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ATG 45864, INC.

[ BT

' The undersigned subscribed to thaese Artlcles of Tnoeorporation
Lo form a corporatlon tor profit under the laws of the State of
Florida.

MTXCLE. X
The name of the corporation shall be:
ATG 45864, INC.

and its In ial post offlce address and its principal office for
the conduct of business ig:

1377 Clint Moore Road
Boca Raton, Florida 33486

ARTICLE XI

The general nature of the business to be transacted by this
corporation is:

(a) Generally to make and perform contracts of any kind and
description, and for the purpose of attaining any of the objectives
of the corporation, to do and perform any other act or thing, and
to exercise any and all powers which a co-partnership or natural

person could do or exercise, and which now are or hereafter may be

authorized by law, and generally to do and perform any and all
things necessary or incident to the performing and carrying out of
the powers hereinabove specifically delegated or implied,

(b} The foregoing paragraphs shall be construed as
enumerating the purposes, objects and powers of this corporation,
and no recitation, expression or declaration of specific powers or
purposes herein enumerated shall be deemed to be exclusive, but it
is hereby expressly declared that all other lawful powers not
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lnoonaintent horowith orae haraby included, including the genoral
powers sat forth In Florida Btatutes Annotated, Sections 607.011,
607.014 and G07.017.
ARTICLE XXX
The maximum number of shares of stock of thie corporation
which it is authorized to have outstanding at any one time is 500
shares of common stock at ¢1.00 per valuae. Sald steck shall be
non-assessable and shall be payable in lawful money of the United
States or in property, labor, or in services at a just valuation to
be fixed by the stockholders at a meeting duly convened and held.
ARTICLE IV
Every shareholder, upon the sale for cash of any new stock of
this corporation of the same kind, class or series as that which he
already holds, shall have the right to purchase his pro rata share
thereof (as nearly as may be done without issuance of fractional
shares) at the price at which it is offered to others.
ARTICLE V
The term for which this corporation shall exist shall be for
perpetual and the business of the corporation shall be conducted,
carried on and managed by the officers of this corporation and a
Board of Directors composed of cne or more members, which number
may be altered from time to time by the By-Laws of this corporation
within the limitations prescribed by law.
The officers of this corporation shall be a President, Vice
President, Secretary and Treasurer, and any other officer as the

Board of Directors may deem expedient.




ARTICLE VI
This corporation shall have three (3) diroctors initially.

The number of directors may be either lncreased or diminished from
time to time by the By-Law but shall naever be less than two. The
name{s) and address{es) of the initilal director(s) of this
corporatlon are:
Louis 8. Beck, 1377 clint Moore Road, Boca Raton, FL
Lawrence Rayman, 1377 Clint Moore Road, Boca Raton, FL

Harry Yeaggy, 1377 Clint Moore Road, Boca Raton, FL
Birgitta Rayman, 1377 clint Moore Road, Boca Raton, FL

ARTICLE VII
No contract, act or transaction of this corporation with any
person or persons, firm or other corporation, in the absence of
fraud or wrongdoing, shall be affected or invalidated by the fact
that any director of this corporation is a party to or interested
in such contract, act or transaction, or in any way connected with
such person, persons, firm or corporation, and each and avery
person who may become a director of this corporation is hereby
relieved from any liability that might otherwise exist from thus
contracting with this corporation in which he may in any way be
interested. Any director of this corporation may vote upon any
contract or other transaction between the corporation and any
subsidiary or controlled company without regard to the fact that he
is also a director of such subsidiary or controlled company.
ARTICLE VIIX
The street address of the initial registered office of this

corporation is 1499 West Palmetto Park Road, Suite 412, Boca Raton,




Florida 33486 and the name of the Initial reglstered agent of this
corperation ls

ELAINE M, GATS0S

ARTICLE IX

These Articles of Incorporation of this corporation may be
amended, changed, altered or repealed in the wmanner now or
hereafter prescribed by the Florida Statutes and all rights
conferred upon stockholders herein are granted subject to this
reservation.

IN WITNESS WHEREOF, the undersigned subscribers have executed
p
these Articles of Incorporation thiscééLéf day of 1/%;/L64{, 1995,

/K -

LAWRENCE RAYMAN

STATE OF FLORIDA )
)ss,
COUNTY OF PALM BEACH )

Before me, a Notary Public authorized to take acknowledgments
in the State and County set forth above, personally appeared,
LAWRENCE RAYMAN, known to me and known by me to be the person who
executed the foregoing Articles of Incorperation, and he
acknowledged before me that he executed these Articles of

Incorporation.




IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
.87
officlal seal, in the State and County aforesald thiscgf!”'day of
B Y
//Z:UMJ , 1995,

¥) MY COMMISSION # CCI74441 ENPIRES
[ R Vor 20, 1308 Notary Public
DONDLD THALS THOY AR WBUMANCY, N0,

qwﬁ, ELAINE 0, CHARBONNEAU Fippmi (. CHAx

ik

My Commission No.:

My Commission Expires:

CERTIFICATE DESIGNATING PLACE OF
BUSINEBS OF DOMICILE FOR THE SERVICE
OF PROC-J8 WITHIN THIB BTATE, NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act.

That Corporation, desires to organize under the laws of the
State of Florida with its office as indicated in the Articles of
Incorporation located at address 1499 West Palmetto Park Road,
Suite 412, Boca Raton, Florida 33486, and appoints ELAINE M.
GATS0S, as its agent to accept service of process within this
State,

ACKNOWLEDGEMENT:

Having been named to accept service of process for the above
stated corporation at the place designated in this certificate, I

hereby accept to act in this capacity and agree to comply with the

provision of said Act relating to keeping oﬁén sa office.

ELAINE M. GATsos
Registered Agent
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ELAINE M. GATSOS
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ELAINE M. GATS0S Boca Raroy, FLORIDA 334ma TELEPHONE (407) 39D 0500
KEVIN L. FOWARDS BAOWARD {308) 421:0300

VIA TEDERAL EXPRESSH
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Division of Corporations =

- 1
ATTENTION: ANNETTE HOGAN e ’j":
409 E. Gaines Street &
Tallahassee, Florida 32399

RE: ARTICLES OF MERGER OF ASI AIRCRAFT TRADING GROUP, INC. INTO

ATG 47140, INC., PLAN AND AGREEMENT OF REORGANIZATION

ARTICLES OF MERGER OF AIRCRAFT 45864, INC. INTO ATG 45864,

INC., PLAN AND AGREEMENT OF REORGANIZATION

i L?.:J’IIJ’CI i LIlJ:i [£H lﬂ F.]Zi i
. =00/ 12435--0107¢ 1 012

Dear Ms. Hogan: AR 50 ARk P2 50

Enclosed please find the original and one copy of the
corrected Articles of Merger and the original and one copy of the
corrected pages of the Plan and Agreement of Reorganization for

each of the above-referenced corporations for filing with the
Secretary of State.

Please remember that these documents need to be dated June 9,
1995, which was the original filing date.

If you have any questions regarding the foregoing, please do
not hesitate to call my office.

EMG:ecc 3 | (’ ‘27( e AR '“-f' TFSL ARG
enclosures ]}“_',x. o T e e L - -_.]%}?
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

AIRCRAFT 45864, INC., a Florida corporation P94000068608

INTO

ATG 45864, INC., a Florida corporation, P95000024668

File date: June 9, 1995

Corporate Specialist: Annette Hogan

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER 4 ,;j,,{-‘;:.,;ﬁ}_ N
OF ASeA G Py
AIRCRAFT 45864, INC. & R0re J
INTO W

ATG 45864, INC,

Pursuant to Section 607,1105 of the Florida Statutes, the
undersigned corporations, AIRCRAFT 45864, 1INC., a Florida
corporation, and ATG 45864, INC., a Florida corporation, adopt the
following Articles of Merger for the purpose of merging AIRCRAFT
45864, INC., into ATG 45864, INC.

WHERFAS, the Board of Directors deems it to be in the best
interests of this Corporation and its shareholders that the Plan
and Agreement be approved and that AIRCRAFT 45864, 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 from
the operation of two corporations transacting the same type of
business;

NOW, THEREFORE, IT IS:

PLAN OF MERGER

1. The Plan and Agreement of Reorganization by Merger
setting forth the torms and conditions of merger of AIRCRAFT 45864,
INC., into ATG 45864, 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 AIRCRAFT 45864, 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 AIRCRAFT 45864, INC., held on May
26, 1995,

There are 500 shares of common stock, each of $1.00 par
value of AIRCRAFT 45864, INC. issued and outstanding that were
entitled to vote oa the Plan and Agreement of Reoc"ganization 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 45864, INC., held on May 26,
1995,




EFFECTIVE DATE

3. The Plan and Agreement of Reorganization by Merger shall
be effective on the filing of these Articles with the Department of
State.

APPLICABLE LAW

4, The laws of the State of Florida, the jurlsdiction of
organization of AIRCRAFT 45864, INC., permit the wmerger
contemplated by the Plan and Agreement of Reorganization by Merger,
and the laws of the State of Florida on fulfillment of all filing
and recording requirements set forth by the applicable laws of the
State of Florida will have been complied with.

DISSENTING SHAREHOLDERS
5. ATG 45864, INC. agrees that it will promptly pay to the
dissenting shareholders of AIRCRAFT 45864, INC., the amounts to
which they are entitled pursuant to the business corporation law of
the State of Florida.

IN WITNESS WHEREOF, each of the undersigned corporations has
caused these Articles to be signed as of May 26, 1995.

AIRCRAFT 45864, INC.

By: zf‘££*f—~

LAWRENCE RAYMAN, President

ATTEST? ' By: 4%4;11%7/%

” BIRGI RAYMAN,/Secretar
% Y

(Corporate Seal)

ATG 45864, INC,

Lfeds,.

LAWRENCE RAYMAN, President

ATTEST: By: f ?@W

G. BIRGITTA RAYMAN,/Secretary

(Corporate Seal)




VERIFICATION

The undersigned officer of AIRCRAFT 45864, INC. does hereby
certify and verify that the foregoing Articles of Merger were duly
adopted by the Corporation and that all statements contained in the

Articles are true and corract.
e

LAWRENCE RAYMAN, President
AIRCRAFT 45864, INC.

STATE OF FLORIDA:
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before ?;a( by
LAWRENCE RAYMAN, Prasident of AIRCRAFT 45864, INC., this 2(2 day

of May, 1995, e is personally known to me o
as identification and did not take an oath.

e, ' Print Name: Z/AH/nE (, RWEH Y
GP\M”;“. mmss%ucmcarm1%nss Notary Public

Yo May 20, 1908 State of

AT ONOED THI TROY FAN NSURMCE, .

Commission No.

My Commission Expires:

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




PLAN AND AGREEMENT OF REORGANIZATION
by merger of
AIRCRAFT 45864, INC.
with and into
ATG 45864, INC.
under the nane of
ATG 45864, INC.

This is a Plan and Agreement of Merger ("Agreement") between
AIRCRAFT 45864, 1INC., a Florida corporation (the "Merging
Corporation"), and ATG 45864, INC.,, a Florida corporation (the
“Surviving Corporation®).

WHEREAB, the Doard of Directors deems it to be in the best
interests of this Corporation and its shareholders that the Plan
and Agreraent be approved and that AIRCRAFT 45864, INC. and this
Corporat. )n 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 from
the operation of two corporations transacting the same type of
business;

NOW, THEREFORE, IT I8:
ARTICLE 1. PLAN OF MERGER
Plan Adopted

1.01. A Plan of Merger of AIRCRAFT 45864, INC., and ATG
45864, 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) AIRCRAFT 45864, INC. shall be merged with and into
ATG 45864, INC., to exist and be governed by the laws of the State
of Florida.

(b} The name of the Surviving Corporation shall be ATG
45864, INC.

(c) When this Agreement shall become effective, the
separate corporate existence of AIRCRAFT 45864, INC. shall cease,
and the Surviving Ceorpeoration shall succeed, without other
transfer, to all the rights and property of AIRCRAFT 45864, INC.
and shall be subject to all the debts and liabilities of the
Mergaing Corporation in the same manner as if the Surviving
Corporation had itself incurred them. All rights of creditors and
all liens on the properky of each constituent corporation shall be
preserved unimpaired, limited in lien to the property affected by
the liens immediately prior to the merger.




{d) The Surviving Corporation will carry on buslnesso
with the asmets of ATRCRAFT 45864, INC., as wall ns with the aswots
of ATG 48864, 1INC,

(e} The shareholders of AIRCRAFT 15864, INC., wlll
surraonder all of their shares in the manner hereinafter set forth.

(f) In exchange for the shares of AIRCRAFT 45864, INC,,
surrendered by |ts shareholdaras, tha Surviving Corporation will
lesue and transfer .0 thene shareholders, on the basis sot forth in
Artlcle 4 below, shares of its common stock.

(9) The shareholders of ATG 45864, INC. will retain
thelr shares as shares of the Surviving Corporatlon.

(h) The Articles of Incorporation of ATG 45864, INC,, a8
exlsting on the efZoctive date of the merger, shall continue in
full force as the Articles of Incorporation of the Surviving
Corporation until altered, amendad, or repcaled as provided in the
Articles or as provided by law,

Effective Date

1.02. The effactive date of the merger shall be upon tha
filing of the Articles of Merger with the Secretary of State of
Florida.

ARTICLE 2. REPRESENTATIONS AND
WARRANTIES
OF CONSTITUENT CORPORATIONS

Nonsurvivor

2.01. As a material inducement to the Surviving Corporation
to execute this Agreement and perform its obligations under this
Agreement, AIRCRAFT 45864, INC. represents and warrants to the
Surviving Corporation as follows:

(a) AIRCRAFT 45864, 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 its business as it is now being conducted.

{(b) AIRCRAFT 45364, INC., has an authorized
capitalization of $500.00, consisting of 500 shares of common
stock, each of $1.00 par value, of which 500 shares are validly
issued and outstanding, fully paid, and nonassessable on the date
of this Agreement.




(c) AIRCRAFT 45864, INC, has furnished or will furnish
the Surviving corporation with tho audited balance sheet of ATG
45864, INC, as of May 26, 1995, and the ralated auditod statement
of income for the twalve months then ended, and an interim
unaudited balance sheet (the "Balance Shecet') as of May 26, 1995,
and the related stutement of income for the twelve month perlod
then endad. These financial statomonta (1) are in accordance with
the books and records of AIRCRAFT 45864, INC. (11) falrly present
the financial condition of AIRCRAFT 45864, INC. as of thosa dates
and the results of its operations as of and for the periods
spacified, all prepared in accordance with generally accepted
accounting principles applied on a basis consistent with prior
accounting perlods; and (iil) contain and raeflect, in accordance
with ganerally accepted accounting principles consistently applied,
reserves for all liabilitles, losses, and costs in excess of
expected receipts and all discounts and refunds for services and
products already rendeored or sold that are reasonably anticipated
and based on events or circumstances in existence or likely to
occur in the future with respect to any of the contracts or
commitments of AIRCRAFT 45864, INC., Speclfically, but not by way
of limitation, the Balance Sheet discloses, in accordance with
generally accepted accounting principles, all of the debts,
liabilities, and obligations ot any nature (whether absclute,
accrued, contingent, or otherwise, and whether due or to become
due) of AIRCRAFT 45864, INC, at the Balance Sheet Date, and
includes appropriate reserves for all taxes and other liabilities
accrued or due at that date but not yet payable.

(d) All required federal, state, and local tax returns
of AIRCRAFT 45864, INC. have been accurately prepared and duly and
timely filed, and all federal, state, and local taxes required to
be paid with respect to the periods covered by the returns have
been paid. AIRCRAFT 45864, INC. has not been delinquent in the
payment of any tax or assessment.

(e) The Board of Directors has authorized, by adoption
of a Resolution, the execution of this Plan and Agreement of
Merger.

(f) There exists no pending or threatened litigation
which would jeopardize the authority of the Corporations to enter
into the merger set forth herein.

survivor

2.02. As a material inducement to AIRCRAFT 45864, INC. to
execute this Agreement and perform its obligations under this
Agreement, ATG 45864, INC. represents and warrants to AIRCRAFT
45864, INC. as follows:




{(n} ATG 45864, INC, is a corporation duly organized,
validly existing, and In good standing under the laws of tha State
of Florida, with corporate power and authority to own property and
carry on its bhusiness as 1t ls now belng conducted,

(b} ATG 45864, INC., has an authorlzad capltalization of
$500,00, consisting of 500 shares each of $1.00 par value. As of
the date of this Agreement, 500 shares of the common stock are
valldly lssued and outstanding, fully pald, and nonassessabla.

Hecourities lLaw

2.03. The parties will mutually arrange for and manage all
necessary procedures under the requirements of Federal and Florida
gaecurities laws and the related supervisory commissions to the end
that this Plan ls properly processed to comply with registration
formalities, or to take full advantage of any appropriate
exemptions from registration, and to otherwise ba In accord with
all antifraud restrictions in this area.

ARTICLE 3. COVENANTS, ACTIONS, AND
OBLIGATIONS PFRIOR TQO THE EFFECTIVE DATE

Interim 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 uce its best efforts to maintain 1lts 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 45864,
INC., pending consummation of the merger, AIRCRAFT 45864, INC.
shall not:

(a) Except on declaration and payments of a cash
dividend on its common 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.

(¢} Enter into any transaction other than those involved
in carrying on its ordinary course of business,




Subminsion to B8hareholders

3.02, This Agreement shall be submitted smeparately to tha
sharcholders of the constituent corporations In the manner provided
by tha laws of the State of Florida for upproval,

Conditicons Precedent to Obligations
AIRCRArT 45864, INC,

3.03. Except as may be expressly waived in writing by
AIRCRAFT 45864, INC., all of the obligations of AIRCRAFT 45864,
INC. under this Agreemant are subject to the satisfaction, prior to
or on the Effactive Date, of each of the following conditicna by
ATG 45864, INC.:

(a} The repregsentations and warranties made by ATG
45864, INC. to AIRCRAFT 45864, INC. iln 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 ‘in all material respects. If ATG 45864, 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 AIRCRAFT 45864,
INC. and shall either correct the error, misstatement or omission
or obtain a written waiver from AIRCRAFT 45864, INC,

(b) ATG 45864, INC. shall have performed and complied
with all agreements and conditions required by this Agreement to be
performed and complied with by it prior to or on the Effective
Date.

(c) ATG 45864, INC. shall have delivered to AIRCRAFT
45864, INC. an opinion of ELAINE M. GATSOS, ESQUIRE, counsel for
ATG 45864, INC., dated the Effective Date, to the effect that:

(1) ATC 45864, 1INC. 1is 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 foreign corporation in good standing 1in each
jurisdiction where failure to qualify would materially and
adversely affect the husiness or properties of ATG 45864, INC.

(2) The execution, the delivery, and the
performance of this Agreement by ATG 45864, INC. has been duly
authorized and approved by requisite corpeorate action of ATG 45864,
INC.

(3) This Agreement and the instruments delivered to
AIRCRAFT 45864, INC. under this Agreement have been duly and
validly executed and delivered by ATG 45864, INC. and constitute
the valid and binding obligations of ATG 45864, INC., enforceable

5




In accordance with thelr terms except as limlted by the laws of
bankcuptey and insolvency.

(d) ATG 45864, INC., shall have delivered to AIRCRAFT
45864, INC. a certiflcate dated the Effective Date executed in lts
corporate name by lts President or any Vice President, certifylng
to the satisfaction of the conditions 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 proceedings 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 AIRCRAFT 45864, INC,

Conditions Precedent to Obligations
of ATG 45864, INC.

3.04. Except as may be expressly waived in writing by ATG
45864, INC., all of the obligations of ATG 45864, INC. under this
Agreement are subject to the satisfaction, prior to or on the
Effective Date, of each of the following conditiong by AIRCRAFT
45864, INC.:

(a) The representations and warranties made by AIRCRAFT
45864, INC. to ATG 45864, 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 AIRCRAFT 45864, INC. shall have discovered
any wmaterial error, misstatement, or omission in those
representations and warranties on or before the Effective Date, it
shall report that discovery immediately to ATG 45864, INC. and
shall either correct the error, misstatement, or omission or obtain
a written waiver from ATG 45864, INC.

(b) AIRCRAFT 45864, 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) AIRCRAFT 45864, INC. shall have delivered to ATG
45864, INC. an opinion of ELAINE M. GATSOS, ESQUIRE, counsel for
AIRCRAFT 45864, INC., dated the Effective Date, to the effect that:

(1) AIRCRAFT 45864, INC. is 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

6




business In which it is engaged, and is legally qualified tn do
business as a forelgn corperation In good standing 1In each
jurisdiction where™ failure to qualify would materlally and
adversoly affect the business or propertles of AIRCRAFT 45864, INC,
AIRCRAFT 45864, INC. has no subsidiaries,

(2) The execution, the delivery, and the
performance of this Agreement by AIRCRAFT 45864, INC, has been duly
authorized and approved by requisite corporate actlon of AIRCRAFT
45864, INC.

(3) Thls Agreement and the instruments delivered to
ATG 45864, INC. under this Agreement have been duly and valldly
executed and delivered hy AIRCRAFT 45864, INC. and constitute the
valid and binding obligations of AIRCRAFT 45864, INC., enforceable
in accordance with their terms except as limited by the laws of
bankruptcy and insolvency.

(d) AIRCRAFT 45864, INC. shall have delivered to ATG
45864, INC. a certificate, dated the Effective Date, executed in
its corporate name by the President and Vice President of AIRCRAFT
45864, INC. and certifying to the satisfaction of the conditions
specified in Subparagraphs (a} and (b) of thils 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 45864, INC. containing the indemnity agreement and other
provisions prescribed in Paragraph 7.02 of this Agreement.

ARTICLE 4. MANNER OF CONVERTING SHARES
Manner

4.01. The holders of shares of AIRCRAFT 45864, 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.

Pasis

4.02 (a) The Shareholders of AIRCRAFT 45864, INC. shall be
entitled to receive shares of the Surviving Corporation, totalling
500 of the outstanding shares of the Surviving Corporation, to be
distributed on a basis to be determined.

(b} Ko fractional shares of common stock of AIRCRAFT
45864, INC. shall be issued.




Shares of Hurvivor

4.03. (a) There are no outstanding shares of preferred stock
of ATG 45864, INC,

(b) The currently outgtanding 500 shareas of common
stock of ATG 445864, INC.,, each of 51,00 par value, shall remain
outstanding as common stock, each of $1.00 par value, of the
surviving Corporation.

ARTICLE 5. DIRECTORS8 AND OFFICERS
Directors and Officers of Burvivor

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 Corporation or until their respective successors have
been elected or appointed and qualified are:

(a) Pirectors:
LAWRENCE RAYMAN
LOUIS S. BECK
G. BTRGITTA RAYMAN
(b) Officers:

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

ARTICLE 6. BYLAWS
ByLawsa of Survivor

6.01. The ByLaws of ATG 45864, 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 BURVIVAL
OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSURVIVOR

Nature and Survival
of Representations and Warranties

7.01. All statements contained in any memorandum,
certificate, letter, document, or other instrument delivered by or
on behalf of AIRCRAFT 45864, INC., ATG 45864, INC., or the

8




stockholders pursuant to this Agreement shall be decmed
representations and warranties made hy the respective parties to
each other under thim Agreement. The covenants, representatlions,
and warranties of the parties and the stockholders shall survive
for a period of three years after the Effective Date. No
inspection, examination, or audit made on behalf of the parties or
the stockholders shall act as a walver of any representation or
warranty made under thies Agreement.

Indemnification

7.02. AIRCRAI'T 45864, INC. agrees that on or prilor to the
Effective Date it shall obtain from the stockholders an agreement
under which the stockholders shall:

(a) Make those representations and warranties to ATG
45864, 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 indemnify ATG 45864, INC. for
misrepresentation or breach of any warranty made to ATG 45864,
INC.; and

(d) Agree to pay all expenses incurred or to be incurred
by or on behalf of AIRCRAFT 45864, INC. in excess of $5,000.00 in
connection with and arising out of this Agreement.

Expenses

7.03. AIRCRAFT 45864, INC. will cause the stockholders to pay
all expenses in excess of $5,000.00 incurred by AIRCRAFT 45864,
INC. in connection with and arising out of this Agreement and the
transactions contemplated by this Agreement, including without
limitation all fees and expenses of AIRCRAFT 45864, INC.’S counsel
and accountants (none of which shall be charged to AIRCRAFT 45864,
INC.)

ARTICLE 8. TERMINATION
Circumstances
8.01. This Agreement may be terminated and the merger may be
abandoned at any time prior to the filing of the Articles of Merger
with the Secretary of State, notwithstanding the approval of the
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 Dlrectors of eithar
constituent corporatior. 1f:

(1) The number of shareholders of either
constituent corporation, or of both, dissenting from the merger
shall be so large us to make the merger, in the opinion of either
Board of Directors, inndvisable or undesirable,

{2) Any material litigation or proceeding shall be
instituted or threatienaed against either constituent corporation, or
any of 1ts assety, that, in the opinion of either Board of
Directors, renders the merger inadvisable or undesirable.

{3) ' Any legislation shall he enacted that, in the
opinion of either Board of Directors, renders the merger
inadvisable or undusirable.

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

(c) At che election of the Board of Directors of
AIRCRAFT 45864, INC. If the Commissioner of Internal Revenue shall
not have ruled, in uubstance, that for Federal income tax purposes
the merger will gqualify as a reorganization under Section
368 (a) (1) {A) of the Intearnal Revenue Code and that no gain or loss
will be recognized to the shareholders of AIRCRAFT 45864, INC. on
the exchange of tieir common stock for stock of the Surviving
Corporation,

(2) At the clection of the Board of Directors of ATG
45864, INC., if without the prior consent in writing of ATG 45864,
INC., AIRCRAFT 45864, INC. shall have:

(1) Declared or paid a cash dividend on its common stock
in excess of $1.03 par share, or declared or paid anhy other
dividend or made any otqer distribution on its shares.

{2) Createrd or issued any indebtedness for borrowved
money.

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

Neotici: of and Liability on Termination

8.02. If an election is made to terminate this Agreement and
abandon the merger:

{a) The Prusident or any Vica President of the
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constituent corporation whose Board of Directors has made the
election shall give ‘immodiate written notice of the mlection to the
other constituent corporation.

(b) On the giving of notice as provided in Subparagraph
(a), this Agreement shall terminate and the proposed merger shall
be abandoned, and except for payment of its own costs and expenses
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 9. INTERPRETATION AND ENFORCEMENT
Further Aasurancsas

9.01. AIRCRAFT 45864, 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 instruments. AIRCRAFT
45864, 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, privileges, 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 AIRCRAFT 45864, INC., to:
Lawrence Rayman, President
1377 Cclint Moore Road
Boca Raton, Florida 33487

or to such other person or address as AIRCRAFT 45864, INC. may from
time to time request i- -riting.

(b) In the ATG 45864, INC. to:
Law. Rayman, President
1377  int Moore Road
Boca Raton, Florida 33487
or to such cther person or address as ATG 45864, INC. may from time
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to time request in writing.
Entire Agresment; Counterparts

9,03. This Agreement and the exhibits to this Agreement
contain the entire agreement between the parties with respect to
the contemplated transaction. This Agreement may be 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 bs governed by, construed, and enforced in
accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, this Agreement was executed on!!]&#&
Zh‘MQS .

AIRCRAFT 45864, INC.

e [y~

LAWRENCE RAYMAN, President

s

¢7é' BIRGITTA RAYMAN

(SEAL)

ATG 45864, INC.

e Ahly-

LAWRENCE RAYMAN, President

ATTEST: /
(o %&xf/éﬂw

ﬁ.’ BIRGITTA RAYMAN, Secretary

(SEAL)

This instrumerit was prepared by ELAINE M. GATSOS, ESQUIRE,
whose address is: 1499 West Palmetto Park Road, Suite 412, Boca
Raton, Florida 3348s.
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L (561)241-0899 . ‘
FAX: (501) 241-3380 -
SITA: FLLSIXD ~
E-MAIL airparta @gate.net

hiip://'www.asiparts.com

PA500D24 668

Florida Department of State

Division of Corporations

P.O. Box 6327

Tallahassee, Florida 32314 SELS (_.“_-0} 1131??—7;11-."“
e et 50

Atn: Filing Desk

Re:  ATG 45864, Inc.

Gentlemen:
Enclosed are an original and one copy of Articles of Amendment for ATG 45864,
Inc., dissulving the company. Also enclosed is a check in the amount of $87.50 for the

filing fee and cost of a certified copy.
Thank you for your assistance in this matter. Should you have any questions,

please do not hesitate to contact me.
Sincerely,

el 75>

Executive Vice Precident

7

1377 Clint Moore Road - Boca Raton, FL 3348
P.O. Box 3020 - Boca Raton, FL 33431




. ARTICLES OF DISSOLUTION

Pursuant 10 section 607. 1403, Florida Statutes, this Florida Profit corporation submits the
Jollowing articles of dissolution:

FIRST:  The name of the corporation is;__ATG 45864, Inc.

£ .
o 1
AUt
2o 2 O
32911 J ‘;;\
SECOND: Tiie date dissolution was authorized: __December 30, 1996 s 2 o
L %
s e
THIRD:  Adoption of Dissolution (CHECK ONE) Q’é:r‘ <
v

& Dissolution was approved by the shareholders. The number of votes cast for dissolution
was sufficient for approval.

C Dissolution was approved by vote of the shareholders through voting groups.

IhﬁllowingMemmbexmelypmvidedformb voling group
entitled o vote separately on the plan 1o dissolve:

'I'hamnnb«ofvotucutfordiuoluﬁonwumﬂicimfouppmvd by

{voting group)
Signed this _ 21st day of __ May , 19 97

Signsture Z 4y _-

(BylbeChlﬁluiorsz(ﬂlhﬂunofﬁulkln&I&eﬁdbnuurcd!roﬂkzn

Lawrence Rayman

(Typed or printed name)

President
(Title)




