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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

Eiggl{l;gERN AVIATION AND MARINE CORPORATION, a Florida corporation,

INTO

SOUTHERN AVIATION & MARINE - DE, INC.. a Delaware corporation not
qualified in Florida

File date: March 4, 1999

Cotporate Specialist: Darlene Connell

. Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Kathevine Hurig
Secretary of State
March 4, 1899

SOUTHERN AVIATION AND MARINE CORPORRATION
455 N. INDIAN ROCS ROAD
BELLEAIR ELUFFS, FL 33770U3

SUBJECT: SOUTHERN AVIATION AND MARINE CORPORATION
REF: HB91l6

We received your electronically transmitted dogument. However, the
document has not been filed. Please make the following corrections and
rafax the completa document, ineluding the electronia filing eovaer sheet,

Bection 15.16(3), Florida Statutes, requires each document to contain in
the lower left-hand corner of the Firgt page the name, address, and
talephone number of the preparar of the orilginal and, if Preparad by an
at;g:ney licensed in this state, the preparer’s lorida Bar membership
nu r. - :

Pleage return your dogument, along with a copy of this letter, within 60
days or vour filing will be sensidered abandoned.

If you have any quastions concerning the filing of your dosument, please
call {850} 4B7-6906.

Darlena Connell FAX nud. §: H%9000005173
Corporate Spec¢ialist Letter Numbeyr: $35a00009992

Division of Corperations - P.O. BOX 6327 \Tall:hasses, Florida 82314
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ARTICLES OF MERGER OF "y
SOUTHERN AVIATION AND MARINE CORPORATION, 8 Florlda corpdvatfi
WITH AND INTO {;,6*
SOUTHERN AVIATION & MARINE - DE, INC., a Delaware Corporation %7

Pltrsuant to Sectlon 607.1105 of the Florida Statutes, the undersiz.ned corporations, SOUTHERN AVIATION AND
MARINE CORPORATION, a Florida corporation ("Seuthern") and SOUTHERN AVIATION & MARINS - DE, INC., 2
Delaware Carporation ("Delawgre") execute these Articles of Merger 2nd 5 ate as follows:

1 The Plan and Agreement of Merger 6f SOUTHERN AVIATION AND MARINE CORFORATION, a Floridg
corporation with and into SOUTHERN AVIATION & MARINE - DE, INC., a Delaware Corporation, whereby SOUTHERN
AVIATION & MARINE - DE, INC., a Detaware Corporation shell be the s viving corporation, Is attached hercto as Exhibit "AY
and by this reference made & part hereof (the "plan of Merger™), -

2 The Plan of Merger was adopted and approved by the unanlmous writlen consent of the sharzholders of
SOUTHERN AVIATION AND MARINE CORPORATION, a Floridz comeration on February 15, 1999,

3. The Plan of Merger was adopted and approved by the wnanimous written consent of the sharcholders of
SOUTHERN AVIATION & MARINE - DE, INC.,, a Delaware Corporation ¢ n February 15, 1999,

4, The meyger contcmplated hereby will be effective at 12:01 AM on February 20, 1999.
N WITNESS WHEREQF, cach of the undersipned g'urporations has causcd these Articles of Merper to be ;re:iﬁcd,
executed and acknowledged in duplivats an February 15, 1999. - !

SOUTHERN AVIATION & MARINE - DE, INC,,
g Delaware Corporation, Surviving Corporation

an, Its President

Altest:

Gpeg D. Veltman, Its Secretary

STATE OF FLORIDA )
COUNTY OF PINELLAS

#
Theforegolng instrument was acknowledged before me this rs day »fFchruary, 1999, by Greg D. Veltmen, the President
and Secretary of SOUTHERN AVIATION & MARINE - DE, INC,, s Delaware Corporation, on behalf of and as the act of said
corporation. He is personally known to me or has prodused : . b5 identificatioy,

KENNETH G, ARSENAULY, JR. =
Notary Publlc, State of:Florida E;‘“gmpn'i?f;m xplres:
" $TATE OF FLORIDA My comm. exp, Oec, 24, 2002

COUNTY OF FINELLAS ) Comm. No. CC758681

The foregoing instrihment was acknowledged before me this_’g_‘ifé‘&)t of Februiry, 1999, by David M. Veltman, the President and
Greg D, Veliman , the Secretary of SOUTHERN AVIATION AND MARINE CORPORATION, 2 Florida corporation, on behalf

of and 25 the act of said corposation. They are personally knowp fo me or have produced as identification.
Notary %lic:
CAMyPReASOUTHERN Gouthern Avistion & Marioskanieles of Margar.wpd . My commission expires:
H99000005173 2 : . KENNETH G, ARSENAULT, JR.
Renneth G. Arsenavlt, Jr. b Notary Public, Stata of Fiarida
10225 Ulmerton Rd., Suite 2 . My comm, exp, Dec. 21, 2002
Largo, FL 32771 . Comm. No. £1798681

727-584-1199 FEN§ 264334 :
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PLAN AND AGREEMENT OF MERGER OF
SOUTHERN AVIATION AND MARINE CORPORATION, a ¥lorida corporation
. WITH AND INTO
SOUTHERN AYIATION & MARINE ~ DE, INC,, a Delaware Corporation

This Plan and Agreement of Merger (the "Agreement"), dated February 15, 1999, is entered Into by and
between SOUTHERN AVIATION AND MARINE CORPORATION, a Florida corporation and SOUTHERN
AVIATION & MARINE - DE, INC,, a Delaware Cotporation, for valuable consideration, the receipt and
sufficiency of which are hereby acknowledged. The two corporations (sometimes hereinafter collectively referred
to as the "Constituent Corporations") agree as follows: ‘

Sesotion 1- jes: Complian i W,
1.01 Supviving Corporation. SOUTHERl\i AVIATION & MARINE - DE, INC,, a Delaware

Corporation is the corporation which will survive the merger ("Merger") provided for in this Agreement and will
be referred to as the "Surviving Corporation”.

1.02 Disappearing Corporation. The separate existence of SOUTHERN AVIATION AND MARINE
CORPORATION, 2 Florida corporation will cease on the effactive date of the Merger set forth: in Seotion 2.01
(the "Effzctive Date™). SOUTHERN AVIATION AND MARINE CORPORATION, a Florida corporation will
be referred to as the "Disappearing Corporation®,

1.03 Compliance with State Law. This Merger is permitted and shall be governed by the laws of the
States of Florida and Delaware which are the jurisdictions under which both of the Constituent Corporations are
respectively organized,

Section 2 = Merger; Effective Dats,

2.01 Effective Date. The Merger will be effective at 12:01 AM on February 20, 1999, That date is
herelnafter referred to as the "Effective Date™.

2.02 Merper. As of the Effective Date, the Disappearing Corporation will merge with and into the
Surviving Corporation, and the Surviving Corporation shall continue to be organized and existing under the laws
of the State of Delaware as a corporation pursuant to Section 252 of the General Corporation Law of the State of
Delawars, The effects of the Merger are as provided in this Agreement, the Florida Statutes, the Delaware
Statutes, and other applicable law. It is the intent of each of the Constituent Corporations that the Merger shall
qualify as a tax free reorganization within the meaning of Section 368(@)(1)(A) af the Intemnal Revenue Code of
1988, as amended (the "Code™),

Sectign 3- Corporate Matiers.
3.0t Capital Stock.
(a) Priortothe Effective Date, the numberiof authorized shares of capital stock of the Disappearing
Corporation is 7500 shares of common stock, par value $1.00 per share, of which 100 shares are issued and
outstanding.
{b) Prior to the Effective Date, the number of authorized shares of capital stock of the Surviving

Corporation is 1000 shares of common stoek, par value $3.00 per share, of which 100 shares are issued and
outstanding,

95000005173 2 . | 1
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(€) Onthe Effective Date, the number of suthorized shares of capital stock of the Disappearing
Corporation shall be completely cancelled, and the authorized shares of the capltal stock of the Surviving
Corporation shall be 1000 shares of common stock, par value $1.00 per share,

3.02 Director Approval. The Board of Directors of each of the Constituent Corporations adopted and
approved this Agreement by unanimous written consents dated February 20, 1999, in accordance with the
provisions of Section 607.0821 and 607.1101 of the Florida Statutes and Section
252 of the General Cotporation Law of the State of Delaware.

3.03 Sharsholder Approval, The consummation of the Merger and this Agreement is expressly subject
to the approval of the Shareholders of each of the Constituent Corporations, which approval is antlcipated to be
obtained by the execution of umanimous written consents of the Shareholders of each of the Constituent
Corporations immediately subsequent to the exzcution of the unanimous written consents of the directors of each
ofthe Constituent Corporations on February 20, 1999, in accordance with the provisions of Sections §07.0704 and
607.1103 of the Florida Statutes and Section 252 of the General Corporation Law of the State of Delaware.

3.04 Axticles of the Surviving Corporation. The Articles of the Surviving Corporation at the Effective
Date will be the Articles of the Surviving Corporation until amended in accordance with the provisions thereof
and the Florida Stanites.

3.05 Bylaws of the Surviving Cornaration. The Bylaws of the Surviving Cotporation at the Effective
Date will be the Bylaws of the Surviving Corporation until amended in accordance with the provisions thereofand

the Delaware Statutes.
3,06 Exchange of Shares and Mode of Effective Merger. As of the Effective Date, one shars of stock

in the Surviving Carporation shall be issued for each issued and outstanding shares of stock of the Disappeating
Corparation, such that a total of 100 shares of stock In the Surviving Corporation shall be issued for all of the
issued and outstanding shares of stock of the Disappearing Corporation. After the Effective Date, each holder of
an outstanding certificate or certificate theretofor representing shares of stock in the Disappearing Corporation
shall surrender the same to the Swrviving Corporation for cancellation or transfer, and each such holder or
transferes shall be entitled to recejve certificates representing one (1) share of stock in the Swrviving Corporation
for every one (1) shares of stock in the Disappearing Corporation previously represented by the stock certificates
surrendered. Until so surrendered or presented for transfir, each outstanding certifieate whicli prior to the
Bifective Date represented shares of stock in the Disappearing Corporation shall be deemed and treated for all
corporate purposes to represent the ownership of one (1) share of stock in the Surviving Corporation. No other
cash, shares, securities or obligations shall be distributed or issued upon conversion of shares of stock of the
Disappearing Corporation.

Section 4 « Qther Terms and Conditions,

401 Terminatlon. This Agreementmay be terminated and abandoned at any time before it {5 filed with

.+ the Departmen of State of the State of Florida and the Secretary of State, Division of Corporations of the State
of Delaware (2) by the mutual consent of the Constituent Corporations, acting through their respective Board of
Directors or (5) by any of the Constituent Corporations, if any, action or proceeding before any court or
governmental body or agency has been instituted or is threatened to be instituted to restrain or prohibit the Merger.

401 Further Assurances. The Disappearing Corporation shall, as and when requested by the Surviving
Corporation, execute znd deliver, or cause be executed and delivered, all deeds and other instruments, and take,
or cause to be taken, any further or other actions as the Surviving Corporation may deem necessary or desirable
in order to vest in, to perfect in, or to conform of record or otherwise to the Surviving Corporation, title to and
passession of all property, rights, privileges, powers and franchises of the Disappearing Corporation and otherwise

H95000005173 2 2
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to carry out the intent and purpese of this Agreement. .
4,03 Controliing Law: Eptire Acreement; Construction. The validity, interpretation and performance

of this Agreement shall be controlled by, construed and enforced in aceordance with, the laws of the State of
Florida and the State of Delaware. This Agreement constitutes the entire agreement of the Constituent
Corporations wlth respect to the subject matter hereof, Section captions are not a part of this Agreement.

IN WITNESS WHEREOQF, this Agreement has been duly executed on behalf of each of the Constituent
Corporations this 15* day of February, 1999,

SOUTHERN AVIATION & MARINE - DE, INC.,

a Delaware Corporation, Slyzjiving Corporation
By:
GIEW President

Attest: i

Greg Y Veliman, Its Secretary

Attast; o d—) -
Greg ?’ Veffman, Its Secretary
STATEOFFLORIDA )
COUNTY OF PINELLAS )
The foregoing instrument was acknowledged before me this /¢~ day of _febu. 1999, by David M. Veltman

the President and Grog D. Veltman, the Secretary of SOUTHERN AVIATION AND MARINE CORPORATION, a
Florida Corporation, on behalf of and as the act of sald corporation, They are personally known to me or have produced
ng identification. .

. KENNETR 6, ARSENAULT, JR.

i 1e of Florida Notary Pablic:
Nmm,:#lhg:ﬁsgec. 21, 2002 My commission cxpires:
STATEOFFLORIDA ) MYSOWRE0 o ranent
COUNTY OF PINELLAS ) Comm. NO % .
The foregoing Jnstrument was acknowledged beforeme r.h[s_l‘f'aay of Fel oxf 1999, by Grog D, Veltman, the President
and Secretary ot SQOUTHERN AVIATION & MARINE -DE, INC,, a Delaware Corporation, on behaifofand as the
act of sald corporation. He is personally known to me er has produced - as identification.
. Nofay Puldlic:
CAMy P SOLTEIRN Sovthcrn AvIilor 5 MandiLan 1nd Arssmentsid My commission expires:
H99000005173 2 : KENNETH G, ARSENAULT, JR.
_ Notary Pubiic, State of Florida
3 My comm, exp. Dec. 21, 2002

Comm. No. CC738681



