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 Item 1.01 Entry into a Material Definitive Agreement

On July 29, 2013, Air Industries Group, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger with Air Industries
Group, a recently formed Nevada corporation and a wholly-owned subsidiary of the Company (“Air Group Nevada”), pursuant to which the Company will be
merged with and into Air Group Nevada, as the surviving entity (the “Reincorporation Merger”). The Reincorporation Merger is subject to the approval of
stockholders owning a majority of the outstanding shares of the Company’s common stock. As discussed in Item 5.07 below, that portion of the Company’s
Annual Meeting of Stockholders on July 29, 2013 (the “Annual Meeting”) relating to the vote on the Reincorporation Merger was adjourned until August 9,
2013 since although a majority of the votes cast at the Annual Meeting were voted in favor of the Reincorporation Merger, the requisite majority of the
outstanding shares of common stock for approval of the Reincorporation Merger was not obtained.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On July 29, 2013, the Company held its 2013 Annual Meeting of Stockholders (the "Annual Meeting"). The following is a brief description of each matter
voted upon at the Annual Meeting, as well as the number of votes cast for or against each matter and the number of abstentions and broker non-votes with
respect to each matter, as applicable. A more complete description of each matter is set forth in the Company's definitive proxy statement filed with the
Securities and Exchange Commission on June 18, 2013.
 
1.           Election of Directors. The Company's stockholders voted to elect the following persons as directors to serve for the following year or until their
successors are duly elected and qualified:
 

  
          

Name  Votes For   Votes Withheld  
Broker Non-

Votes  
Michael N. Taglich   2,269,709   56,997   611,382 
Peter D. Rettaliata   2,270,709   55,997   611,382 
Robert F. Taglich   2,269,709   56,997   611,382 
Seymour G. Siegel   2,326,612   94   611,382 
David G. Buonanno   2,326,612   94   611,382 
Robert C. Schroeder   2,270,709   55,997   611,382 
Michael Brand   2,326,612   94   611,382 

 
 

 



 
 
2.           Ratification of Rotenberg Meril Solomon Bertiger & Guttilla, P.C as the Company’s independent registered public accounting firm for the year
ending December 31, 2013. The results of the voting were 2,937,570 votes for, 518 votes against and no abstentions.
 
3.           Approval of the Air Industries Group, Inc. 2013 Equity Incentive Plan. The results of the voting were 2,264,322 votes for, 62,348 votes against and
36 abstentions.

4.           Approval of an Agreement and Plan of Merger between our Company and our newly-organized wholly-owned Nevada subsidiary as a result of
which our Company will become a Nevada corporation named Air Industries Group. As discussed in Item 1.01 above, that portion of the Annual Meeting
relating to the vote on the Reincorporation Merger was adjourned until August 9, 2013 since although a majority of the votes cast at the Annual Meeting were
voted in favor of the Reincorporation Merger, the requisite majority of the outstanding shares of common stock for approval of the Reincorporation Merger
was not obtained.
 
Item 7.01 Regulation FD Disclosure.
 
On July 30, 2013, the Company issued a press release announcing that it had scheduled a conference call to discuss its financial results for the quarter ended
June 30, 2012. A copy of the press release is attached hereto as Exhibit 99.1.

The information in this Form 8-K, including Exhibit 99.1 attached hereto, shall not be deemed as “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934 (the “Exchange Act”), or otherwise subject to the liability of such Section, nor shall it be deemed incorporated by reference in any
filing by us under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filing, unless
expressly incorporated by specific reference in such filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
10.1   Agreement and Plan of Merger dated July 29, 2013 between Air Industries Group, Inc. and Air Industries Group.
99.1   Press release issued July 30, 2013. 
 
 

 



 
 

SIGNATURES

      Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: July 30, 2013
 
 AIR INDUSTRIES GROUP, INC.  
    
 By: /s/ Peter D. Rettaliata  
  Peter D. Rettaliata  
  President and Chief Executive Officer  
 
 
 



 
Exhibit 10.1

AGREEMENT AND PLAN OF MERGER
 

This AGREEMENT AND PLAN OF MERGER (hereinafter called this "Agreement"), dated as July 29, 2013, is entered into between Air Industries
Group, Inc., a Delaware corporation (the "Company") and Air Industries Group, a Nevada corporation and a wholly owned subsidiary of the Company
("Newco").
 

Preliminary Statement
The Company, whose shares of common stock are registered under Section 12(g) of the Securities Act of 1934, as amended (the “Exchange Act”),

desires to reincorporate as a Nevada corporation.  The Company has formed Newco in order to effect the reincorporation.
 

The board of directors of each of the Company and Newco deems it advisable and in the best interests of such corporations and their respective
stockholders, that the Company be merged with and into Newco, upon the terms and subject to the conditions herein stated, and that Newco be the surviving
corporation (the "Reincorporation Merger").  
 
                 NOW, THEREFORE, in consideration of the premises and of the agreements of the parties hereto contained herein, the parties hereto agree as
follows:
 

ARTICLE I
THE REINCORPORATION MERGER; EFFECTIVE TIME

 
        1.1.    The Reincorporation Merger.    Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time (as defined in
Section 1.2), the Company shall be merged with and into Newco whereupon the separate existence of the Company shall cease. Newco shall be the surviving
corporation (sometimes hereinafter referred to as the "Surviving Corporation") in the Reincorporation Merger and shall continue to be governed by the laws
of the State of Nevada. The Reincorporation Merger shall have the effects specified in the General Corporation Law of the State of Delaware, as amended
(the "DGCL") and in the Chapter 78 of the Nevada Revised Statutes, as amended (the "NRS"), and the Surviving Corporation shall succeed, without other
transfer, to all of the assets and property (whether real, personal or mixed), rights, privileges, franchises, immunities and powers of the Company, and shall
assume and be subject to all of the duties, liabilities, obligations and restrictions of every kind and description of the Company, including, without limitation,
all outstanding indebtedness of the Company.
 
        1.2.    Effective Time.    Provided that the conditions set forth in Section 5.1 have been fulfilled in accordance with this Agreement and that this
Agreement has not been terminated or abandoned pursuant to Section 6.1, on the date of the closing of the Reincorporation Merger, the Company and Newco
shall cause Articles of Merger to be executed and filed with the Office of the Secretary of State of Nevada (the "Nevada Articles of Merger") and a Certificate
of Merger to be executed and filed with the Secretary of State of Delaware (the "Delaware Certificate of Merger"). The Reincorporation Merger shall become
effective upon the date and time specified in the Nevada Articles of Merger and the Delaware Certificate of Merger (the "Effective Time").
 

ARTICLE II
CHARTER AND BYLAWS OF THE SURVIVING CORPORATION

 
        2.1.    The Certificate of Incorporation.    The articles of incorporation of Newco in effect at the Effective Time shall be the certificate of incorporation of
the Surviving Corporation, until amended in accordance with the provisions provided therein or applicable law.
 
        2.2.    The Bylaws.    The bylaws of Newco in effect at the Effective Time shall be the bylaws of the Surviving Corporation, until amended in accordance
with the provisions provided therein or applicable law.
  
 

 



 
 

ARTICLE III
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

 
        3.1.    Officers.    The officers of Newco at the Effective Time shall, from and after the Effective Time, be the officers of the Surviving Corporation, until
their successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal.
 
        3.2.    Directors.    The directors of Newco at the Effective Time shall, from and after the Effective Time, be the directors of the Surviving Corporation,
until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal.
 

ARTICLE IV
EFFECT OF MERGER ON CAPITAL STOCK

        4.1.    Effect of Merger on Capital Stock.    At the Effective Time, as a result of the Reincorporation Merger and without any action on the part of the
Company, Newco or the stockholders of the Company:
 

(a)   Each share of common stock of the Company, par value $0.001, other than shares ("Dissenting Shares") that are owned by shareholders
("Dissenting Stockholders") exercising dissenters' rights pursuant to Section 262 of the DGCL outstanding immediately prior to the Effective Time, shall be
converted (without the surrender of stock certificates or any other action) into one fully paid and non-assessable share of common stock, par value $0.001, of
Newco ("Nevada common stock"), with the same rights, powers and privileges as the shares so converted and all shares of common stock of the Company
shall be cancelled and retired and shall cease to exist.
 

(b)   Each option, warrant, or other security of the Company issued and outstanding immediately prior to the Effective Time shall be (i) converted
into and shall be an identical security of Newco, and (ii) in the case of securities to acquire common stock, converted into the right to acquire the number of
shares of Nevada common stock equal to the number of shares of Delaware common stock that were acquirable pursuant to such option, warrant, or other
security at the Effective Date.  The same number of shares of Nevada common stock shall be reserved for purposes of the exercise of such options, warrants,
or other securities as is equal to the number of shares of the common stock so reserved as of the Effective Time.
 

 (c)   Each share of Nevada common stock owned by the Company shall no longer be outstanding and shall be cancelled and retired and shall cease
to exist.
 
          4.2.    Certificates.    At and after the Effective Time, all of the outstanding certificates which immediately prior thereto represented shares of Delaware
common stock (other than Dissenting Shares), or options, warrants, or other securities of the Company shall be deemed for all purposes to evidence
ownership of and to represent a number of shares of Nevada common stock equal to the number of shares of Delaware common stock represented thereby or
that were acquirable pursuant to such options, warrants, or other securities of Newco, as the case may be, into which the shares of common stock, options,
warrants, or other securities of the Company represented by such certificates have been converted as herein provided and shall be so registered on the books
and records of the Surviving Corporation or its  transfer agent. The registered owner of any such outstanding certificate shall, until such certificate shall have
been surrendered for transfer or otherwise accounted for to the Surviving Corporation or its transfer agent, have and be entitled to exercise any voting and
other rights with respect to, and to receive any dividends and other distributions upon, the shares of Delaware common stock, options, warrants, or other
securities of Newco, as the case may be, evidenced by such outstanding certificate, as above provided.
 
         4.3    Dissenters' Rights.    No Dissenting Stockholder shall be entitled to shares of Nevada common stock under this Article IV unless and until the
holder thereof shall have failed to perfect or shall have effectively withdrawn or lost such holder's right to dissent from the Reincorporation Merger under
Section 262 of the DGCL, and any Dissenting Stockholder shall be entitled to receive only the payment provided by Section 262 of the DGCL with respect to
Dissenting Shares owned by such Dissenting Stockholder (“Dissenter Rights”). If any person or entity who otherwise would be deemed a Dissenting
Stockholder shall have failed to properly perfect or shall have effectively withdrawn or lost the right to dissent with respect to any shares which would be
Dissenting Shares but for that failure to perfect or withdrawal or loss of the right to dissent, such Dissenting Shares shall thereupon be treated as though such
Dissenting Shares had been converted into shares of Nevada common stock pursuant to Section 4.1 hereof.
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ARTICLE V
CONDITIONS

 
        5.1.    Shareholder Approval of Reincorporation Merger.    The respective obligation of each party hereto to effect the Reincorporation Merger is subject
to approval of this Agreement and the transactions contemplated hereby by the holders of a majority of the outstanding shares of the common stock of the
Company pursuant to Section 228 of the DGCL at the Company’s 2013 annual meeting of stockholders.
 
        5.2    Proxy Statement.  The Company shall file with the Securities and Exchange Commission and distribute to its stockholders a proxy statement
pursuant to Regulation 14A of the Exchange Act soliciting proxies “for” approval of this Agreement and the Reincorporation Merger at the Company’s 2013
annual meeting of stockholders, which proxy statement shall discuss the terms of the Reincorporation Merger and advise stockholders of their Dissenter’s
Rights.
 

ARTICLE VI
TERMINATION

 
        6.1.    Termination.    This Agreement may be terminated, and the Reincorporation Merger may be abandoned, at any time prior to the Effective Time,
whether before or after approval of this Agreement by the stockholders of the Company, if the board of directors of the Company determines for any reason,
in its sole judgment and discretion, that the consummation of the Reincorporation Merger would be inadvisable or not in the best interests of the Company
and its stockholders. In the event of the termination and abandonment of this Agreement, this Agreement shall become null and void and have no effect,
without any liability on the part of either the Company or Newco, or any of their respective stockholders, directors or officers.

ARTICLE VII
MISCELLANEOUS AND GENERAL

 
        7.1.    Modification or Amendment.    Subject to the provisions of applicable law, at any time prior to the Effective Time, the parties hereto may modify
or amend this Agreement; provided, however, that an amendment made subsequent to the approval of this Agreement by the holders of common stock of the
Company shall not (i) alter or change the amount or kind of shares and/or rights to be received in exchange for or on conversion of all or any of the shares or
any class or series thereof of the Company, (ii) alter or change any provision of the articles of incorporation of the Surviving Corporation to be effected by the
Reincorporation Merger, or (iii) alter or change any of the terms or conditions of this Agreement if such alteration or change would adversely affect the
holders of any class or series of capital stock of any of the parties hereto.

        7.2.    Counterparts.    This Agreement may be executed in any number of counterparts, each such counterpart being deemed to be an original
instrument, and all such counterparts shall together constitute the same agreement.
 
        7.3.    Governing Law.    This Agreement shall be deemed to be made in and in all respects shall be interpreted, construed and governed by and in
accordance with the laws of the State of Delaware, without regard to the conflict of law principles thereof.
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        7.4.    Entire Agreement.    This Agreement constitutes the entire agreement and supersedes all other prior agreements, understandings, representations
and warranties both written and oral, among the parties, with respect to the subject matter hereof.
 
        7.5.    No Third Party Beneficiaries.    This Agreement is not intended to confer upon any person other than the parties hereto any rights or remedies
hereunder.
 
        7.6.    Severability.    The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect
the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any person or any circumstance,
is determined by any court or other authority of competent jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected by such invalidity or
unenforceability, nor shall such invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other
jurisdiction.
 
        7.7.    Headings.    The headings therein are for convenience of reference only, do not constitute part of this Agreement and shall not be deemed to limit
or otherwise affect any of the provisions hereof.

 
IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers of the parties hereto as of the date first
written above.
 
  Air Industries Group, Inc.

a Delaware corporation
 

    
  By:  /s/ Peter D. Rettaliata   
   Peter D. Rettaliata

Chief Executive Officer
 

     
  Air Industries Group

a Nevada corporation
 

    
  By:  /s/ Peter D. Rettaliata   
   Peter D. Rettaliata

Chief Executive Officer
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Exhibit 99.1

 
 

 
 
July 30, 2013 08:30 ET

Air Industries Group, Inc. (the "Company" or "Air Industries") announces that it will hold an earnings call on Wednesday,
July 31, 2013 at 10am ET

BAY SHORE, NY -- (Marketwired – July 30, 2013) – Air Industries Group, Inc. (NYSE MKT: AIRI)

Investor Conference Call: Air Industries will host an investor conference call on Wednesday, July 31, 2013 at 10am Eastern Time. Shareholders and other
interested individuals can access the conference call by dialing 1-877-638-9067 and using access code 3997686. Please call-in 10 minutes prior to the call to
ensure that you are connected to the call before it begins.

Our Earnings were previously announced on Monday, July 29, 2013.  A link to copy of that release can be found here.
 
ABOUT AIR INDUSTRIES GROUP, INC.
 
Air Industries Group, Inc. (AIRI) is an integrated manufacturer of precision equipment assemblies and components for leading aerospace and defense prime
contractors. Air Industries designs and manufactures flight critical products including flight safety parts, landing gear and components, arresting gear, flight
controls, sheet metal fabrications and ground support equipment.
 
Certain matters discussed in this press release are 'forward-looking statements' intended to qualify for the safe harbor from liability established by the Private
Securities Litigation Reform Act of 1995. In particular, the Company's statements regarding trends in the marketplace, its belief that the slowdown caused by
the Sequester will reverse in the 2nd half of 2013, the ability to realize firm backlog and projected backlog, potential future results and acquisitions, are
examples of such forward-looking statements. The forward-looking statements are subject to numerous risks and uncertainties, including, but not limited to,
the timing of projects due to variability in size, scope and duration, the inherent discrepancy in actual results from estimates, projections and forecasts made
by management regulatory delays, changes in government funding and budgets, and other factors, including general economic conditions, not within the
Company's control The factors discussed herein and expressed from time to time in the Company's filings with the Securities and Exchange Commission
could cause actual results and developments to be materially different from those expressed in or implied by such statements. The forward-looking statements
are made only as of the date of this press release and the Company undertakes no obligation to publicly update such forward-looking statements to reflect
subsequent events or circumstances
 
Contact Information
 
Air Industries Group, Inc.
631.881.4913
ir@airindustriesgroup.com
 
 
 
 


