Q;Jll'Hl (LM e IIIHIHHIHHHIIHIIHIIHIIHIIMIIHIHII'HIHHIHII (SN AR Rl iIIHII!IEIIHIIHIIEHIHIIIHIIEHIL

IR

e

WifillEHiiI!ii!liiiEiHliiiEiliii!!&iilEIHEiHIEilliiI!EIHIEHEil!li!llili‘iiﬂ‘iillil!lil!lil!lEI!HEiiHIlml

&
8
R
N
3
< &

CERTIFICATE OF MERGER OR 'CﬂN'SﬂLIDATlﬂN

I, PETE T. CEMARRIUSA, Secretary of State of the State of Idaho hereby certufy that

duplicate originals of Articles of . BEPIRr
IHC., and WINMER'S EDGE, INC.

1

duly signed and venfied pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to law.

ACCORDIMGLY and by virtue, of the authority vested in me by law, Iissue this certificate of

—marqer , and attach hereio a duplicate criginal of the Articles of
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ARTICLES OF MERGER OF
SPLIT M, INC,
FLYNN'S INC.
AND
WINNER'S EDGE, INC.
INTO
COASTAL AVIATION MAMAGEMENT, INC.

The wuwndersigned domestic and foreign corporations hereby
execute thesa Articles of Merger for the purpose of merging into
una‘ofﬁsuch corporationsas

I, 'The neme of each of the undersigned corporations and the

state in which it was organized are as follows:

Name of Corporation State
SPLIT M, INC. IDAHO
PLYNN'S INC. IDAHO
WINNER'S EDGE, INC. IDAHO

COASTAL AVIATION MANAGEMENT, INC. NORTH CAROLINA

i1I. Thie merger is permitted by the laws of the state under
which each guch foreign corporation is organized.

IX1l. The name of the surviving corporation shall be COASBTAL
AVIATION MANAGEMENT, INC.; and it shall be a corporation organized
under the laws of the State af‘wufth Carolina.

IV. Each underasigned foreign corporation has complied with
applicable provisions of the laws of the state under which it isa
organized, and a copy of the Plan of Merger was duly approved by
thﬁ shareholdera of each undersigned domestic corporation in the
manner prescribed by the law of tﬁe 8tate of North Carolina and is

attached hereto as an exhibit aimd incorporated herein fully by

rafarance,

V. As to each of the undersigned corporations, the number of
gharea outstanding, and the designation and number of cutstanding
shares of each class entitled to vote in a class on such Plan, were

an follows:




NﬁMEwﬂF‘COMMURﬂTIﬂH

split M, Inc.
Fiynn's Inc.
Winner's Bdge, Inc.

Cogastal Aviation
Management Inc.

Vi. As to aach aof th

NUMBER OF ENTITLED TO
SHARES vuTElhﬂ A CLASS
2,000 Hone
I.QWW Mﬂnﬂ
2,000 Hone
50,000 . Hone

e undersigned corporations, the total

number of shares voted for and against such Plan, respectivaly,

wara as follows:

KUMBER OF HAME OF TOTAL TOTAL
SHARES __ QQHFGBﬂTIQN VOTED FOR VGTEBLﬁGAIMST
2,000 gplit M., Inc. 2,000 Nona
2,000 Flynn's Ino. 2,000 Rone
2,000 Winner's Edge, Inc. 2,000 Rone
50,000 Coastal Aviation

Management, Inc, 50,000 Hone

IN WITNESS WHERECQF, these Articles are signed by the Prosident

and Becratary of each corporation this di = day of December,

Igﬂgm

SPLIT M, INC.

: 5p11t M, Iwu.

FLYNN'S IRC.

N President

el e gl

Secretary




WINNER'S EDGE, 1IRC.

VALENE FERGUSON ,decaretary
W1muer'n Edge, Inc.

COASTAL AVIATIOR MAMAGEMENT, INC.

3 *_E,Aﬂecfat&ry
Emaatal uWLutman Management, Inc,

STATE OF Wd?ﬂﬁ_,ﬂ
cousry oF _[Mad e

I, QACO , a4 Notary Publie,
hereby cextiiy t oh th day of December, 1989, persunully
appeared before me MICHHEL‘FERGUSGN, who hemng by me first duly
aworn, declared that he signed the foregoing document ag President
of Split M, Ine., Flynn's Inc., Winner's Edge, Inc. and Coastal
Aviation Management, Inc., that he was authorized so to sign and
that the atatements therein contained are true.

My Commission Expiresi

12-23-9Y

Juddialdi e

STATE OF MM\,@ |
i

counry or _(Mogliam ;
p |

LB AAHIL T 7;-;'uglﬁhﬂ s & Notary Public,
hereby certify that 'on tl 4y y of D ecemhar, 1989, perscnally
appeared hafora me VHLENE FERGUEON, whu bemng by me first duly
sworn, declared that she aigned the furegumng document as Secretary
of 9p11t M, Inc., Flynn's Inc., Winner's Edge, Inc, and Coastal
Aviation Management, Inc., that she was authorized so to sign and
that the statements therein contained are true.

My Commiseion Expires:

2-93-94
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EXHIBIT TQ
ARTICLES OF MERGER OF SPLIT M, INC., FLYNN'S INC.,
AND WINNER'S EDGE, INC.
INTO
COASTAL AVIATION MANAGEMENT, INC.

FLAN OF MERGER

SPLIT M, INC.
FLYNN'S INC.
AND
WINNER'S EDGE, INC.
INTO
COASTAL AVIATION MANAGEMENT, INC.

Ao CORPORATIONS PARTICIPATING IN MERGER,

The names of the corporations proposing to merge, herein-
after referred to collectively as the "Merging Companies", are:
SPLIT M, INC.
FLYNN'S INC.
WINNER'S EDGE, INC.
COASTAL AVIATION MANAGEMENT, INC,
Split M, Inc., Flynn's Inc. and Winner's Edge, Inc., the
Merging Companies, propose to merge into Coastal Aviation
Management, Inc., hereinafter referred to as the "Surviving Company"
which shall be the surviving corporation.

B. NAME OF SURVIVING COMPANY.

The name of the Surviving Company shall be Coastal
Aviation Management, Inc.

c. MERGER OF MERGING COMPANIES INTQ SURVIVING COMPANY.

Pursuant to the terms and conditions cof this Plan, the
Mgrging Companies shall be mergedi into the Surviving Company. Upon
the merger of the Merging Compamiés into the Surviving Company, the
corporate existence of the Merqing' Companies shall end, and the
corporate existence of the Surviving Company shall continue. The
time at which the merger becomes effective is hereinafter described
as the "Effective Date".

D. - CONVERSION AND EXCHANGE OF SHARES,

Upon the merger becoming effective, the outstanding shares
of the curpuratinné participating in the merger shall be converted
and exchanged as follows:

1. Shares of Surviving Company. The shares of the

Surviving Company outstanding on the Effective Date shall not be




converted nor altered in any manner as a result of the merger and
shall remain outstanding as shares of the Surviving Company.

2. Shares of Merging Companies. Each cutstanding share

of the Merging Companies shall be converted into and exchanged for
one (1) share of the Surviving Company, so that only shares of the
Surviving Company shall be issued, exchanged and used in connection
with the merger.

3. Fractional Shares. No fractional shares of the

Surviving Company will be issued; however, any shareholder of the
Merging Companies who would otherwise be entitled to receive a frac-
tional share shall be given an additional whole share of the Surviv-
ing Company, if he or it would be entitled to a 5/10's or more of a
fractional share; any shareholder of the Merging Companies who would
receive less than 5/10's of a fraction of a share shall not receive
any consideration for his or its fractional interest.

4. Surrender of Certificates of Merging Companies. Each

holder of a certificate or certificates representing outstanding
shares of the Merging COmpanies.shall surrender the same to that
company on or before the Effective Date; and the Merging Companies
shall thereupon deliver that certificate or certificates to the
Surviving Company. Each such holder shall be entitled to receive in
exchange therefor a certificate or certificates representing the
number of whole shares of the Surviving Company to which he is en-
titled under this Plan.

E. AMENDMENTS TO CHARTER.

There are no amendments to the charter of the Surviving

Company .

F. ASSETS AND LIABILITIES OF MERGING COMPANIES.

On the Effective Date the Merging Companies shall
transfer, convey and deliver to the Surviving Company all of the
assets of the Merging Companies, tangible and intangible, real and

’ U T S ;

personal; and the Surviving Company shall thereupon assume all of

the debts, liabilities and obligations of the Merging Companies.

G. EFFECTIVE DATE.

The merger shall be effective 31 December 1989 at the

close of business.
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" ’47¢ AGREEMENT APPOINTING IRREVOCABLE AGENT
iy d} 17 FOR
WINNER'S EDGE, INC.

This Agreement entered into this 26th day of December,
1989, pertaining to the above Corporation;

WHEREAS, the above named Corporation merged with COASTAL
AVIATION MANAGEMENT, INC. a North Carclina Corporation; and

WHEREAS, pursuant to Idaho Code Section 30G-1-77 it
specifically states that a domestic Corporation merging with a
foreign Corporation shall sign an Agreement wherein it may be
served with process within the State of Idaho;

IT IS HEREBY AGREED AS FOLLOWS:

That the aforementioned Corporation does hereby
irrevocably appoint the Secretary of State of the State of Idaho
as its agent to accept service of process for and in behalf of
the Corporation.

That this irrevocable appointment is made with the
approval of the sole Shareholders. and Directors of the above

‘named Corporation.

WINNER'S EDGE, INC.

EYM L. -
Michael D, F uson

Pregident

9
By: ‘

Valene Ferguso
Secretary

AGREEMENT
9842d




