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New York, New York 10016
(212) 561-3604

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, check the following box:  o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box:  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this form is a registration statement pursuant to General Instruction I.D. or a post effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act (check one):

Large accelerated filer o Accelerated filer o
Non-accelerated filer o Smaller reporting company x

CALCULATION OF REGISTRATION FEE

Title of each
Class of Security
being Registered

Amount
 being

 Registered

Proposed
Maximum
Offering
Price Per
Security

Proposed Maximum
Aggregate Offering

Price
Amount of Registration

Fee
Common Stock,
$0. 001 par value
per share(2) (3)(4) (3) (3) (3)
Preferred Stock,
$0. 001 par value
per share (2) (3)(4) (3) (3) (3)
Warrants (2) (3)(4) (3) (3) (3)
Debt Securities (3)(4) (3) (3) (3)
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Units (3)(4) (3) (3) (3)
Total (1) $ 15,339,627 100% $ 15,339,627(2) $ 1,975.74 (5)

(1) This registration statement includes $15,339,627 of securities, based upon the closing price of $9.50 per share on
the NYSE MKT on November 20, 2013, which may be issued by the registrant from time to time in indeterminate
amounts and at indeterminate times. Securities registered hereunder may be sold separately, together or as units with
other securities registered hereunder.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) of the
Securities Act of 1933, as amended (the “Securities Act”).

(3) Not required to be included in accordance with General Instruction II.D. of Form S-3 under the Securities Act.

(4) Subject to footnote (1), there is also being registered hereunder such indeterminate amount of securities (including
shares or other classes of the registrant’s stock that may be issued upon reclassification of unissued, authorized stock of
the registrant) as may be issued in exchange for, upon conversion of, or on exercise of, as the case may be, the other
securities registered hereunder or pursuant to the anti-dilution provisions of such securities.

(5) Of this amount, $1,618.10 was previously paid.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act, or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to Section 8(a) of the Securities Act, may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated November 22, 2013
PROSPECTUS

Air Industries Group

$15,339,627

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

___________________________

We may offer and sell, from time to time in one or more offerings, any combination of common stock, preferred
stock, debt securities, warrants, or units having a maximum aggregate offering price of $15,339,627. When we decide
to sell a particular class or series of securities, we will provide specific terms of the offered securities in a prospectus
supplement.

The prospectus supplement may also add, update or change information contained in or incorporated by reference into
this prospectus. However, no prospectus supplement shall offer a security that is not registered and described in this
prospectus at the time of its effectiveness.  You should read this prospectus and any prospectus supplement, as well as
the documents incorporated by reference or deemed to be incorporated by reference into this prospectus, carefully
before you invest. This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus
supplement relating to the offered securities.

Our common stock is traded on the NYSE MKT under the symbol “AIRI”  Each prospectus supplement will contain
information, where applicable, as to our listing on the NYSE MKT or any other securities exchange of the securities
covered by the prospectus supplement.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or through a combination of these methods. See “Plan of Distribution” in this prospectus. We may also
describe the plan of distribution for any particular offering of our securities in a prospectus supplement. If any agents,
underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered,
we will disclose their names and the nature of our arrangements with them in a prospectus supplement. The net
proceeds we expect to receive from any such sale will also be included in a prospectus supplement.

As of November 20, 2013, the aggregate market value of our common stock held by non-affiliates was approximately
$46,018,881 based on 5,844,093 shares of outstanding common stock, of which 1,000,000 shares are held by
affiliates, and a price of $9.50 per share, which was the last reported sale price of our common stock on the NYSE
MKT on that date.  We have not offered any securities pursuant to General Instruction I.B.6 of Form S-3 during the
prior 12 month calendar period that ends on, and includes, the date of this prospectus.
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We were incorporated in Nevada on July 9, 2013 and are the successor by merger on August 30, 2013 to our corporate
parent, Air Industries Group, Inc., a Delaware corporation. Our principal executive offices are located at 1479 North
Clinton Avenue, Bay Shore, New York 11706. Our telephone number is (631) 968-5000 and our website address is
http://www.airindustriesgroup.com. Information contained in our website is not a part of this prospectus.

We are an “emerging growth company,” as that term is used in the Jumpstart Our Business Startups Act of 2012, and, as
such, may elect to comply with certain reduced public company reporting requirements in future reports after the
completion of this offering.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

Investing in our securities involves a high degree of risk.  You should review carefully the risks and uncertainties
referenced under the heading “Risk Factors” on page 6 of this prospectus as well as those contained in the applicable
prospectus supplement and any related free writing prospectus, and in the other documents that are incorporated by
reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is             , 2013

2
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration process. Under this shelf registration process, we may offer from time to time
securities having a maximum aggregate offering price of $15,339,627. Each time we offer securities, we will prepare
and file with the SEC a prospectus supplement and/or a free writing prospectus (collectively referred to herein as a
prospectus supplement) that describes the specific amounts, prices and terms of the securities we offer. The prospectus
supplement also may add, update or change information contained in this prospectus or the documents incorporated
herein by reference. You should read carefully both this prospectus and any prospectus supplement together with
additional information described below under the caption “Where You Can Find Additional Information About Us.”

This prospectus does not contain all the information provided in the registration statement we filed with the SEC. For
further information about us or our securities offered hereby, you should refer to that registration statement, which you
can obtain from the SEC as described below under “Where You Can Find Additional Information About Us.”

You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement (including any free writing prospectus). We have not authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it.
This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities, in any jurisdiction
where the offer or sale is not permitted. You should assume that the information appearing in this prospectus or any
prospectus supplement, as well as information we have previously filed with the SEC and incorporated by reference,
is accurate as of the date of those documents only. Our business, financial condition, results of operations and
prospects may have changed since those dates.

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through any
combination of these methods. We and our agents reserve the sole right to accept or reject in whole or in part any
proposed purchase of securities. The prospectus supplement, which we will prepare and file with the SEC each time
we offer securities, will set forth the names of any underwriters, agents or others involved in the sale of securities, and
any applicable fee, commission or discount arrangements with them. See “Plan of Distribution.”

As used, or incorporated by reference, in this prospectus, unless otherwise stated or the context requires otherwise, the
"Company" and terms such as "we," "us" "our," and "AIRI" refer to Air Industries Group, a Nevada corporation, and
prior to August 30, 2013, Air Industries Group, Inc., a Delaware corporation, and our directly and indirectly
wholly-owned subsidiaries: Gales Acquisition Group, Inc., a Delaware corporation, Air Industries Machining, Corp., a
New York corporation ("AIM"), Welding Metallurgy, Inc., a New York corporation  ("Welding Metallurgy," or
“WMI”),  Nassau Tool Works, Inc., a New York corporation ("NTW"), Miller Stuart, Inc., a New York corporation, and
for periods prior to its divestiture in December 2010, Sigma Metals, Inc. ("Sigma Metals" or "Sigma").

4
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PROSPECTUS SUMMARY

The following summary, because it is a summary, may not contain all the information that may be important to you.
This prospectus incorporates important business and financial information about Air Industries Group that is not
included in, or delivered with, this prospectus.  Before making an investment, you should read the entire prospectus
and any amendment carefully. You should also carefully read the risks of investing discussed under “Risk Factors” and
the financial statements included in our other filings with the SEC, including in our most recent Annual Report on
Form 10-K which we filed with the SEC on March 29, 2013, and in our most recent Quarterly Report on Form 10-Q
which we filed with the SEC on November 13, 2013 . This prospectus contains summaries of certain provisions
contained in some of the documents described herein, but reference is made to the actual documents for complete
information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the
registration statement of which this prospectus is a part, and you may obtain copies of those documents as described
below under the heading “Where You Can Find Additional Information About Us.”

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or
all of the information that has been incorporated by reference in the prospectus but not delivered with the prospectus.
You may request a copy of these filings, excluding the exhibits to such filings which we have not specifically
incorporated by reference in such filings, at no cost, by writing us at the following address1479 North Clinton
Avenue, Bay Shore, New York 11706 Attn:  Corporate Secretary.

THE OFFERING

This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process.
Under this shelf registration process, we may sell any combination of:

· common stock;
· preferred stock;
· debt securities, in one or more series; 
· warrants to purchase any of the securities listed above; and/or 
· units consisting of one or more of the foregoing

in one or more offerings up to a total dollar amount of $15,339,627.  This prospectus provides you with a general
description of the securities we may offer.  Each time we sell securities, we will provide a prospectus supplement that
will contain specific information about the terms of that specific offering and include a discussion of any risk factors
or other special considerations that apply to those securities. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement
together with the additional information described under the heading “Where You Can Find Additional Information
About Us.”

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Where You Can Find Additional
Information About Us.”

5
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before purchasing our securities, you should carefully
consider the risks and uncertainties set forth below and under the heading “Risk Factors” in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012, filed with the SEC March 29, 2013 (“Our 2012 Annual
Report”), which is incorporated by reference in this prospectus, as well as any updates thereto contained in subsequent
filings with the SEC or any applicable prospectus supplement (including any free writing prospectus). Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations.

Risks Related to Our Common Stock and the Offering

Future sales or other dilution of our equity could depress the market price of our common stock.

Our common stock is listed on the NYSE MKT.  However, trading volume has been limited and a more active public
market for our common stock may not develop or be sustained over time. The market price of our common stock
could be subject to significant fluctuations. The price of our stock may change in response to variations in our
operating results and also may change in response to other factors, including factors specific to companies in our
industry many of which are beyond our control. Our shares may be less liquid than the shares of other public
companies and there may be imbalances between supply and demand for our shares. As a result, our share price may
experience significant volatility and may not necessarily reflect the value of our expected performance.   Moreover,
sales of our common stock in the public market, or the perception that such sales could occur, could negatively impact
the price of our common stock. As a result, you may not be able to sell your shares of our common stock in short time
periods, or possibly at all, and the price per share of our common stock may fluctuate significantly.

In addition, the issuance of additional shares of our common stock pursuant to this prospectus, or issuances of
securities convertible into or exercisable for our common stock or other equity-linked securities, including preferred
stock, warrants, debt securities or units, would dilute the ownership interest of our common shareholders and could
depress the market price of our common stock and impair our ability to raise capital through the sale of additional
equity securities.

We expect to seek to raise additional capital. If this additional financing is obtained through the issuance of equity
securities, debt convertible into equity or options or warrants to acquire equity securities, our existing shareholders
could experience significant dilution upon the issuance, conversion or exercise of such securities.

Our management will have broad discretion over the use of the proceeds we receive from the sale of our securities
pursuant to this prospectus and might not apply the proceeds in ways that increase the value of your investment.

Our management will have broad discretion to use the net proceeds from any offerings under this prospectus, and you
will be relying on the judgment of our management regarding the application of these proceeds. Except as described in
any prospectus supplement (including any related free writing prospectus) that we may authorize to be provided to
you, the net proceeds received by us from our sale of the securities described in this prospectus will be added to our
general funds and will be used for our general corporate purposes. Our management might not apply the net proceeds
from the offering of our securities in ways that increase the value of your investment and might not be able to yield a
significant return, if any, on any investment of such net proceeds. You may not have the opportunity to influence our
decisions on how to use such proceeds.

6
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some, of the statements contained or incorporated by reference in this prospectus including any amendment or
supplement thereto may be or contain “forward-looking statements”, including statements regarding our operations, cash
flows, financial position and economic performance including, in particular, future sales, product demand,
competition and the effect of economic conditions.

Although we believe that these statements are based upon reasonable assumptions, including projections of orders,
sales, operating margins, earnings, cash flow, research and development costs, working capital, capital expenditures,
distribution channels, profitability, new products, adequacy of funds from operations, and general economic
conditions, these statements and other projections contained herein expressing opinions about future outcomes and
non-historical information, are subject to uncertainties and, therefore, there is no assurance that the outcomes
expressed in these statements will be achieved.  Investors are cautioned that forward-looking statements are not
guarantees of future performance and actual results or developments may differ materially from the expectations
expressed in forward-looking statements contained herein. Given these uncertainties, you should not place any
reliance on these forward-looking statements which speak only as of the date hereof. See “Risk Factors” for a discussion
of factors that could cause our actual results from those expressed or implied by forward-looking statements.

We do not guarantee that the transactions and events which are the subject of forward-looking statements will happen
as described or that they will happen at all. You should read the report in which statements are contained completely
and with the understanding that actual future results may be materially different from what we expect.
Forward-looking statements relate only to events as of the date on which the statements are made. We undertake no
obligation, beyond that required by law, to update any forward-looking statement to reflect events or circumstances
after the date on which the statement is made, even though our situation will change in the future.

Whether actual results will conform to our expectations and predictions is subject to a number of risks and
uncertainties, many of which are beyond our control, and reflect future business decisions that are subject to change.
Some of the assumptions, future results and levels of performance expressed or implied in the forward-looking
statements we have made or may make in the future inevitably will not materialize, and unanticipated events may
occur which will affect our results. Such risks and uncertainties include, among others, those discussed in “Item 1A:
Risk Factors” of Our 2012 Annual Report, as well as in our consolidated financial statements, related notes, and the
other financial information appearing in Our 2012 Annual Report and our other filings with the SEC.

OUR COMPANY

We are an aerospace and defense company operating primarily in the defense industry, though the proportion of our
business represented by the commercial sector is increasing.  We design and manufacture structural parts and
assemblies that focus on flight safety, including landing gear, arresting gear, engine mounts, flight controls, throttle
quadrants, Nacelle Struts which transmit the thrust of a jet engine to the body of the aircraft and other components.
We also provide sheet metal fabrication of aerostructures, tube bending and welding services.   Our products are
currently deployed on a wide range of high profile military and commercial aircraft including Sikorsky's UH-60
Blackhawk helicopter, Lockheed Martin's F-35 Joint Strike Fighter, Northrop Grumman's E2D Hawkeye, Pratt &
Whitney’s Gear fan jet engine, the US Navy F-18 and USAF F-16 fighter aircraft, and in the commercial sector,
Boeing's 777, Airbus' 380 commercial airliners, and other commercial airliners.

We were incorporated in Nevada on July 9, 2013 and are successor by merger on August 30, 2013 to our former
corporate parent, Air Industries Group, Inc., a Delaware corporation organized in November 2005 in connection
with the acquisition of AIM.  In June 2007, we changed our name to Air Industries Group, Inc.  In addition to growing
organically at AIM, we acquired Sigma Metals in April 2007, Welding Metallurgy in August 2007, acquired the
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business now operated by Nassau Tool Works in an asset acquisition in June 2012 and in an asset acquisition acquired
the assets of Decimal Industries , Inc. on July 1, 2013. On November 6, 2013 , we acquired 100% of the stock of
Miller Stuart Inc. In October 2008, we discontinued the operations of Sigma Metals, and subsequently liquidated or
otherwise disposed of its assets. The assets acquired from Decimal Industries have been incorporated into the
operations of Welding Metallurgy. For the immediate future Miller Stuart will be operated as a separate business unit.
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AIM has manufactured components and subassemblies for the defense and commercial aerospace industry for over 40
years and has established long term relationships with leading defense and aerospace manufacturers such as Boeing,
Goodrich Landing Gear, Lockheed Martin, and Northrop Grumman.  AIM manufactures machined aircraft parts and
subassemblies for many of the major aircraft platforms in the industry. AIM’s customers include original equipment
manufacturers, or OEMs, and members of the defense and commercial aerospace industry supply chains, including
Sikorsky, Goodrich Landing Gear, Lockheed Martin, Boeing, and Northrop Grumman. AIM is based in Bay Shore,
Long Island, New York.

WMI has provided specialty welding services and metal fabrications to the defense and commercial aerospace
industry since 1979 and as a result of the acquisition of the assets of Decimal Industries now also manufactures
welded and brazed chassis structures housing electronics, radars, and avionics in aircraft. Its customers include GKN
Corporation, Sikorsky, Lockheed Martin, Boeing and Northrop Grumman. WMI is based in Hauppauge, Long Island,
New York.

The predecessor of NTW was founded in 1959.  NTW’s principal business is the fabrication and assembly of  landing
gear components and complete landing gear for fighter aircraft for the US and foreign governments. NTW also
performs sub-contract machining for other aerospace manufacturers, including Air Industries. NTW is located in West
Babylon, Long Island, New York.

Decimal was founded in 1968, and it principal business is the fabrication of precision sheet metal assemblies for the
aerospace industry. Miller Stuart was founded in 1966 and is a manufacturer of aerospace components whose
customers include major aircraft manufacturers and the US Military. Miller Stuart specializes in electromechanical
systems, harness and cable assemblies, electronic equipment and printed circuit boards.

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012. We will remain
an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of
the date of the first sale of common stock under a registration statement under the Securities Act, (b) in which we have
total annual gross revenue of at least $1.0 billion, or (c) in which we become a large accelerated filer, which means
that we have been public for at least 12 months, have filed at least one annual report and the market value of our
common stock that is held by non-affiliates exceeds $700 million as of the last day of our then most recently
completed second fiscal quarter, and (2) the date on which we have issued more than $1.0 billion in non-convertible
debt during the prior three-year period. We refer to the Jumpstart Our Business Startups Act of 2012 herein as the
“JOBS Act,” and references herein to “emerging growth company” shall have the meaning associated with such term in
the JOBS Act.

An emerging growth company may take advantage of reduced reporting and other burdens that are otherwise
applicable generally to public companies. These provisions (i) require that we have only two years of audited financial
statements and only two years of related Management's Discussion and Analysis of Financial Condition and Results of
Operations disclosure; (ii) provide us with an exemption from the auditor attestation requirement in the assessment of
our internal control over financial reporting pursuant to the Sarbanes-Oxley Act of 2002; and  (iii) permit us to take
advantage of an extended transition period to comply with new or revised accounting standards applicable to public
companies.

Our principal offices are located at 1479 North Clinton Avenue, Bay Shore, New York 11706 and our telephone
number is (631) 968-5000. All of our subsidiaries are located within a 10 mile radius from our headquarters.

USE OF PROCEEDS
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Except as may be stated in the applicable prospectus supplement, we intend to use the net proceeds we receive from
the sale of the securities offered by this prospectus for general corporate purposes, which may include, among other
things, repayment of debt, capital expenditures, the financing of possible acquisitions or business expansions,
increasing our working capital and the financing of ongoing operating expenses and overhead. Pending the application
of the net proceeds, we may invest the proceeds in marketable securities and short-term investments.

RATIO OF EARNINGS TO FIXED CHARGES

Not applicable to smaller reporting companies.
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DESCRIPTIONS OF THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with any applicable prospectus supplement,
summarize all the material terms and provisions of the various types of securities that we may offer. We will describe
in the applicable prospectus supplement relating to a particular offering the specific terms of the securities offered by
that prospectus supplement. We will indicate in the applicable prospectus supplement if the terms of the securities
differ from the terms we have summarized below. We will also include in the prospectus supplement information,
where applicable, material United States federal income tax considerations relating to the securities.

We may sell from time to time, in one or more offerings:

· shares of our common stock; 

· shares of our preferred stock;

· debt securities;

· warrants to purchase any of the securities listed above; and/or 

· units consisting of one or more of the foregoing.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

CAPITAL STOCK

General

The following description of common stock and preferred stock, together with the additional information we include
in any applicable prospectus supplement, summarizes the material terms and provisions of the common stock and
preferred stock that we may offer under this prospectus but is not complete. For the complete terms of our common
stock and preferred stock, please refer to our articles of incorporation, as may be amended from time to time, any
certificates of designation for our preferred stock, that may be authorized from time to time, and our bylaws, as
amended from time to time. Chapter 76 of the Nevada Revised Statutes also may affect the terms of these securities.
While the terms we have summarized below will apply generally to any common stock or preferred stock that we may
offer, we will describe the specific terms of any series of these securities in more detail in the applicable prospectus
supplement. If we so indicate in a prospectus supplement, the terms of any common stock or preferred stock we offer
under that prospectus supplement may differ from the terms we describe below.

Description of Capital Stock

As of November 1, 2013, our authorized capital stock consists of 25,000,000 shares of common stock, par value
$0.001 per share, of which 5,844,093 shares are issued and outstanding, held of record by approximately 440
stockholders, and 1,000,000 shares of preferred stock, none of which have been issued.

The authorized and unissued shares of common stock and preferred stock are available for issuance without further
action by our stockholders, unless such action is required by applicable law or the rules of any stock exchange on
which our securities may be listed. Unless approval of our stockholders is so required, our board of directors will not
seek stockholder approval for the issuance and sale of our common stock or our preferred stock.

Edgar Filing: AIR INDUSTRIES GROUP - Form S-3/A

17



 Common Stock

Holders of our common stock are entitled to one vote per share on all matters submitted to a stockholder vote,
including the election of directors. Holders our common stock do not have cumulative voting rights. Therefore,
holders of a majority of the shares of our common stock voting for the election of directors will be able to elect all of
the directors. A vote by the holders of a majority of our outstanding shares of common stock will be required to
effectuate certain fundamental corporate changes such as liquidation, merger or an amendment to our articles of
incorporation. In the event of liquidation, dissolution or winding up of our company, either voluntarily or
involuntarily, each outstanding share of our common stock will be entitled to share equally in our assets.   

9
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Holders of our common stock do not have pre-emptive rights or conversion rights and there are no redemption
provisions applicable to our common stock. Holders of our common stock are entitled to receive dividends when and
as declared by our board of directors, out of funds legally available therefor.

All shares of our common stock offered hereby will, when issued, be fully paid and non-assessable, including shares
of common stock issued on the conversion of preferred stock, the exercise of common stock warrants or subscription
rights, if any.  

Preferred Stock

Our articles of incorporation give our board of directors the power to issue shares of preferred stock in one or more
series without stockholder approval. The board of directors has the discretion to determine the rights, preferences,
privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and
liquidation preferences, of each series of preferred stock. The purpose of authorizing the board of directors to issue
preferred stock and determine its rights and preferences is to eliminate delays associated with a stockholder vote on
specific issuances. The issuance of preferred stock, while providing desirable flexibility in connection with possible
acquisitions and other corporate purposes, could have the effect of making it more difficult for a third party to acquire,
or could discourage a third party from acquiring, a majority of a corporation’s outstanding voting stock.

Our articles of incorporation provide that our board of directors may, by resolution, designate classes of preferred
stock in the future. The designated series of preferred stock shall have such powers, designations, preferences and
relative, participation or optional or other special rights and qualifications, limitations or restrictions as shall be
expressed in the resolution adopted by the board of directors. Once designated by our board of directors, each series of
preferred stock will have specific financial and other terms that will be described in a prospectus supplement. The
description of the preferred stock that is set forth in any prospectus supplement is not complete without reference to
the documents that govern the preferred stock. These include our certifica
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