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ARTICLES OF MERGER
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MERGING:

AA ADVANCE AIR SERVICES, INC., a Florida corporation, S98581

INTO

A.A. ADVANCE AIR, INC., a Florida corporation, 519808

File date: February 10, 1998

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Sandra B. Mortham
Secretary of State

= REsugy

DANIEL . | leas
TALLAHASSEE, FL - SUBMiSgiss 32;‘?. Otiginay

© 35 11~
SUBJECT: A.A. ADVANCE AIR, INC. S Tila eigps.

Ref. Number: 519308

We have received your document for A.A. ADVANCE AIR, INC. and the
authorization to debit your account in the amount of $122.50. Howeversthe.o .,
document has not been filed and is being retumed for the following: 7 :*‘2
o M B
The articles of merger must contain the provisions of the plan of merger or t = %
plan of merger must be attached. _ O

-
-2 g

Please make sure the document specifically indicates the name of the survivirig: = =
corporation - the Articles of Merger state that the "Number 2" corporation is; S
merging into the "Number 1" corporation, with the former to_survive the merger, iz, &
the "Number 2" corporation AA ADVANCE AR SERVICES, INC. the survivings
corporation? =

3

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 998A00007904

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

STATE OF FLORIDA

AA ADVANCE AIR SERVICES, INC. MERGING INTO A.A. ADVANCE AIR, INC.
Pursuant to Section 607.1105 of the Florida Business Corporation Act, A.A. ADVANCE AIR,
INC., a Florida corporation ("Number 1 Florida Corporation"), and AA ADVANCE AIR
SERVICES, INC.,, a Florida corporation ("Number 2 Florida Corporation™), adopt there Articles
of Merger for the purpose of merging the Number 2 Florida corporation into the Number 1 Florida

Corporation, with the former to survive the merger:

ARTICIE!L

That certain Plan and Agreement of Merger dated effective February 9, 1998 by and between the

Number 1 Florida Corporation and the Number 2 Florida Corporation, attached hereto and made a
part hereof, was duly approved by the Board of Directors and Shareholders of both corporations
pursuant to Section 607.1101 of the Florida Business Corporation Action by an affirmative vote of
(i) a sufficient number of Directors and (ii) by Shareholder's holding not less than the minimum
number of shares of common stock, necessary to approve same with adoption February 9, 1998 (the
Shareholders and Directors of both corporations voted unanimously to approve the foregoing).

IN WITNESS WHEREQOF, the undersigned have executed these Articles of Merger as of the 9th day

of February, 1998. ’
! A.A. ADVANCE AIR, INC.

By:_ Zaher T B ot rinn——
ROBERT H. BURROW
(Print Name)
Tts: President

EOBERT A. DREW
~ (Print Name)
Its: Secretary

(Signatures continued on next page) .,
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(Signatures continuéd from Articles of Merger for A.A. ADVANCE AIR, INC. and AA

ADVANCE AIR SERVICES, INC.)
AA W?@ICES%.
By ) W P lé;!/m——:——_—_\ y

CAROL BURROW

_ . (Print Name)
Tts: _President )

Tts: Secretary
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PLAN AND AGREEMENT OF MERGER

THIS AGREEMENT is made effective as of the 9th day of Fy¢
1938, by and between A.A., ADVANCE AIR, INC., a Florida
("Number 1 Florida Corporation®)
a Florida corporation (“Number 2 Florida Corporation”).

RECITALS:

1. The Number 1 Florida Corporation and the Number 32
Corporaticn are corporations duly organized, validly exist
in good standing under the laws of

2. The Boards of Directors and Shareholders of each
desirable and in the respective best interests of
corporations and shareholders that the Number 2 Florida Cory
be merged with and into the Number 1 Florida Corporation w

Number -1 Florida Corxporation remaining as the g
corporation;

NOW, THEREFORE, in consideration of the premises, and oth

and valuable considerations, the parties agree as follows:
1. Merger. The Number 2 Florida Corporation shall be merd
and into the Number 1 Florida Corporation and the Number 1

Corporation shall continue as the surviving corporation. The

without
interedts

1 Florida Corporation shall become the owner,
transfer, of all the assets, rights, titles,
properties of the Number 2 Florida Corporation and shall
subject to all the debts and liabilities of the Number 2

Corporation in the same manner as if it had acquired and i
them, respectively,

850 222 0383:# 27 5

rbruary,
corporation
and AR ADVANCE AIR SERVICER, INC.,

Floridag

ting and
the State of Florida; and

deem it

their
¢ration
rith the
rviving

e2r good

ad with
Florida
Number
other
and
become
Florida
ncurred

2 Pringipal Office. The principal office of the Nimber 1=

Fiorida Corporation,
N.W. 32nd Street,
upon the merger.

Pompano Beach, FL 33064,

3 8. The nature of the current and 1

as permitted under Florida law.

4. Articleg of Incorporation.
Directors of the surviving corporation shall be as appears

Articles of Incorporation (as amended, if applicable) of the

as the surviving corporation, will ke 1920
and shall remain so

ntended

business of the surviving corporation shall be any and all blisiness

The purposes and number of

in the
Number

1 Florida Corporaticon on file with the office of the Department of

gtate of the State of Florida on the date of this Agreement
registered agent and office shall be as appears on file wi
Department of State. The terms and provisions of the arti
Incorporation of the Number 1 Florida Corporation are
incorporated intc this Agreement. From and after the ef
date of the merger hereunder, and until further amended,

nd the
h said
les of
hereby
active
ltered

or restated as provided by law, such Articles of Incorporatlion, as

1
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amended, separate and apart from this
be aeparately certified as,
surviving corperation.

Agreement, shall be,

5. By-Taws, The pregsent 3Jy-Laws the Number 1
Corporaticn shall ramain a3 the By-Laws of *he
cerporation follswing the merger and shall not be altered,
nor repealed by reason of such nerger.

nf

6. XNames and Addregses nf Directors. Tha names and addre
the persons who shall constitute the Board of Directors,
surviving corporation upon the effective date of the mergd
be as currently set forth in the corporate minutes book

Number 1 Florida Corporation.

7. Conversion of Shares. The Shareholders of the Number 3
Corporation shall continue to be the Shareholders of the su
corporation. The ghares of stock in the Number
Corporation shall cease to exist.
Florida Corporation shall be issued forty (40) shares of N
Florida Corporation.

Z

8. Da o} ta . A. The effective
the merger under this Agreement shall be February 9, 1998,

9, Ab Mer. . Notwithstanding anything
contrary, prior.te the effective date, the Board of Direc
the constituent corporations may rescind this Agreemer
thereby abandon the merger) by mutual consent, and thereup
Agreement shall be void and of no effect,

10. Amendment and Modification. Subject to applicable la

Agreement may be amended, modified and supplemented by
consent of the respective Boards of Directors of the cons

corporations any time prior tu thea effective date of the
contemplated herein.

11. Waiver. No waiver is valid unless in writing and si
the walving party, and ne waiver shall be construed as a wa
any other or pubsequent breach.

~

12, v . This Agreement is governed
laws of the State of Florida and the sole venus for any ac

the Articles of Incorporatied of

850 222 0593;% 37 5

and
the

Ylorida

syrviviiug
amended,

sses of
of the
r shall
of the

Flerida
rviving
Florida

The Shareholders of Number 2

umbeyr 1
date af

to the
tors of
1t (and
on this

w, this
mutual
tituent
merger

gned by
iver of

by the
kion or

proceeding shall be any court having competent jurisdiction in

Broward County, Florida.

13. Assianmenf. Neither this Agreement nor any of the
interests or obligations hereunder shall be assigned or de

by any party hereto without the prior written consent of the

party hereto and this Agreement and all the provisions

rights,
legated

other
herein

=1

shall be binding upon and for the benefit of the parties herleto and

their respective permitted successors, assigns and/or dele

i4. Int i L
entire understanding of the parties with respect to the

2

gJates.

Thig Agreement includLs the

subject




_ SENT BY:LAW OFFICES .

E]

; 2-13-98 :10:10AM ;ABRAMS & ANTON, P.A.—» 85

matter herecf. Tnis Agreement is an integration of any
prior agreements and representations wirh respect ta the
hereof. The capticns herein are for convenience and sh
contrel tiae interpretation of this Agreement.

15. Notices.

0 222 0393:;% 47 5

and all
gubijeck
8l1l not

Any notice, demand, request or other communiecation

required or permitted hersunder shall be deemed given dhen in

writing and delivered in person or by certified and reg
mail, postage-paid, first class,

if to the Number 1

Florida Corporation: A.A. Advance Air,

Atkn: President
1920 N.W. 32nd Strest
Pompanc Beach, FL 23064

Inc.

if to the Number 2 .

Florida Corporation: A7 Advance Air Services, Inc

Attn: Preaident
1920 N.W. 32nd Street
Pompano Beach, FL 33064

16. H ~Wr] Provigion a ibitg.
hand-written provisions hereon or centained in any

attached hereto and any Exhibits hereto, if sigred or initi
the parties hereto, shall be deemed incorporated her
reference and shall control to the extent of any conflict w

typewritten provisions herein.

17. Authorizati ' d E . Each
represents to the other that this Agreement is a binding obl
of the party and shall not conflict with any other ag
between such party and any other person.

18. deverability. If any provision of this Agreement is de
any gourt of competent jurisdiction unenforceable, the remai
this Agreement, or the application of such provision in an
circumstance, shall not be effected thereby.

19. Ambiguities. The normal rule of construction to .the
that ambiguities in an agreement are construed against the g
party -shall not apply to this Agreement. '

20. Cocperation. Each party shall provide such rea
cooperation and execute such reasonable documents as si

reasonably requested by the other party heretc to perfor
Agreement.

21. Gegndex. Wherever the context shall so require, all
herein in any gender shall be deemed to include the mas
feminine or neuter gender; all singular words shall incl
pilural and all plurals shall include the singular.

istered

Any and all

Exhibit
aled by
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ith the

party
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reement

emed by
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Y other

effect
rafting

sonable
1all be
rm this

| words
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ide the
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22. Counteyparts.
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‘This Agreement may be executed in counterparts,
rach of which shall be deemed an origipal, but all
together shall constitute one and the same instrument.

off which

IN WITNESS WHEREOF, the undercigned have exscuted this Agreement as .

of the dfﬁe firast written above.

\
SRS
WIINES /}\

ra)

A.A. ADVANCE AIR, INC.

(Number 1 Florida Corporation)

=l . o7
By: AT Lome et

7 Robeft H, Burrow
Its:__ Pregident

Robert A. Drew

Itg: Segretaxy

AA ADVANCE AIR BERVICES, INC.

(Numbe Aﬂxi;ZfiZ? rporatign)
By: - 4;)

_ Carol Burrow




