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Your memorandim of April 26, 1962, {0 answared balew.

I have revicwed the bill of sals Detwasn Bar Haxrber Alruays,
Ine. , hereinafter called the aeller, cnd Maine Aviation Corpore~
tion, hereinafter salled the purchaser, tegethor with the
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property from sorperation to ancther eexperation.
nimstes indicste the Danncr in whish the steokheldors snd
directors of tha selling cerpowstien uuummm-mnu
aftar ita censmmmatien,
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m«memammmm thes troanssotion cencernad
having the same stockholdere legas sight, '
mﬁa, of the sorporate antities of the sellar end the purchaser.

T™he transfer betwean aeller and parchaser was émch a2 to rondex
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vuh selling the plane.

I have atteched tha or bill of sale and minutes te this
nemorandun tegether with copiss of aame for your recerds.
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FORM FAA-B800 (PART C) (8-B8)

FEDERAL AVIATION AGENCY

BILL OF SALE

For and in cmldermm of § 1.00 ‘-0-
owner of the lkﬁlllndbmeﬁualmledthemw:
ufollawl

AIRCRAFT MARKE AND MODEL

CESSHA 3108
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BAR HABROR AIEWAYS INC.
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HAAINE On this 9 ebruary, .
State of before me persona Ivl the above named
P . | Ancocx seller, ro me known to be the person described
County of - in and whe execated the I‘ur:gumg‘blll of sale,
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ﬂ:ntofncorpouum swore that be was dulyn to cacrate Yhe sanw | Gev@under my hand

and official seal the day and year written. ' e
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SFECIAL JOINT MEETING
OF
STOCKHOLDERS AND DIRECTORS
OF
BAR HARBOR AIRWAYS, INC.
S % @

In accordence with the foregoing Waiver of Notice & Spacial
Joint Meeting of the Stockholders and Directors of BAR MARBOR AIRWAYS,
INC. was duly held on Fobrusry 2, 1999, at the office of RAR HARBOR
AIRVAYS, INC., Bar Harbox, Haine, at two o'clock in the aftexrnoon.

The mecting was called to oxdexr by the Chairman, Joseph Caruso,
and the Clerk, Ralph Mastermen, was present and kept’ the records.

There were proiant_ the following named Stockholders each owning

the number of shares sat oppoaite their names:

Joseph Caruso 1500 shares
Thomas Caruso 1499 shares
Ralph Masterman 1 shaze
making a total of 3000 shares ox all of the stock issued and out-

standing.

All of the Directors of the corporation wers present.

The Chairman statad that the Stockholders of this company hed
become interested in conducting flight opsrations and alrcraft sales
at Lewiston, Maine and Portland, Maine. He noted that the Stock-
holdexe of this corpoxation had formed a coxpoxation called Maine
Aviation Corxporation with its principal office in Portland, Maine
end that the Stockholders of that corporation held their stock in
that corporation in the same proportion as the Stockholders of this

corpoxation, they being one and the same persons, with the exception



WAIVER OF NOTICE
OF
SPECIAL JOINT MEETING
. oF
STPCKHOLDERS AMD DIRECTORS
OF
BAR HARBOR AIRWAYS, INC,

Ho, the undersigned, being all the members of the Board of
Diroctoxs and all of the Stockholders of the above named coxporation,
organized under the Lews of the State of Maine, do horeby waive no-
tice of the time and place of & Special Joint Meeting of the said
Boazrd of Directors and $tockholdexs, and of the business to be
transacted at said mecting. *

We dosignltaftho second day of February, A.D., 1959, at two
o'clock p.m. as the time and the offices of Bar Harboxr Airxways, Inc.,
Bar Harbor, Maine, as the place of the aoeglng of said Boaxd of
Directors and Ztockholdexs, jointly, and we do hereby weaive 3ll
the requirements of the Laws of the State of Maine and of the By-
Laws of the company as to notice of the tine, place and object of
the mecting.

Deted: PFebruazy 2, 1939,

R. C. Masterman

A True Lopy
ATTE.AT:
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Bar Harbor Airways, Inc.
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Stockholders of Maine Avistion Corporation, in
proportion to their holdings of capital stock of
BAR HARBOR AIRMAYS, INC., common caplital stock of
Maine Aviation Corporetion in 2n amount, determined

‘by the par value thereof, equal to the then book

value of said aircraft as shown on the books of
B8AR HARBOR AIRWAYS, INC. as of the date of said

transfez,

BAR HARBOR AIRWAYS, INC. shall have the right, but
not the obligation, to roquire ite Stockholdexs

to assign and transfer back to i{%, BAR HARBOR AIR-
WAYS, INC,, for retirement, 2 sufficient number of
shares of the capital stock of BAR HARBOR AIﬁﬁAYB.
INC., in proportion to sald Stockholders' holdings
of the same, at the book value thereof per shsre

determined immediately prior to the transfor of

sald aircraft, as will equal the totel book value
of sald aircraft as shown on the books of said BAR

HARBOR AIRNAYS, INC, immedistely beforo said transfer,

Nothing herein contained shall prohibit or be con-
strued to prohibit, notwithstanding the foregoing
language, Maine Aviation Corporation from issuing
common capital stock to not more than ono stock-

holder other than persons who are Stockholders of
BAR HARBOR AIRUWAYS, Iﬂc,!'provldod that after the
issuance of such stock to sald one other person, the

control of Maine Aviation Corporation (meaning amore



of a Stockholdexr in this corporation end a Stockholder in &aln&
Aviation Corporation who 2re holding one shexe cach for the purpose
of quelifying said corporation, said sineie chares in fect being
owned by the other Stockholders of both corporstions respectively.
After considerable discussion it wes, upon motion duly made and
soconded, unanimoucly
VOTED: To adopt the following plan of reorgenization of this
company:
PLAN OF CORPORATE SEPARATION AND REORGANIZAT ION
The following plan of corporate reorganization, hexeinsftor
raferred to as the Plan, is hereby epproved, adopted and agreed upons
l. This Plan is designed, but not by way of limita-
tion, to take advantage of Section 368 (a) (1)
(D) of the Internal Revenue Code of 1954 as
amended, séid Section and this reorganizstion
pexhzps being known as a "D” reorganization,
2, BAR HARECR AJREAYS, INC. shtll assign, transfer,
convey énd deliver to Maine Aviation Corporation,
a Maine corporation having its principal office
in Poxtland, Maine, a certain aircraft known as
a Cossna 3108, the same being & twin ongine aix-
plane now owned by BAR MARBOR AIRWAYS, INC,, said
transfer to take place ag soon as roasonably con-
vonient to BAR HARBOR AIRWAYS, INC. and Haine
Aviation Corpoxation,

3. HMaine Aviation Corporation shall at the time of
the transfer of said aircraft, distribute to the
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than 50% of the voting stock outstandins) shnll be
in Stockholders of Maine Aviation Co:pn:ation nho i
are alsc thae controlling Stockholders of Bﬁh HARBOK
AIRWAYS, INC. in the same proportion as thelr hold-
ings in sald BAR HARBOR AJIRWAYS, INC.
Up;n motion, duly made snd seconded, it was unanimously
VOTED: To authorize and empower the President and/or Treasurer
of BAR HARBOR AIRWAYS, INC. to execute all instrumente and take all
othar action necessary or proper for the implementation of seid
Plan of Reorganizastion.
Upon motion, duly made and seconded, it was unanimously
VOTED: To ratify and affirm any acts or actions taken by the
officers of BAR HARBOR AIRWAYS, INC, ox Maine Aviation Caxporﬁtion
in any matters heraetofore done in contemplation of the snactment of
Reorganization of BAR HARBOR AIRWAYS, INC,
No further business coming before the meeting, it was
VOTED: To adjourn,

A true recoxd.

ATTEST

R, C. Masterman
Clezxk

-Bar Harbor Airways, Inc,
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