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COVER LETTER

TO:  Amendment Section
Division of Cosporations

SUBJECT: _AVIATION INSURANCE HOLDINGS, INC.
Muwre of Sarviving Corpenuties

The enclosed Articles of Merger and foe are submitted for filing,

_ Please return all correspondence concerning this matter to fotlowlng:

JOSEPH J. MUGAN, BESQ.
Coolset Perien

KOLESAR & LEATHAM, CHTD.
Fienv'Corapany

3320 W, SAHARA AVE., STE. 380
Addres

LAS VEGAS, NEVADA 89102
CityiSue a8 Zip Code

E-TVEN addresy: (i Ot V§E0 Tar TRUTE AiINaY SCPOTT DORTIEATOR)

Far further information concerviag this matter, please call:

JOSEFH J. MUGAN, ESQ. At 702 ) 352-7300
Name of Contact Pardoa Asex Code & Dayfine Telophone Numbee

E"j Centified copy {optional) $8.75 (Please soud wn additions capy of your document if  cextified copy Is reguested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Sectlon
Division of Corparations Division of Cerporations
Clifton Buliding P.O. Box 6327

2681 Exeoutive Center Circle Tailghassee, Florida 32314
Teailahassee, Florkda 32301 .
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ARTICLES OF MERGER

(Profit Corporations)

' ith ] i elion
The following sricles of merger are subetitied in aceardancs with the Flarida Business Carper
ta sectian 607.1105, Florlde Statutes.

Act,

pursuani
First; The name and jurisdietion of the sugviving corporalion:
‘ Jurisdicsion o Docurent Number
Beoste urisd o (10 keowind applicabl)
'AVIATION MNSURANCE HOLDINGS, INC. NEVADA
Secondt The namse and jurisdiction of aech merglng corparation:
Neme  Jurisdiction Dogunient Number
Home ‘ (T knowr sppheabl)
AVIATION IVSURANCE SERVICES OF NEYADA, INC. NEVALIA
AVIATION ISURANCE SERVICES (AMFRICAS), NG PLORIDA P43 docd SO0k Y
AVIATION INSURANCE SERVICES OF LLMNOIS, INC.  JLLINOIS £09 0soss H39p

Third: The Plan of Merger is aftached.

Faarth: Tha morger shall become effective on the date the Articles of Merger are filod with the Florida
Depertment of State.

(4121 12 4 10 72000 (Batecaspesific dute. NOTE: A affective dute cwanot be priot to the dats of filing or mote
i 0 il Cinirgi-BIo-iteJm

Flifth;  Adoption of Merger by sorylving corporation - (COMPLETE ONLY 0le STATEMENT)

The Plan of Merger was adopled by the shareholders of the surviving corporation an _November 18, 2010

The Plan of Merger was adopied by the board of directors of the surviving corporation oo
and shareholder approval was not reguired,

——

Sixth: Adoption of Merger by merging corporation(s) (COMFLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(sy on _November 18, 2010

The Plan of Merger was adopted by the board of directors o the merging corporation(s) on
aad sharchiotder approval was not required.

o {Attach additional sheets if necessary)



Seventh: FOREACHC ORA

Name of Covgoration Signature of an Officér or Typed jnte me of Indivi

Director

AVIATION INSURANCE \
HOLDINGS, INC. 76..1&& RONALD 4, L, CEO
AVIATION INSURANGE -

DLEY A. MEINHARDT, PRESIDENT

SERVICES OF NEVADA, INC.

AVIATION INSURANCE
SERVICES (AMERICAS), INC, WILLIAM WILLER PRESIDENT

AVIATION INEURANCE : N
SERVICES OF ILLINOIS, INC. e o ERIK LGELAND, PRESIDENT




PLAN OF MERGER

i, The names of the entities proposing to merge ars:

- AVIATION INSURANCE HOLDINGS, INC,,
a Nevada corporation (“AYH™ or the “Surviving Cosporation™),

- AVIATION INSURANCE SERVICES OF NEVADA, INC.,,
a Nevada corporation (CA[SN"),

- AVIATION INSURANCE SERVICES (AMERICAS), INC.,
a Florida corporation (“AISA™), and

- AVIATION INSURANCE SERVICES OF ILLINOIS, INC.,
an Hlinois corporation (*AISI™).

2 IAJSN‘, AISA and AIS] shall merge with and into ALH, and the Surviving
Corporation shall exist by virtue of and under the laws of the State of Nevada (the “Murpee™).
The corporate identity, existence, purpose, powers, franchises, rights and immunities of AIH
shall conlinue unaffected and unimpaired by the Merger, und the corporate identity, ¢xistence,
purpose, powers, {ranchises, rights and immunities of AISN, AISA and AISI shall be merged
with and into the Surviving Corperation, and the Surviving Corporation shall be filly vested
therewith. The separate existence of AISN, AISA and AISI shall cease upon the Effective Date

(s heremafter defined),

3 —The - outetanding_shares of ecomman sigek of ATH shall ant he conyered

exchenged, or altered in any manner as a result of the Merger and shall remain qutstanding
shares of AJH. The outstanding shiares of common siock of AISN owned by The Meinharde
Family Trust, Dated March 23, 2007, shall ba converted to 14.27 sheves of common steck of
AlH as result of the Merger. The outstanding shares of comman stock of AISN owned by Carl
Shephard shall be converted to 107} shares of common stock of AIH as 2 result of the Merger.
The cemaining outstanding shases of common stock of AISN shall be cancelled and no payment

shall be made with respect o such shares of common stock. The owstanding shares of common

{T005-4)



stock of AISA awned by William Willer shali be converted to 18.52 shares of comman slock of
ATH as 2 cesult of the Merger, The remaining outstanding shares of common stock of AISA
shall be cancelled apd no payment shall be made with respect to such shares of common stock.
The outstanding shares of commen stock of AISI shalt be cancelled and no payment shall be
made with respect to such sheres of common stoclk.

4. No amendments ta the Articles of [ncorporation of the Surviving Corporation will
ogcur due to the Merger,

5. “The Board of Directors of ATH prior 1o the Merger shall, upon the Effeclive Date,
be and renain the Board of Ditectors of the Surviving Corporation, aﬁd they shall hold office
until the next annual meeting of the stockholders of the Surviving Corperation andfor until their
successors arg duly elected and qualified.

6. The officers of Al pri_or ta the Mecper shall, upon the Effective Date, be and
remain the officers of the Surviving Corporation, and they shall hold office until their respective
successors are duly elected and gualified.

7. This Plan of Merger shall iake elfect on December 10, 2010, at 5:00 p.n. {PST)

(the “Effective Date™) as sct forth in the Anicles of Merger 1o be filed with the Seoretary of State

ol TR ST o Nevig T W0 U Biferive Dare, T aticles ot Whrger 1ot et T
Fiorida Depariment of State prior tg the Bffective Date, and the Asticles of Mesger 1o be [filed
with the Sceretary of State of the Swte of Llinois prior to the Effective Date. On such Effective
Date, the separate existence of AISN, AISA and A)S! shall cease, and they shall be wnerped with
and into ATH in accordance with the provisions of this Plan of Merger. Bach officer of AIH has
the authority, seting in his or her eapacity a$ an officer of AIH, (o excculs and file a certificate of

termination with the Secretary of State of Nevada after the filing of the Articles of Merger but



prior o the Effective Date for pucposes of terminating the Merger as he or she desms necessary,
his or her execution and filing thereof to be conclusive of his or her authority pursuant thereto.

8. Qn the Effective Dats, the Surviving Corporation shail, without other transfer and
by aperation of law, succeed to and have all the rights, privileges, immunities and franchises of
ALSN, AISA and AIS], and the Surviving Corporation shall tie subject to all the restrictions,
disubilities and duties of AISN, AJSA and AJSE, and all property, real, personal and mixed, and
all debts due lo AISN, AISA aod AISI, on whatever sccount, including stock subscriptions 1o
shares as well as other choices i actions, shall all be vested in the Surviving Corporation, and all
propenty, rights, privileges, powers, franchises and each and ecvery other interest shall be
thereafler as effcotively the property of the Surviving Corporation ag they weve of AISN, AISA
and A8,

9. This Plan of Merger may be executed in any oumber of counterparts and by
differemt parlies hereto in separate counterparts, each of which when so executed shall be
deemed to be en original and all of which laken together shall constitute bul one and the same

Plan of Merger.

{Sigoature Page Follows]



IN WITNESS WHEREOQF, the undersigned have exceuted this Plan of Merger, as of
the 18th day of Noveniber, 2010.

AVIATION INSURANCE HOLDINGS, INC,,

y. Ronald A. Hill
Iis: CEO

AVIATION INSURANCE SERVICES OF NEVADA, INC.,

. 4
a Nevada corporation P
= E}rg 3 Emdlcy A. Meinhardr

Its: Pregidom

a Florida corporation

it

By"Willlam Willer
Its: President

unf.'uuis corporation
el

e

}119

Irs:' Frosident



