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ARTICLES OF MERGER IR },52
AMONG
AERO MAR TRAVEL SERYVICE, INC.
a Flozrida corporation
AND
BUNSAIL, INC,

a Florida corpovation
WITH AND INTO

ACA YACHTING VENYTURES, INC.
& Delawara corporgtion

Aste Mar Travel Service, Inc., a Florida corporation, Sunsail, Inc., a Florida corporation,
and ACA Yachting Ventures, inc., 2 Delaware corporston certify as follows:

FIRST: Aerc Mar Travel Service, Inc. (“Asro”} and Sunsail, ., {"Sunzsil,” and
topether with Aero the ‘Merged Entitjes™) and ACA Yachting Ventares, Inc, 4 Delaware
corporation (the “Surviving Entity™) agree jo merge {the *Merger™) effective at 12:01 am.,
Balfimore, Maryland tine, on Decemberd3, 2003 as more fully described in the Plan of Merger,
= copy of which is attached hereto and is made a part hergof.

SECOND:; When the Merger becomes effective, the separate existence of each of the
Merged Entities shall cease and the Surviving Entity shall continus in existence under it charler
and bylaws,

THIRD: Aefo 23 incorporated on June 19, 1978, under the Gensral Laws of the Siate of
Florida. Sunsail was incorporated on Jfure 6, 1578 a5 Caribbean Yachting Services, Inc., and
under the General Laws of the State of Florida, Sunsail later amended its name o Bahamsza
Yuchiing Services on August 7, 1998, and o Sunsafl, Inc., on June 13, 2002, The Surviving

Entity was incorporated in Defaware on July 24, 1986 under the General Laws of the Swate of

Delaware. The pringipal office of Aero is locuted 2§ 980 Awald Road, Suite 302, Amiapolis,
Maxyland, 21403, Aero’s registered offfce in the Siate of Florida is c/o Corporation Sexvies
Company, 1201 Hayes Strest, Tallahassee, Florida 312301, The principal offige of Sungajl is
located ot 580 Awald Road, Suite 302, Annapolis, Maryland, 21403. Sunsail's registered office
in the State of Florida is o/o Corporstion Service Company, 1201 Hayes Street, Tailehosses,
Florida 32301. The registered office of the Surviving Entity is 1209 Orange Streef, Wilmington,

Deloware, 19801 in the County of New Castle. The Surviving Entity s not qualified to.da -

business m the State of Florida.

FQURTH: Neither of the Merged Entitics own any resl proparty in the Siate of Florida.: R “ ER
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FIFTH: T he total number o f shares o £5tock that A ero has authority toissueis One
Therugand (1,000) Shares, all of which are shares of common stock with a par value of $1.00 per
share and an aggregate par value of $1,000. The total number of shareg of stock that Sunsail hag
the authority to issute is Five Hundred {500) Shares, all of which are ghares of common stock
with g par value of $1.00 per share and an aggregate par valse of 5500. The totsl number of
shares of stock thet the Swrviving Entify has authority te issus iz One Thousand (1,000) Shares,
all of which are shares of comenon stock without par value.

SIXTH: The manner and basis of converting or exchanging issued stock of the Merged
Entities and the Surviving Enfity info ofiter consideration znd the trearment of any issusd stock
converted or exchanged shall bs 25 follows:

%) When the Merger becomes effective, ench of the issued and culstanding shares of
Common Stock of ench of the Merged Entities shall be cancelled zuiomaticsily
and shall cease to exist, without any payment or other distribution in respect
thereofl

SEVENTH: The terms and conditions of the trensgclions aat forfh in fhes& Articles of

Merger were advised, authorized and spproved by each of the Merged Entities and the Surviving .

Entity in the manner and by the vota yequired by their respective charters and the lawg of the
State of Floride and the State of Delawnrs, respectively. Ezch of the Merged Entities is 5 whelly
owned subsidisry of the Surviving Eptity. The manner of approval by each of the Merged
Entitics and the Surviving Entity of the transactions set forth in these Arricles of Merger is as
Bllows:

a} . The boérd of directors of Aera adopted a resolution by unanimous written ¢onsent
on December 17, 2003, approving the Merger pursvant to Sastum §07.1104 of the
Floridz Business Corporation Act.

b} The board of directors of Sunsail adopted a resolution by unamimous written
consent on December 17, 2003, approving the Morger purtnant to Section
607.1104 of the Florida Businesz Corporation Act.

o) The hoard of directors of the Sarviving Entity adopted 2 resolution by uaanimoua
written consent on December 17, 2003, spproving the Merper pursumt Io Se::ubn
253 of the General Corporation Laws of the State of Delaware. A

EIGHTH: The Surviving Entity agrees that it may be served with process in the State of
Florida in any procesding for enforcement of any abligation of any constifuent corpomstion of the
State of Floride, 25 well ay for enforcement of sny obligation of the Surviving Entity, incloding
any suif or proceeding to enforce the rght of eny shareholders sy determined in appraisal
proceedings purstant to Scction 607.1302 of the Florida Business Corporation Act, and
irevocably appcmts the Secretary of the State of Floridg ag its agent to accept service of process

in wny snch suit or other proceedings. A copy of such process shall be muiled to 'Xhe

Corporation Trust Company, 1209 Orange Street, Wilmington, DE, 19801.
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IN WITHESS WHEREOQFR, each of the Mexrged Entities and the Surviving Entity have
caused these Articles of Merger to be signed in their respective corporaie names and on their
behalf by their respective Presidents who acknowledge that these Articles of Merger are the sct
of the Merged Entitics and the Surviving Entity, respectively, and that, to the best of their
knowledge, information and belief and wnder penalties for perjimy, all maters ggd facts

contained in these Articles o f Merger are true in all matetials respecty, as ofthisZ3” dayof
December, 2003,
SURVIVING ENTITY
ATTEST ACA YACHT .,
& Dplaware corporation
%} B l :"5::
£z . ¥ 3
Peter Cook, Secretary Peter Cochrany/President
MERGED ENTITIES
ATTEST - AERD MAR TRAVEL SERVICES, INC., ’ )
: -~ ., aFlorida corporation .
5 A{éb\ B‘WC}IH{;:QEHF ;- . ’»"{..l'
eter Cook, Secrstary Chri _de - v RS
ATTEST N SUNM.:, mc-, P
a Floride corporation e

Peter Cedk, Secretary




PLAN AND AGREEMENT OF MERGER
AMONG

AFERCO MAR TRAVEL SERVICE, INC.
a Florida corporation

AND

SUNSATL, INC.
2 Florida coyporation

WITH AND INTO

ACA YACETING VENTURES, INC,
2 Pelaware corporstion

PLAN AND AGREEMENT OF MERGER made this Zéfday of December 2003, among
Aero Mar Travel Service, nc., 3 Florida corporation {*Asro™), Sunsail, Inc., a Fiorida corporation
(“Sunsail,” wd topether with Aero, the “Merged Entities™) and ACA Yachimg Ventures, Inc,, 8
Defavrpre corporation (“ACA™).

WHEEREAS, the tofal number of shares of stock thar Aero has authority to issue is One
Thouzsnd (1,000) Sharves, all of which are shares of common stock with a par value of $1.00 per
shave and 3n aggregate par value of $1,000, of which One Hundred (100) shaxes have been duly
insued and are now outstanding, and .

WHEREAS, the total number of shares of stock that Sunsail has the authority to issue is Five
Hundred (5003 Shares, afl of which ave sharss of common stock with a par value of $1.00 per shars
and an aggrogate par value of $500, of which Gne Hundred {100) shaves have been doly Izsaed and
now outstanding, and

WHERTBAS, the fota] number of shares of stock that ACA hss auntherity 1o issus is One
Thouzand {1,000), a1l of whick are shares of common stock without par valie, of which One
Hundred (100} shares have been duly fssued and now outstanding, and

WHEREAS, Aeto and Sunsail are wholly owned subsidiaries of ACA, and,

WHEREAS, the Board of Direciors of Aero, Sunsail and ACA, respectively, deem it
advisable and generally to the advantage and welfare of the three mxpcrate partiss for Asro and

Sunsail to merge with and into ACA under and pursuant to the provisions of the Florids Busmeas

Corparation Act and of the General Corporation Laws of the State of Delaware,
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NOW, THEREFORE, in consideration of the premises and of the mutusal agreements herein
contgined and of the mutua) benefits hereby provided, it is agreed by and betwesn the parties herelo
as bilows;

1. MERGER, Aers and Sunusil shali be and they hereby ars merged with and into ACA.

2. EFFECTIVEDATE. This Plan and Agreement of Mergear ghall bacome sffective on
Deceraber 23, 2{!03, the tima of such effectiveness being hereinafler called the Effective Date.

3. SURVIVING CORPORATION. ACA shall survive the merger herein conternplated
and shall continue to be govemed by the laws of the State of Delaware, but the separate corporate
existence of cach of the Merged Entiries shall cease forthwith upon the Effective Date.

4. AUTHORIZED CAPITAL. The auvthorized cepital stock of ACA following the
Rffective Date shall be Cpe Thousand {1,000) shares of common stock, ne par value per share,
unless and until the same chall ke changed in accordance with the laws of the Siate of Delaware,

5. CERTIFICATE OF INCORPORATION. The Certificate of Incorpgration of ACA

as it exigts on the Effective Date shall be the Certificate of Incorporation of ACA, following the
Effective Date voless and until the game shall be amended or repealad in accondance with the
provisioss thereof,

4. BYLAWS, Thebylaws of ACA 22 they exist on the effective datg shail be the bylaws
of ACA following the Effective Dale unless and until the same shall be amended or repealed in
accordance with the provigions thereof, , .

7. BOARD QF IRECTORS AND OFFICERS, Themembers of the hoard of dirsetors
and the officers of ACA inmmadiately after the effective time of the merger shall ks thoge persons
who were the members of the board of directors end the officers, respectively, of ACA immediately
prior to the effective time of the Jnerger, and such persons shall serve it euch offices, reapectively,
ﬁ:;i the El:;rms provided by law or in the bylaws, or ontil their respective successors are elected and
gralified,

8. FURTHER ASSURANCE OF TITLE. I at any time ACA shall consider or be

advised that any acknowledgments or assurances in law or other similer actions are neceEsary o
deosirable in order to acknowledge or confirm in and to ACA any dght, title, or nicrest of saph ofthe -

Merged Entities held immediately prior to the Effective Date, the Merged Entities and thejt proper

offigers and directors shal] and will execute and deliver all such acknowledgmerds'or assurances in"
iaw and do 2]l things necessary or proper to acknowledge or confirm such right, title, or interest in

ACA as shall be necessary to cany out the putposes of thix Plan end Agreement of Merger, and

ACA and the proper officers and directors thersefare filly authorized to take any and ail suchaction’

in the name of each of the Merged Enﬁtiea ar otherwise.




=

9. CONVERSION OF QUTSTANDING STOCK. Forthwith upen the Effective Diate,
each of the issued and outstanding shares of common stock of cach of the Merged Entitics shall be
cancelled autemativally sud shall cease to exiat, without any payment or other distribution in raspect
thereol

0.  RIGHTS AND LIABTLITIES OF ACA. At and after the Effective Tims of the
merger, ACA shall suceeed {0 and poscess, without further act or deed, all of the sstate, rights,
privileges, powers, and franchises, both public and private, and 211 of the property, Teal, personal, und
mixed, of cach of the parties hercto; 2ll debis dus to either of the Merged Entities or whatever
account shall be vested in ACA; all claims, demands, properly, rights, privileges, powers and
franchises and every other interest of either ofthe parties hersto shaii be as cffectively the property of
ACA gas they were of the respective parties hereto; the title to any real estate vested by deed or
otherwise In the Merged Entities shall not revest or be in any way impaired by reason of the merger, w
but shall he vested in ACA; all rights of ereditorg and 21 Eens upon any property of cither of the
partisg herefo shall be preserved unimpaired, limited in lien to the property affected by such Hen at . .
the effective time of the merger; all debts, labitities, and duties of the respective parties hereto shall o
thencaforth attach to ACA wnd may be enforced against it to the same cttent ag if such debts, .
Habilities, and duties had been incurred or contracted by it; and ACA shall indemnify and hold
harmlsss the officars and directors of each of the parties hereto againgt a1l such debis, Labilities snd
duties and aguinst afl claims and demands arising out of the merger,

11. SERVICE OF PROCESS ON ACA. ACA agrees that it may be served with process
n the State of Florida in any proceeding forenforcement of any cbligation of the Merged Entities as
well as for the enforcament of any obligation of ACA arising from the mecger, including any suit or
cther proceeding o enforce the right of any sharcholder as determined in appraisal procexdinga N
pursnant to the provisions of the Florida Businass Corporation Act. R

12, TERMINATION. T his Plan and A greement o £ Merger moy be terminated and
zhandoned by action of the Board of Directors of the Merged Entities or ACA at any time priorto the
Effective Date.

13.  PLAN OF REORGANIZATION, Thiz Flan and Agreement of Merger constitutes s
Plan of Reorganization to be carried out in the manner, on the terms and snbject to the condifions
herein set forth, .

14, COUNTERPARTS. This Plar and Agreement of Merger may be exccuted In g auy - e
Tmmber of counterparts (including a facsimile), cach of which shali be deemed an original but alf of.‘. R
which together shall constitute one and the same document. S
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N WITNESS WHEREQF each of the corporate partiss hereto, pursuant to authority duly
granted by the Board of Directors, has caused this Plan and Agreament of Merger ta be executed by
the folowing officers.

MERGED ENTITIES

ATTEST AERO MAR TRAVEL SERVICES, INC,,
a Florida corporadan

/f/!fm 1@

Peter Coock, Secretary Clirig/Gérdon, President

ATTEST SUNSALL, INC.,
s Florida corporation

/@ . By ﬂ/{dun [+ _
Peter Cook, Starotary : Chﬁs{gdid&&f@dﬂ(dm !

ATTEST .
Peter Cook, Secretary Peter Cochrary Pregident ' R }x‘;




