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#59-2438270  Sunny Soutit Home Owners Association, Inc.

) "§59-2466115 Sunny South Estates Home Owners Assoclation.Inc
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SUNNY; SOUTH HOME OHWNERS ASSOCIATION,INC.
]

'

Pursuant to tha provisions of section 617.1006, Florida Statutes, the undersigned corporation
gdopts tha following articles.of amendmont to ta articles of Incrwporzilon,

FIRST: Amendment(s) ado'pfbd:

Change tho name from “Sunry South Home Owners Association
Inc" to "Sunny Sbuth Zstates Home Owners Association,Inc”
{nee attached explaination}.

SECOND: The dato of adoption of the smendment{s) was:_Decenber 2,139}

THIRD: Adoption of Amendmant (CHECK ONE)

The amendment(s was(woere) adopted
by the membars a?wd the number of votes
cast for the amandment was sufficlent for approval.

% There argno members or mernbers
o ontitled to vote on the amendmant.
The amendmaont(s) was(were) adopled by
the board of directors.

W_nnnnm.hn:_ﬁ-——- .19 21

Corporation Name
oyt O Mo
(Chalrman, Vice Cheirman, Progident or other otiicer)
Robert A Docker
Typed o printed name’

2nd Vice Prosident
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TALLAHASSEE, Fl.

Re: Document Numbar M§7226

The Adisles of Merger wara filsd Sag!embeme 1897, for CARNIVAL AR

LINES, INC. which ch ?oﬁ ite nama to PAN AMERICAN AIRWAYS CORP., the
surviving Florida comaration.

Tha certification you requested is enclagad.

Shauld you have any further questions con aming this matier, plaase 1aal frea to
call (asa’) 48?-6050.1;% Amegdmam Flling ﬂo%. P

Joy Maon-Franch
Comorato .?é%aclallat

Diviglon of Gorporations Letter Number: 197400047824
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| centity the attached Is & true and comsct copy of the Artisles of Marper, filed on
Saptambor 26, 1907, for CARNIVAL AIR LINES, INC. which changed ke name
to PAN AMERICAN AIRWAYS CORP., the eurviving Florida comparation, ap
ghown by the records of this office.

Tha document numbar of this corporation Is MB7228,

Giva ar my hand and the
Qoo n‘:’a?%n"éyzctﬁ?e of Hlanes

at Tallahassos, the Capite!, thie {
Twenty-ninth day of a&embar, 1067

SSundra M. Morthum
G‘Bncrtt?mﬂmlr
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These Anticles and Agreement and Plan of Merger (" Agreement of Meshbti s

Scptambar 26, 1997, and entered into by and among Psn Am Corporation, a Florids @;orpqmlgx_?
("Pan Am"), CAL Acquisitien Corporation, a Florida cotporation (*Acquisition”), and Canjval’

Air Lines, Ire., a Florida corporation ("Ceamivel® or the "Surviving Corporation®), Acquisition
and Carnlval are herein somatimen collzctively called the "Coastitugnt Corparations.”

WITNESBETH:

WHEREAS, Acquisition is & corporation duly organized and existing under the laws of
the State of Flgrida and, as of the date hereof, the suthorized capital stock of Acquisition ¢omists
of 100 shares of common stock, par value $.0001 per share (the "Acquisition Common Stock™,
of which 100 shares are issued and outstanding and ownad, beneficially and of record, by Pan Am;

WHEREAS, Pan Am is a corporation duly organized and existing under the laws of the
State of Florida and, as of tha date hereof, the authorized capital stock of Pan Am consists of
100,600,000 ehares of common stock, par valus $.0001 per ahare (the "Pan Am Comman Stock")
and 100,000,000 shares of Preferred Stock, par value $.0001 per share;

WHEREAS, Carniva! is a corporation duly organized and exlsting under the lawa of the
State of Floridn and the authorized capital stock of Cagnival comsists of 20,000,000 shares of
comman stock, par valuz $.0002108 per share (the "Carnival Commen Stock™), of which
5,066,667 are issued and outstanding as of the date bhereof; and

WHEREAS, Pan Am, Carnival, Acquisition, Air Holding Company, a Florida
corporation, and cerain shareholders of Carnival are parties to that certaln Acquisition
Agreoment, dated as of the March 20, 1997, as amended (the *Agreement”), which sets forth
certaln reprosentztions, warrantles and agreements in connection with the transactions therein and

herein contemplated and which contamplates the merger of Acquisition with and into Carnival (the
"Merger") in eecordnnge with this Agraamant of Marass

Semver MU Srawa Bl

NOW, THEREFORE, in considaration of the premises and the mutual covenania and
agreoments hereln contained, the partiea hareto hereby agree aa follows:

ARTICLE §

L.l Merger: Upon the torms and mubject to the conditions set forth herein and in the
Agreement, Including, without ltmitation, the fufillment or waiver by the applicable parties to the
Agreement of all conditions precedent to the consummation of the trananctions contemplated by
the Agreement, Acquisition shafl be morged with and into Carnival upon the filing of Articles of

kRt S =
s R e Ly T Ry aoas e e S
S e e e R
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Mezger with the Secretary of Stato of the State of Florids tn socondance with Section 607.1108 of
the Florida Business Corporation At (e *Act™) (5:00 p.m. Bastern Tlme on the datz of such
filing with the Secretasy of Stats of the Stace of Floris Is refenred t horein o G "Bffectiva
Time®; and the *Effective Dats” of the Merger shall bo the date of the Eftsciive Time). The
Separnis corporas existence of Acquishion shall thersupon ceasa and Carniva) ahall be the

surviving corporation and the separate corporate oxistence of Camival gha)) continus umaffected
and unimpaired by the Merger except a0 otharwise provided for herein.

haroholdsrs This Agroemert of Merger wag adopred by tha sole
shareholder of Acquisition by werinen consent withoys g meeting on March 20

, 1997 in tho mannar
prescribed by the Act. This Agrezment of Merger was adopted by the

2.2 nﬂmml!lmcnmmm: The Bylaws of Carnival, as in effect immadiately
prior 10 the Effective Time, shall be ths Bylaws

of the Surviving Corporation upsil duly emendad
in accordance with such Bylaws and applicable iaw,

The officers of Acquisition
» be the officers of the

i ' o Effective Time, bo the
directora of the Surviving Corporation, in

each case untl] their reipective successary are duly
appointed or elected and qualified, or until their carlier death, resignatlon or ramovaj,

24 Articles ol Incorporation of Pan Am: The Anicles of Incorporation of Pan Am
shall not be affectad by the Merger.

P T T T,
ATL .31 ‘f‘%‘ﬁﬁ?‘ﬂh‘& K ":?ﬂ ‘}'.'fk& ‘m



1.1 Lonvezsion of Camival Common Stack: At the Effective Tims, each share
of Carnival Common Stock which, edigtely prior to the Bffective Thno, fs isgued and
outstanding, shall be converted withoyt any ection on the part of the holder thereof into and he
exchangeable for that number of shares of Pan Am Commogn Stock equat to a fenetion, the
numerator of which i 9,323,810, and the denominator of which is the number of shares of
Carnitval Common Stock issusd and oustanding immediately prior to the Bifective Tima,

=SOYRIRI0N 0L Asquisition Common Stock: At the Rifective Timp, each
share of Acquisition Conxmon Stock that is lssyed and outstanding immediately prior to the

Effective Time shall be converied without any action on the part of the holder thereof into one
share of Commeon Stock, $.000! par value, of the Surviving Corporation.

3.1.3 lmpact on Stock Options:

shares of Carnival Common Stock shall have
terminated.

At the Effective Time, cach option to gcquire
been previously exercised in full or otherwise

oo iU Ty e} tellal RERIESERNNN )
practicable afier the Effsctive Time, ezch holder of ehares of Carnival Co
imsmediately prior to the Effestive Time, were lssued and outstanding thall surrender to Pan Am,
or {ts duly appointed agent, any certificates which, immedistely prior 1o the Bffective Timz, shall

" i el
3.2.2 Dividerds: No dividends or other distributions declarsd after the Bffective R ;ﬁ‘{ i
Time with respect to shares of Pan Am Common Stock and payable to the holders of record RCH RS

thereof afier the Bffective Tins shall be paid with respect to the Carnival Common Stock
converted into Pan Am Common Stock in the Merger until any unsurrendered cortificates
ropresonting such shares of Pan Am Common Stock are surrendered g provided harein. Upon
the surrender of any such outtlanding certificates, however, there shal] be paid to the record
holder of the certificates of Camival Common Stock issued in exchange for the shares of Pan Am
Common Stock, the aggregate amount of dividends and distributions, if any, which theretofors
became payable in respect of the shares of Pan Am Common Stock into which such Carnival
Common Stock is convarted, subject in any case to any applicable oschent laws and unslaimed

property laws. No inierest shall be payablo on o in respect of the payment of such dividends an
surrender of outstanding cortificates.
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ruintosecon] Ownar: If any cash of certificate representing
shares of Pan Am Common : id to Pan Am or issued In a nams othor than that in
which the certificate surrendered in exchangs therefor is vegisiered, [t shall be a condition of the
payment of lgsuance thereof that the centificare so surrendered shall be properly endorzed and
otherwiss in praper form for transfar and-het the person requesting such exchange ahall pay to
the transfer agent any yranafes or othor taxes required by reason of the issuance of o certificate

representing share of Pan Am Commen Stock in any nams othar than that of the regiztered bolder
of the certificate surrendered.

3.2.4 Fraclionnt Shages: Notwithstanding any other provision of this Agresment
of Merger, no cash or certificates or seript representing fractional shares of Pan Am Common
Stoels shall be issued upon the conversion of shares which prior to the Bffectivs Tims shall have
represenied any then outstending shares of Carnivat Common Stock. no dividend of distribution
of Pan Am shal! relaie to any finctional share otherwisa issuable pursuant to the items hereof and
such fractional share inscrest wil! not entitle the owner thereof to vote or o any rights of a
shareholder of Pan Am.

ARTICLE IV

4.1  Amsodment: Subject to applicable law, this Agreement of Merger may bo
amended, modified or supplemented only by written agreement of Pan Am, Acquisition, and

Carndval, of by the respective officers thereunto duly suthorized, at any time prior to the Bffective
Tims.

4.2  Toomination: This Agreement of Merger shall terminate upon the termination of
the Agreement,

4.3  Coulerpatts: This Agreement of Merger may ba aaccuted in ons or more
counterparts, each of which shall be deamed to be an original, but all of which together shall
constitute one agreement,

and enforved in accordance with the internal laws of the State of Flerida, without regard to confiict
of laws principles thereof.

44  Qoverning Law: This Agreement of Merger shall be governed by and construed

[THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY)




L

L
-t«“’

R ¥
7

; ) A
ML Fat t.| vl
|

o

=
i
53

CAL ACQUISITION CORPORATION

By: _ :
John J. Qgilby, Jr.

. Secretary and Treasuror:

CARNIVAL ATR LINES, ING,

By:

Lee P. Stesle
Presldent
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- Shugrue Ir,
Chlef Bxecuu'vg Officer and Presidem

t:mivugam LINES, INC,

By:

"Tes P, Stele
President
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Chijef Bxenutiva O

cer and President

CAL ACQUISITION CORFORATION

By:

Martin R, Shugrua, Ir.
Chief Exesutive Qfficsr and President

CARNIVAL AIR LINES, INC,

Let P. Stealn
Preeident
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Ofieers pnd Disestors of
CAL Aequlsition Corporation

Hamg Tl Addrog

Martin R, Shugrus, fr. DBlrectar, Presldent and 2300 N.W. 36™ Stren
Chiof Excautlve Officor  Miami, Plorida 13178

lohn . Qgitby, Jr. Director, Seevetary and 0300 N.W. 16™ Smeat
- Treamus - Mism, Floridn 33178
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C T GORFORATION SYSTEM
TALLAHASSEE, FI,

Re: Document Numbar M97226

The Articles of Merger wera filed Seglemberae 1887, for CARNIVAL AR
LINES, INC. which chan%ed‘ its nama to PAN ANIEFI\GAN AIRWAYS CORPR,, the
surviving Florida cormporation.

Tha certifisation you requasted Is enalogsd.

Shoyld you have any furthar quastions consaming thia matier, plaass facl frog to
call(869) 487-8050, tha Amondman Fiing Soctics i

Joy Meorn-Franch
Carporate Spaciatiat
Diviglen of Corporations

Letior Number: 107400047024
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| certily the attached is a true and correst copy of the Artisles of Mergar, fiiod on
Septambor 26, 1897, for CARNIVAL AIR LINES, INC. which changed Rs name
to PAN AMERICAN AIRWAYS GORF., the surviving Florida comoration, ae
ahown by tho recards of this offics,

Tha decument numbar of this corporation is MB7226,
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These Anicles and Agreement and Flan of Mozger (“Agresment of Médghythx

viad by
Septomber 26, 1997, and enered inlo by and among Pan Am Corparation, & Florida caépoéaliglgn -

("Pan Am®), CAL Acquisition Cosporation, a Florids carporation (*Acquisition"), and Carnjyal
Air Lings, Inc., a Florida corporation ("Carnival® or the "Surviving Comporatlon®). Acquisitfen
and Carnival are herein sometimmes colleatively cafled the *Constitusns Corporations, *

WITNESSETH:

WHEREAS, Acquisition is a corporation duly organized and cxigting under the laws of
the State of Florlda and, as of the dute heseof, the authorized caplial stack of Acquisition coniats
of 100 shares of common stock, par value $.6001 per share (the "Acquisition Common Stock"™),
of which 100 shares are issued and cuistanding and ownzd, bensficially and of record, by Pan Am;

WHEREAS, Pan Am is a corporation duly organized and existing under the laws of the
State of Florids and, as of tha date hereof, the authorized capital stock of Pan Am consists of
100,000,000 shares of common stock, par valus $.000} per share (the “Pan Am Common Stock™)
and 100,000,000 shares of Preferred Stock, par vatue $.0001 per share;

WHREREAS, Carnival is a corporation duly organized and existing under the laws of the
State of Florida and the euthorlzed capital stock of Comlval consists of 20,000,080 chares of
comman stook, par valus §.0002103 per share (ths "Cormivel Cormmon Stock™), of which
3,086,667 are issued and outatanding as of th date hereof; and

WHEREAS, Pan Am, Cornival, Acquishion, Air Holing Company, = Flogida
corporation, and certain shereholders of Carntval are parties to that certain Acquisition
Agreoment, dated as of the March 20, 1997, as amended (the *Agreament®), which getg forih
cortain representations, wartanties and agresments in conpection with the transnctions tharelsy and
herein contemplated and which contemplates the mesger of Acquisition with and into Carnival (the

"P‘n-nn-"\ dow Amresmanch

WIBST ) W SUCOTUAGRE with this Agreemant of Morger,

NOW, TREREFORE, in consideration of the prem{ses and the murual covonanis and
agreements hereln contalned, the partiss hereto hereby agres as follows:

ARTICLE I

1.1 Marger: Upon the tesms and subject to the condiilons set forth herein and in the
Agresment, Including, without Vimitation, the fulfillment o walvor by the applicable parties to the
Agreement of all conditions presedant to the constramation of ths tranactions coantemplated by
the Agreement, Acquisition shall ba maorged with and into Carnival upon the flilng of Artloles of
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Mezger with te Seoretary of Stato of the State of Flarida tn eceordance with Section 607.1108 of
the Plorida Business Cosporatian Ast (the *Act”) (5:00 p.m, Rastnrn Tims o

, o3 i das of such
filing with the Sscretary of Strs of the Sture of Flarlda is roferred 1o her

eln 28 tha "Bffectivs
Time®; and the "Effactive Date” of the Mesger shall be th dats of the Bffective Time). The
scparste carporaws existence of Acquigition shall thereupon censo and Carni

val shall b2 the
surviving comoration and ths separate carponate existsnce of Cammival ehall continue unaffectad
and unimpaired by the hMerger except 28 otharwiss pravided for herein.

D: From and afer tha Effective
the Artioles of Incorporation of

crporaticn of the Surviving Corporatlon except thaz, ot the
Effective Time tha nams of tha Surviving Corporation shali be changed v *Pan Amarican Alrways
Corp." and the authorized caplral stock of Camival shalf be changed

10 Gne Thousand (1,000)
shares of common siock, par value $.0001 per share.

2.2 Rylaws of Surviving Corporation: The Bylaws of Carnival, as in effect immeadingly
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation ugtil duly amended

in accordance with such Bylaws and applicable law,

2.3 Qfficers and Directors of Sun ving Lomaoration: The officers of Acquisition
immediatoly prior to the Effective Tima thall, afier the Bffective Time, be the officers of the
Surviving Corporation aod the directors of Acquisition shall, after the Effective Time, bo the
directors of the Surviving Corporation, in each case untl their sespective suocessary are duly
appointed or elected and qualified, or until thelr carlier death, resignation or ramaval,

2.4 Articles of Incorporation of Pan Am: The Aticles of Incorporation of Pan Am
shell not bo affected by the Merger.
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ARTICLE M

Ly

o
3.1.1 Converplon of Carnlvnl Comman Stock: At the Effective Tims, each share M{?@* i
of Carnival Common Stock whish, i ediately prior 10 the Bffectiva Tima, {5 iesued and - :

s
IO
outstanding, shall be converted without any action on the part of the holder thareof into and e
exchangeable for that number of theres of Pan Am Common Stock equal 10 8 frection, the
numerator of which Is 9,523,810, and the denominator of which is the number of shares of
Carnival Common Stock issued and outstanding immediately prior to the Bffective Time.

3.1.2 Convers LR asquntion Common Stock: At ths Bifective Tima, each
share of Acquisition Comman Stock that is lssued and cutstanding (mmediately prior to the

Effective Time shall be converted withous any action on the pant of the holder thereof into one
share of Common Stock, $.06001 par valus, of the Surviving Corporation,

313 ct ligns: At the Effective Time, each option to acquire

shares of Carnival Common Stock shall have besn previously exercised in full or othsrwise
terminsted,

32 Exchange of Carnival Common Stosk.

practicable afier the Effective Time, each holder of shares of Cemnival Common Stock which,
immedistely prior to the Effective Tims, were issued eng cutstanding ahall surrender to Pan Am,
or its duly appointed agent, any certificates which, immediataly prior to the Effective Tims, shalt
have represented any shares of Carnival Common Stock then insucd and outstanding, Upon recaipt
of such surrendared share certificates, Pan Am ehall lssue and cxchango therefor certificates for

shares of Pan Am Common Stock, representing the number of shares of Pan Am Common Stock
to which such holder is entitled as hereingbove provided.

3.2.2 Dividends: No dividends or other distributions declared afier the Effestive
Time with respect to shares of Pan Am Common Stock and payable to the holdere of record
thorsal afiar i Eifective Time shall be paid with respect to the Carnival Common Stock
converted into Pan Am Common Stock in the Merger until any unsurrendered cortificates
represonting such shares of Pan Am Common Stock are surrendsred as provided heroln, Upon
the surrender of any such outsianding certiflcates, however, there shal] be paid to the record
holder of the centificates of Camnival Common Stock issued in exchange for the shares of Pan Am
Common Stock, the aggregate amount of dividends and distributions, if any, which theretofors
became payable in respect of the shares of Pan Am Common Stock into which such Carnilval
Common Stock is converted, subject in any case to any applicable escheat laws and unclaimod

property laws, No interest shall be payable on or in respect of the payment of such dividends on
surrender of outstanding contificates,
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Bpes (inr than to Recond Owner: I any cash or cartificate representing
shares of Pan Am Common Stack Is to.be paid to Pan Am or issued in a name othor than that in
which the certificate surrendered In exchange therefor is reglstered, |t shall ks 3 condition of the
payment of issuance thereof that the certificate so surrendsred shall be properly endored and
otherwies in proper form for transfer and-that the person requesting such exchange shall pay to
the tragsfer agent any vransfer or ather tanes requived by resson of the Issusnce of g certificate

representing share of Pan Am Commeon Stock in any name other than that of the registored holder
of the certificats surrendered.

3.2.4 Emclional Shares: Notwithstanding any other provision of this Agreemant
of Merger, no cash or certificates or seript representing fractional shares of Psn Am Comman
Stock shall be issued upon the conversion of shares which prior (o the Bffective Timo shall have
represented any then cutstanding shares of Carnival Common Stock, no dividend or digtribution
of Pan Am shall relate to any fractional share otherwiss issuzble pursuant to the items hereof and

such fractional sharc interest will not entitle the owner thereof o vote or io any rights of a
shareholder of Pan Am,

ARTICLE IV

4.1 Amendment:  Subject to applicable law, this Agreement of Merger may be
amended, modified or supplemented only by written agreement of Pan Ami, Acquisition, and

Carnival, or by the respective officers thereunto duly authorized, at any time prior to the Effective
Time.

4.2  Terminstion: This Agreement of Merger shail terminate upon the termination of
the Agreement.

43 Countorparta: This Agreemsnt of Merger may bo executed In one or more
counicrparts, each of which shall be decrted to be an original, but all of which togather shall
constitute one agreement,

4.4  Coverning Law: This Agresment of Merger shall be governed by and construed

and enforced in accordance with the internal 1aws of the State of Florida, without regard to conflict
of laws principles thereof.
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By: _ ‘
Jahn J. Qgilby, Jr.
- Secretary and Treasurer, -

CARNIVAL AIR LINES, INC.

By:

Lee P. Steele
. President
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Manm R Shugrua.- -
Chief Executive Offlcer and Prestdent
CARNIVAL AIR LINES, INC.

By:

Lea P, Steele
President
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Offlesra nd Dh‘astm of
CAL Agqulsition Corporation
Name Titls Addrps

Martln B, Shugrue, Jr. Director, Pregidant end 2300 N.W. 36 Strect
Chief Bkesutlvo Qfftcor Miarnl, Florids 33178

John §. Qgilby, 2. Direstor, Seeretary and 9300 N.W. 36® Swreet
' Treagurms - Mism, Plorida 33178
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