the pertorming and carrying out ef
the powere hersinabove gpecifically deleqgated or implied,

{h) The ftoragoing paragqraphs  shail be construed as
snumerating the purposes, objects and powers of this corporation,
and no recitation, expreassion or daclaration of specific powera or
purposes hereln enumerated shall be deemed te be weolueive, but it

in hereby exprigsly declared that al] other lawful povers nst

4
-

FiLep

I

S

]

-+




Inconsintent herewith are haroby Included, inetluding the yenaral
pawers set forth {n Floclda Htatutaw Annotated, Heotlons 607,011,
607.614 amd 607,017,
ABTICHE _X31X
The maximum number of shares of wtock of thig aorporation
which Lt is authorized to have outwtiunding at any one time is %00
shares of comman ntock at 31.00 per value. faild stook shall ba
hon~amzessable and shall be payable In lawful monmy of the United
ftates or in property, labor, or In services at a jukt valuaticn to
e fixed by the atockholders at a maoting duly convened and held.
ARTICLE_ IV
Every ahareholder, upon thae sale for #ash of any new stouk of
thia corporation of the samae Kind, elnsa or serlan aa that which ha
already holda, mhall hsve the right to purchase hia pro rata share
therwot (as nearly as may be done without isauance of fractional
shares) at the price at which it is offered to wthers,
ARTICLE.Y
The term for which thie corpoaratfon shall exiat ghall bo for
perpetusl and the businesa of the corporation shall be conducted,
carried on and managed by the officers of this corporation and a
Board of Directors componed of ona or more membors, wnich number
may be altered from time to time by the By-Laws of this corporstinn
within the limitations prescribed by law,
Tha officers of this corporation shall be a President, Vice
Premident, Socretary and Treasurer, and any other officer as the

Board of Directors may deem expedient,




MTICLE. VI
This corporation shall have three (3} dlrectors initially,
The number of dlirsctore may bo aither Increamed or diminished from
Lime to time by the Py<Law but shall never be less than two., The
hams(e)  and  address{ea) ot the Inttinl director(s) of thia
corporation are:
Louinm 8., Beck, 1377 ¢lint Moors Road, Boca Raten, FL
Lawrence Rayman, 13177 ¢lint Moore Read, Boca Raton, FI,
Harry Yeaggy, 1327 clint Moorae Road, Buoca Raton, FL
Birgitta Rayman, 1377 Clint Moora Hoad, Boca Raton, PL
ARTICLE YXII
Ko cantract, Act or transaction of thias corporation with any
person or persona, firm or othar corporation, In the absonce nf
fraud or wrongdoing, mhall be affected or invalidated by the fact
that any director of thias corporation is a4 party to or interestod
in such contrace, act or transaction, or {n any way connected with
such pereen, poersons, firm or corporation, and each and avary
parson who may bacome a director of this corporstion is hareby
relioved from any Mability that might otherwige exist from thus
contracting with this corporation In whnich he may in a&ny way be
Interested, Any director of this corporation may vote upon any
rontract or other transaction bLetween the corperation and any
subsidiary or controlled company without regard to the fact that hae
ia also a director of such subsidiary or controlled company.
BREICLE.XIIZ
The gtreet address of thae initial registered office of this
corporstion ia 1429 West Palmetto Park Road, Suite 412, Boca Raton,
Florida 33486 and the nams of the initial registered agent of this
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corporation la
ELAINE M. GATSOB
ARTIGLE IX

Thesa Articlus of Incorporation of this corporation may be

amendwd,  changed, altered or repealed in the manner now or
hereaftar praoscribed by the Florida Statutes and all rights
conforred upon stockholders herein are grainted subjeot to this
raservation,

IN WITNESH WHEREOF, the undersigned aubucrlbaru have exaecuted
theso Articlea of Incorporation thia ~/ dny of / finie 4k, 1998,

e,

LAWRENCE RA MAN

STATE OF FLORIDA )
)88,
COUNTY OF FALM BEACH )

Batore me, a Notary Public authorized to take acknowlaedgmants
in the State and County set forth above, personally appeared,
LAWRENCE FAYMAN, known to mo and known by ma to be the person who
executed the foregoing Articles of Ipcorporation, and ha
acknowledged before me that he executed thege Articles of
Incerporation,

IN WITNESS WHEREOF, I have hereunto set my hand ard atfixed my

of;icial teal, {in the State and County aforesaid this ‘*“/ day of

/dmt sof 1995,

f “ (// / - :
;l €A / LA, :‘;'a«-i-il_.(,l.fc.-"

;‘,,a .' T s A Ay st
‘,f."‘?;‘ ELANE C. CHANSONNEAY Notary Public
{ mmmssmmwmlm
200 mm"."..’fi."" . My Commission Expires:




CERTIFICATE DESIGNATING PLACE OF FILED
DUSINEQS OF DOMICILE FOR 'THE OERVICE 03 py

OF PROCESB WITHIN THI® BTATE, NAMING R 27 Ml 57

AQENT..URON NHOM_PRQCESS MAX_BE_GERVED 1%:“?@:}1:}&&{)!-"3;,\(g
In pursuance of Chaptor 48,091, Florida gtatutes,’ “the ' i\
tollowing Is submitted, in compliance with said Act,

That Corporation, deslres to organlze under the lawa of thae
State of Florlda with its office as indicataed in the Artlcles of
Incurporatlon located at addresas 1499 West Falmetto Park Road,
S5uite 412, Boca Raton, Florida 33486, and appolnts ELAINE M,
CATS0S, as {ts agent to accept service of process within this

5tate,

ACKHOWLEDGEMENT
Having been named to accapt service of process for the above
statad corporation at the place deslgnatad [n this certificate, I
hereby accept to act in this capacity and agree to comply with the

provision of sald Act relating to keeping open saidfoffice.
/

ELAINE M, dATE0s
Registered Agent

It
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IM A FINANCIAL NENYICES

ACCOUNT NO. + 0721000000232
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CUSTOMER: Elaine H. Gatoos, Esg g‘a o
Elaine M, Catmoa, Esgq > -

Suite 412
1499 W, Palmetto Park Road
Boca Raton, FL 33486
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PLAIN STAMPED COPY i ;
EXAMINER’S INITIALS: \\\5

Lgr FILING:

CONTACT PERSON: KAREN ROZAR
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FLORIDA DEPARTMENT OF STATE
~ Sandra B, Mortham

Secretary of Siate

ARTICLES OF MEAGER
Merger Sheet

MERGING. |

AS! AIRCRAFT TRADING GROUP, INC., a Florida corp. P34000080910

INTO ‘
ATG 47140, INC., a Florida corporation, P95000024663

Flie date: June 9, 1995
Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER ’4ffffﬁ4’?.r /-:”o A
OF s s
ASI AIRCRAFT TRADING GROUP, INC, A
INTO
ATG 47140, INC.

Pursuant to Section 607.1105 of the Florida Statutes, the
undersigned corporations, ASI AIRCRAFT TRADING GROUP, INC., a
Florida corporation, and ATG 47140, INC., a Florida corporation,
adopt the following Articles of Merger for the purposs of merging
ASI AIRCRAFT TRADING GROUP, INC., into ATG 47140, INC.

WNBREAS, the lloard of Directors deems it to be in the best
intereats of this Corporation and its shareholders that the FPlan
and Agreoment be approved and that ASI AIRCRAFT TRADING GROUP, INC.
and this Corporation be merged in order to facilitate a reduction
in overhead expensen and to reduce administrative concerns relating
to accounting, tax reporting and the business controls resulting
from the operation of two corporations transacting the same typae of
business;

NOW, THEREFORE, IT I8:

PLAN OF MERGER

1. The Plan and Agreement of Reorganization by Merger
setting forth the terms and conditions of merger of ASI AIRCRAPT
TRADING GROUP, INC,, into ATG 47140, INC, is attached to these
Articles as an exhibit and incorporated herein by reference.

ADOPTION OF PLAN

2. There are 500 shares of common stock, each of $1.00 par
value of ASI AIRCRAFT TRADING GROUP, INC. issued and outstanding
that were entitled to vote on the Plan and Agreement of
Reorganization by Merger. %500 shares were voted in favor of the
Plan and Agreement of Reorganization by Merger, and 0 shares were
voted against the Plan and Agreement of Feorganlzation by Merger,
at a Special Meeting of the shareholders of ASI AIRCRAFT TRADING
GROUP, INC., held cn May 26, 1995.

There are 500 shares of common stock, each of $1.00 par
value of ASI AIRCRAFT TRADING GROUP, INC. issued and outstanding
that were entitled to vote on the Plan and Agreement of
Reorganization by Merger. 500 shares were voted in favor of the
Plan and Agreement of Reorganization by Merger, and 0 shares were
voted against the Plan and Agreement of Reorganization by Merger,
at a Special Meeting of the shareholders of ATG 47140, INC., held
on May 26, 1995,




0

RPFECT1IVE DATS

3, The Plan and Agrocement of Reorganization by Merger shall
be affective on the filing of these Articles with the Department of
fitate,

APPLICABLE LAW

4. The laws of the State of Florida, the jurisdiction of
organization of ASI AIRCRAFT TRADING GROUF, INC., permit the merger
contemplated by the Plan and Agresmant of Reorganization by Merger,
and the laws of the State of Florida on fulfillmant of all filing
and recording requicrements set forth by the applicable laws of the
State of Florida will have been complied with,

. DISBENTING SNARENOLDERS
5. ATG 47140, INC. agrees that it will promptly pay to the
dissenting shareholders of ASI AIRCRAFT TRADING GROUP, INC., the
amounts to which they are entitled pursuant to the busriness
corporation law of the State of Florida.

IN WITNESS WNEREOF, each of the undersigned corporations has
caunsed these Articles to be signed as of May 26, 1995,

ASI AIRCFAFT T?i?ING GROUP, INC,

S

LAWRENCE RAYMAN,

resident

ATTEST:
By:
N, Secretary
(Corporate Seal)
ATG 47140, INC.
)
By: {{/(r =
LAWRENCE RAYMAN, Pregsident
ATTEST: By:

 Secretary

(Corporate Seal)




o VERIPICATION |
The undersignid officer of ASI AIRCRAFT TRADING GROUP, INC.
does hereby certify and verify that the forsgoing Articles of

Merger were duly adopted by the Corporation and that all statements
contained in the Articles are trus and corract. :

LAWRENCE RAYMAN, Fresident :
ASI AIRCRAFT TRADING GROUP, INC.

STATE OF FLORIDA!
. COUNTY OF PALM BEACH

The tolroqoinq inatrument was acknowlodgéd beforse me by

LAWREN YMAN, Presidant of ASI ATIRCRAFT TRADING GROUP, INC.,
this Mday of May, 1995, He is personally kno or has
produced as ildentification and did not

. take an oath.

Print Name: ZZA w6 (. (JARBo NV ERY
Notary Public

o e § 37441 S State of
»,
P08 T TRV AL SRR, 4. commission No,

My Commission Expires:

This instrument was prepared by Elaine M. Gatsos, Esquire, whose
address is 1499 Weat Palmetto Park Road, Suite 412, Boca Raton,
Florida 33486,



PLAN AND AGREEMENT OF REORGANIZATION
by mergar of
ABI AIRCRAFT TRADING GROUP, INC.
with and into
ATG 47140, INC,
under the name of
ATG 47140, INC,

This is a Plan and Agreement of Merger ("Agreement") between
ASI AIRCRAFT TRADING GROUP, INC., a Florida corporation (the
"Merging Corporation"), and ATG 47140, INC., a Florida corporation
(the %surviving Corporation").

WERRBAS, the Board of Directors deems it to be in the bast
interests of this Corporation and its shareholders that the Plan
and Agraement be approved and that ASI AIRCRAFT TRADING GROUP, INC.
and this Corporation be merged in order to facilitate a reduction
in overhead expenses and to reduce administrative concerns relating
to accounting, tax reporting and the business controls resulting
grom the operation of two corporations transacting the same type of

usiness;

Now, THEREYORE, IT I8:
ARTICLE 1. PLAN OF MERGER
Plan Adopted

1.01. A Plan of Merger of ASI AIRCRAFT TRADING GROUP, INC.,
and ATG 47140, INC., pursuant to Section 607.1101 of the Florida
Statutes and Section 368(a) (1) (A) of the Internal Revenue Code, is
adopted as follows:

{(a) ASI AIRCRAFT TRADING GROUP, INC. shall be merged
with and into ATG 47140, INC., to exist and be governed by the laws
of the state of Florida.

- (b) The name of the Surviving Corporation shall be ATG
47140, INC.

(c) When this Agreement shall become effective, the
Separate corporate existence of ASI AIRCRAFT TRADING GROUP, INC.
shall cease, and the Surviving Corporation shall succeed, without
other transfer, to ali the rights and property of ASI AIRCRAFT
TRADING GROUP, INC. and shall be subject to all the debts and
liabilities of the Merging Corporation in the same manner as if the
Surviving Corporation had itself incurred them. All rights of
creditors and all 1liens on the property of each constituent
corporation shall be preserved unimpaired, limited in lien to the
property affected by the liens immediately prior to the merger.




(d) Tha Surviving Corporation will carry on businass
with the assets of ASI AIRCRAFT TRADING GROUP, INC,, am well as
with the assats of ATG 47140, INC,

(a) The shareholders of ASI AIRCRAFI TRADING GROUP, INC.
will surrender all of their sharss in the manner hereinafter set
forth.

(f) In exchange for the sharas of ASI AIRCRAFT TRADING
GROUP, INC.,, surrendered by its shareholders, the Surviving
cOrToration will iosue and transfer to these shareholders, on tha
basls set forth in Article 4 below, shares of ita common stock.

(3) The shareholdears of ATG 47140, INC. will retain
their shares as shares of the Surviving Corporation.

{h) The Articles of Incorporation of ATG 47140, INC., as
existing on the eftective date of the merger, shall continue in
full force as the Articles of Incoerporation of the Surviving
Corporation until altered, amended, or repealed as provided in the
Articles or as provided by law.

Bffective Date

1.02. The effective date of the mearger shall be upon the
tillng of the Articles of Merger with the Secratary of States of
Florida.

ARTICLE 2. REPAESENTATIONS AND
WARRANTIEN
OF CONSTITURNT CORPORATIONS

Nonsurviver

2.01. As a material inducemant to the Surviving Corporation
to execute this Agreement and perform its obligations under this
Agreement, ASI AIRCRAFT TRADING GROUP, INC. represents and warrants
to the Surviving Corporation as follows:

(a) ASI AIRCRAFT TRADING GROUP, INC, is a corporation
duly organized, validly existing, and in good standing under the
laws of the State of Plorida, with corporate powver and authority to
own property and carry on its business as it (s now baing
conducted.

{(b) ASI AIRCRAFT TRADING GROUP, INC., has an authorized
capitalization of $500.00, consisting of 500 shares of common
stock, each of $1,00 par valua, of which 500 shares are validly
issued and cutstanding, fully pald, and nonassessabls on thas date
of this Agreenment.




{c) ASI AIRCRAFT TRADING GROUP, INC, has furnisnhed or
will turnish the 8urviving Corporation wIth the audited balance
sheat of ATG 47140, INC., as of May 26, 1995, and the related
audited statement of income for the twelve months then ended, and
an interim unaudited balance sheet (the "Balance Sheet") aw of May
26, 1995, and the related statament of income for the twalve month
pericd then aended. These financlal astatements (1) are ip
accordance wlth the books and recovds of ASI AIRCRAFT 'TRADING
GROUP, INC. (li) fairly present the financial condition of AaAsI
AIRCRAFT TRADING GROUP, INC, as of thoee dates and the results of
its operations as of and for the pariods specified, all prepaced in
accordance with generally accepted accounting principles applied on
a basis consistent with prior accounting pericds; and (1ii) contain
and reflect, in accordance with generally accepted accounting
principles consistently applied, reserves for all 1liabilitiaes,
lonses, and costs in excess of expected racaeipts and all discounts
and refunds for services and products alresady rendered or sold that
are reasonably anticipated and based on events or clrcumstances in
axlstence or likely to occur in the future with respect to any of
the contracts or commitments of ASI AIRCRAFT TRADING GROUP, INC.
Specifically, but not by way of limitation, the Balance Sheet
discloses, in accordance with gonerally accepted accounting
principlas, all of the debts, liabliities, and obligations of any
nature (wvhether absolute, actrued, contlngent, or otherwise, and
vhether due or to boecome due) of ASI AIRCRAFT TRADING GROUP, INC.
at the Balance Sheut Date, and includes appropriate reserves for
all taxes and other liabllities accrued or due at that date but not
yat payabla,

(d) All required faderal, state, and local tax returns
of ASI AIRCRAFT TRADING GROUP, INC. have been accurately prepared
and duly and timely tiled, and all federal, state, and local taxes
required to be paid with respect to the periods covered by the
returns have been pald, ASI AIRCRAFT TRADING GROUP, INC. haa not
bean delinquent in the payment of any tax or assessment,

(e} The Board of Directors has authorized, by adoption
02 a Reenlution, the execution of this Plan and Agresment of
Marger.

(f) There exists no pending or threatened litigation
which would jecpardize the authority of the Corporations to entar
into the msrger set forth hersin.

survivor

2.02. As a matarial inducement to ASI AIRCRAFT TRADING GROUP,
INC. to exocute this Agreeamant and perform its obligatlons under
this Agreemaent, AT3 47140, INC. represunts and warrants to ASI
AIRCRAFT TRADING GROUP, INC. as Iollows?




(a) ATG 47140, INC, is a corporation duly organized,
validly existing, and in good standing under the laws of the State
of Florida, with corporate power and authority to own property and
carry on lts business as it is now being conducted. ,

(b) ATG 47140, INC., has an authorized capitalization of
$500.00, consisting of 500 shares of common stock each of $1.00 par
value. As of the dats of this Agresment, 500 shares of the common
stock are validly issued and outstanding, fully paid, and
nonassessable.

Securities Law
2.03, The parties will mutually arrange for and manage all

necessary procedurss under the requirements of Federal and Florida
sacurities laws and the related supervisory commissions to the end

that this Plan. is properly processed to comply with registration -

formalities, or to take full advantage of any appropriate
exemptions from registration, and to otherwise be in accord with
all antifraud restrictions in this area.

AMTICLE 3. COVENANTS, ACTIONS, AND
OPLIGATIONS PRIOR TO THE EFFECTIVE DATHR

Interin Conduct of Business; Limitations

3,01, Except as limited by this Paragraph 3.01, pending
consummation of the merger, each of the constituent corporations
will carry on its business in substantially the same manner as
before and will use its best efforts to maintain its business
organization intact, to retain its present employees, and to
maintain its relationships with suppliers and other business
contacts, Except with the prior consent in writing of ATG 47140,
INC., pending consummation of the merger, ASI AIRCRAFT TRADING
GROUP, INC, shall not:

(a) Except on declaration and payments of a cash
dividend on its comnon stock not exceeding $1.00 par share, declare
or pay any dividend or make any other distribution on its shares.

(b) Create or issue any indebtedness for borrowed money.

(c) Enter into any transaction other than thnse involved
in carrying on its ordinary course of business.



submission to lhnfoholdor-

3.02. This Agreement shall be submitted separataly to the
shareholders of the constituent corporations in the manner provided
by the laws of the State of Florida for approval,

Conditions Precedent to Obligations
ASX AIRCRAFT TRADING GROUP, INC,

3.03. Except as may be expressly waived in writing by ASI
AIRCRAFT TRADING GROUP, INC,, all of the obligations of ASI
AIRCRAFT TRADING GROUP, INC. under this Agrecment are subject to
the satisfaction, prior to or on the Effective Date, of each of the
following conditions by ATG 47140, INC.:

(a) The representations and warranties made by ATG
47140, INC. to ASI AIRCRAFT TRADING GROUP, INC. in Artjcle 2 of
this Agreement and in any document delivered pursuant to thir
Agreemant shalil ba deemad to have been made again on the Effective
Date and shall then be true and correct in all material respects.
If ATG 47140, INC. shall have discovered any material error,
misstatement, or omission in those representations and warranties
on or before the Effective Date, it shall report that discovery
immediately to ASI AIRCRAFT TRADING GROUP, INC, and shall either
correct the error, misstatement or omission or obtain a written
walver from ASI AIRCRAFT TRADING GROUP, INC.

(b) ATG 47140, INC. shall have performed and complied
with all agreements and conditions required by this Aqreement to be
performaed and complied with by it prior to or on the Effective
Date,

(¢) ATG 47140, INC. shall have delivered to ASI AIRCRAFT
TRADING GROUP, INC. an opinion of ELAINE M. GATS0S, ESQUIRE,
counsel for ATG 47140, INC., dated the Effective Date, to the
effect that:

(1) ATG 47140, INC. 4is a corporation duly
organized, validly existing, and in good standing under the laws of
the State of Florida, with full corporate power to carry on the
business in which it is engaged, and is legally qualified to do
business as a forelgn corporation in good standing in each
Jurisdiction where failure to qualify would materially and
adversely affect the business or properties of ATG 47140, INC.

(2) ' The execution, the delivery, and the
performance of this Agreement by ATG 47140, INC. has been duly
authorized and approved by requisite corporate action of ATG 47140,
INC.

(3) This Agreement and the instruments delivered to
AS1 AIRCRAFT TRADING GROUP, INC. under this Agreement have been

5




duly and validly executed and delivered by ATG 47140, INC. and
constitute the valid and binding obligations of ATG 47140, INC.,
enforceable in accordance with their terms except as limited by the
laws of bankruptcy and insolvency.

(d) ATG 47140, INC, shall have delivered to ASI AIRCRAFT
TRADING GROUP, INC, a cvartificate dated the Effective Date executed
in its corporate rame by its President or any Vice President,
certifying to the satisfaction of the conditfﬁns specified in
Subparagraphs (a) and (b) of this Paragraph 3.03.

(e) No action or proceeding by any governmental body or
agency shall have been threatened, asserted, or instituted to
restrain or prohibit the carrying out of the transactions
contemplated by this Agreement.

(£) All corporate and other procesdings and action taken
in connection with the transactions contemplated by this Agreement
and all certificates, opinions, agreements, instruments, and
documents shall be satisfactory in form and substance to counsel
for ASI AIRCRAFT TRADING GROUP, INC.

Conditions Precedent to Obligations
of ATG 47140, INC.

3.04. Except as may be expressly waived in writing by ATG
47140, INC,, all of the obligations of ATG 47140, IMNC. under this
Agreement are subjact to the satisfaction, prior to or on the
Effective Date, of each of the following conditions by ASI AIRCRAFT
TRADING GROUP, INC.:

(a) The representations and warranties made by ASI
ATRCRAFT TRADING GROUP, INC. to ATG 47140, INC. in Article 2 of
this Agreement and in any document delivered pursuant to this
Agreement shall be deemed to have been made again on the Effective
Date and shall then be true and correct. If ASI AIRCRAFT TRADING
GROUP, INC. shall have discovered any material error, misstatement,
or omlssion in those representations ard warranties on or before
the Effective Date, it shall report that discovery immediately to
ATG 47140, INC. and shall either correct the error, misstatement,
or omission or obtain a written waiver from ATG 47140, INC.

{b) ASI AIRCRAFT TRADING GROUP, INC. shall have
performed and complied with all agreements or conditions required
by this Agreement to be performed and complied with by it prior to
or on the Effective Date.

(c} ASI AIRCRAFT TRADING GROUP, INC. shall have
delivered to ATG 47140, INC. an opinion of ELAINE M. GATSOS,
ESQUIRE, counsel for AST AIRCRAFT TRADING GROUP, INC., dated the
Effective Date, to the effect that:




(1) ASI AIRCRAFT TRADING GROUP, 1INC., im a
corporation duly oxrganized, validly existing, and in good standing
under tha laws of the State of Florida, with full corporate power
to carry on the business in which it is engaged, and is legally
qualified to do business as a foreign corporation in good standing
in each jurisdiction where failure to qualify would materially and
adversely affect the business or properties of ASI AIRCRAFT TRADING
GROUP, INC, ASI AIRCRAFT TRADING GROUP, INC. has no subsidiaries.

(2) Tha execution, the delivery, and the
perfcrmance of this Agreement by ASI AIRCRAFT TRADING GROUP, INC.
has been duly authorized and approved by requisite corporate action
of ASI AIRCRAFT TRADING GROUP, INC, ’

(3) This Agreement and the instruments delivered to
ATG 47140, INC. under this Agreement have been duly and validly
executed and delivered by ASI AIRCRAFT TRADING GROUP, INC. and
conatitute the valid and binding obligations of ASI AIRCRAFT
TRADING GROUP, INC., enfcrceable in accordance with their terms
except as limited by the laws of bankruptcy and insolvency.

(d) ASI AIRCRAFT TRADING GROUP, INC. shall have
delivered to ATG 47140, INC. a certificate, dated the Effactive
Date, executed in its corporate name by the President and Vice
President of ASI AIRCRAFT TRADING GROUP, INC. and certifying to the
satisfaction of the conditions specified in Subparagraphs (a) and
{b) of this Paragraph 3.04.

(e) No action or proceeding by any governmental body or
agency shall have been threatened, asserted, or instituted to
restrain or prohibit the carrying out of the transactions
contemplated by this Agreement.

(£} Each stockholder shall have delivered a letter to
ATG 47140, INC., containing the indemnity agreement and other
provigsions prescribed in Paragraph 7.02 of this Agreement.

ARTICLE 4. NANNER OF CONVERTING SHARES
Manner

4.01. The holders of shares of ASI AIRCRAFT TRADING GROUP,
INC., shall surrender their shares to the Secretary of the
Surviving Corporation promptly after the Effective Date, in
exchange for shares of the Surviving Corporation to which they are
entitled under this Article 4.

Basis
4.02 (a) The Shareholders of ASI AIRCRAFT TRADING GROUP, INC.
shall be entitled to receive shares of the Surviving Corporation,
totalling 500 of the outstanding shares of the Surviving
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Corporation, to bu distributed on a bamis to be detarmined.

(k) No fractional shares of common stock of ASI ATRCRAFT
TRADING GROUP, INC, shall be iasued.

Shares of Burvivor

4.03. (a) There are no outstanding shares of preferred stock
of ATG 47140, INC,

{b) The currantly outstanding 500 shares of common
stock of ATG 47140, INC., each of $1.00 par value, shall remain
outstanding as common stock, each of $1.00 par value, of the
Surviving Corporation.

ARTICLE 3. DIRECTORS AND OFPICERS

Directors and Officers of survivor
5.01. On the Effective Date, the names of the Directors and
principal officers of the Surviving Corporation who shall hold
office until the next annual meeting of the shareholders of the

Surviving Corporaution or until their respective successors have
been electsd or appointed and qualified are:

(a) Directors:
LAWRENCE RAYMAN
LOUIS §. BECK
G. BIRCITTA RAYMAN
{(b) oOfficers:

LAWRENCE RAYMAN, President
G. BIRGITTA RAYMAN, Vice President/Secretary

ARTICLE 6. BYLAWS
Bylaws of Survivor

6.01. The Bylaws of ATG 47140, INC. as existing on the
Effective Date of the merger, shall continue in full force as the
Bylaws of the Surviving Corporation until altered, amended, or
repealed as provided in the Bylaws or as provided by law.

ARTICLE 7. NATURE AND SURVIVAL
OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES GF NONSURAVIVOR

Mature and Survival
of Representations and Warranties
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7.01. °  All astatements' contained in any - memorandum,
certificate, letter, document, or other instrument delivered by or
on behalf of ASI AIRCRAFT TRADING GROUP, INC,., ATG 47140, INC., or
the stockholders pursuant to this Agresment shall be deemed
* representations and warranties made by the respective parties to
.each other under this Agreement. The covenants, representations,

. and warranties ot the parties and the stockholders shall survive

“for a period of three years after the Effective Dats. No
inspection, examination, or audit made on behalf of the parties or
the stockholders shall act as a waiver of any representation or
warranty made under this Agreement.

-Indemnification

7.02, ASI AIRCRAFT TRADING GROUP, INC. agrees that on or
prior to the Effective Date it shall obtain from the stockholders
an agreement under which the stockhold-rs shall:

(a) Make those representations and warranties to ATG .
47140, INC. as are described in Article 2 of this Agreement, as of
the Effective Date;

(b) Agree that the representations and warranties made
by him or her shall survive for a period of three years after the
Effective Date.-

(c) Agree to indemnity ATG 47140, INC. for
misrepresentation or breach of any warranty made to ATG 4714,
INC.; and

(d) Agree to pay all expenses incurred or to be incurred
by or on behalf of ASI AIRCRAFT TRADING GROUP, INC. in excess of
$5,000.00 in connection with and arising out of this Agreenment.

Expenses

7.03. ASI AIRCRAFT TRADING GROUP, INC. will cause the
stockholders to pay all expenses in excess of $5,000.00 incurred by
ASI AIRCRAFT TRADING GROUP, INC. in connection with and arising out
9f this Agreement and the transactions contemplated by this
Agreement, including without limitation all fees and expenses of
ASI AIRCRAFT TRADING GROUP, INC.’S counsel and accountants {(none of
which shall be charged to ASI AIRCRAFT TRADING GROUP, INC.)

ARTICLE 8. TERMINATION
Circumstances
8.01. This Agreement may be terminated and the merger riy be
abandoned at any tine prior to the filing of the Articles of harger
with the Secretary of State, notwithstanding the approval of the
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shareholders of either of the constituent corporations:

(a) By mutual consent of the Board of Directors of the
constituent corporations.

(b) At the election of the Board of Directors of either
congtituent corporation if:

(1) The number of shareholders of either
constituent corporation, or of both, dissenting from the merger
shall be @0 large as to make the merger, in the opinion of either
Board of Directors, inadvisable or undesirable.

(2) Any material litigation or proceeding shall be
instituted or threatened against either constituent corporation, or
any of its assets, that, in the opinion of either Board of
Directors, renders the merger inadvisable or undesirable,

(3) Any legislation shall be enacted that, in the
opinion of either Board of Directors, renders the merger
inadvisable or undesirable.

(4) Between the date of this Agreement and the
Effective Date, therae shall have been, in the opinion of either
Board of Directors, any materially adverse change: in the business
or condition, financial or otherwise, of either constituent
corporation.

(c) At the election of the Board of Directors of ASI
AIRCRAFT TRADING GROUP, INC. if the Commissioner of Internal
Revenue shall not have ruled, in substance, that for Federal income
tax purposes the merger will qualify as a reorganization under
Section 368(a) (1) (A) of the Internal Revenue Code and that no gain
or loss will be recognized to the shareholders of ASI AIRCRAFT
TRADING GROUP, INC. on the exchange of their common stock for stock
of the Surviving Corporation.

(d) At the election of the Board of Directors of ATG
47140, INC,, if without the prior consent in writing of ATG 47140,
INC., ASI AIRCRAFT TRADING GROUP, INC. shall have:

(1) Declared or paid a cash dividend on its common stock
in excess of $1.00 per share, or declared or paid any othe:
dividend or made any other distribution on its shares.

(2) Created or issued any indebtedness for borrowed
money.

(3) Entered into any transaction other than those
involved in carrying on its business in the usual manner.

Notice of and Liability on Termination
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. 8.02, If an election is made td.tirniﬁaﬁa:éhii-ﬂgroiﬁaht'ﬁndz":”h

~abandon the merger: : o . o o -

L - (a) The  President or “any Vlcq Prasident of the
constituent corporation whose Board of Directors has made the -

elaction shall give immediate written notice of the slection to the
other constituent corporation.

(P) On the giving of notice as provided in Subparagraph
(a), this Agreement shall termin ‘e and the proposed merger shall
~be abandoned, and except for payment of its own costs and axpenses
incident to this Agreement, there shall be no liability on the part
of either constituent corporation as a result of the termination
and abandonment.

ARTICLE §. INTBRPRETATION AND ENFORCEMENT
Further Assurances

9.01. ASI AIRCRAFT TRADING GROUP, INC. agrees that from time
to time, as and when requested by the Surviving Corporation or by
its successors or assigns, it will execute and deliver or cause to
be executed and delivered all deeds and other jinstruments. ASI
AIRCRAFT TRADING GROUP, INC, further agrees to take or cause to be
taken any further or other actions as the Surviving Corporation may
deem necessary or desirable to vest in, to perfect in, or to
conform of record or otherwise to the Surviving Corporation title
to and possession of all the property, rights, pPrivileges, powers,
and franchises referred to in Article 1 of this Agreement, and
otherwise to carry out the intent and purposes of this Agreement.

Notices

9.02. Any notjce or other communication required or permitted
under this Agreement shall be properly given when deposited with
the United States Postal Service for transmittal by certified or
registered mail, postage prepaid, or when deposited with a public
telegraph company for transmittal, charges prepaid, addressed as
follows:

(a) In the case of ASI AIRCRAFT TRADING GROUP, INC., to:
Lawrence Rayman, President
1377 clint Moore Road
Boca Raton, Florida 33487

or to such other person or address as ASI AIRCRAFT TRADING GROUP,
INC. may from time to time request in writing.

(P} In the case of ATG 47140, INC. to:
Lawrence Rayman, President
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1377 clint Moore Road
‘Boca Raton, rlotida_33487:

or to -hcb other person or édﬂrlll:lﬂ ATG 47140, INC. may from time
to time request in writing.

Intire Agreement; éountcrpartl

: '~ 9.03, This Agreement and the exhibits to this Agreement

contain the entire agreement between the parties with respect to
‘the contemplated transaction. This Agresment may ba executed in
any number of counterparts, all of which taken together shall be
deemed one original,

, ‘Controlling Law
9.04. The validity, interpretation, and performance of this
Agreement shall be governed by, construed, and enforced in
accordance with the laws of the State of Florida.

IN WITNESS WHNERROP, this Agreement was executed on AIQH\ OC

%\ms .

ASI AIRCRAFT TRADING GROUP, INC.

BY: l(lga‘f"

LAWRENCE RAYMAN, President

(SEAL)

ATG 47140, INC,

By: zg(%“{”

LAWRENCE RAYMAN, President

Secretary
{SEAL,)
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