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ARTICLES OF MERGER
OF

2%
AIR-PRO, INC,, 33{ LL3 P
a Flarida Corporation j/ @ ? S
WITH AND INTO LOC{-— N

AIR-PRO, LLC,
a Flarida Limited Liability Company

Pursuan; (o the provisions of Sechons, 607.1108, 607.1109, 608.438 and 608.4382 of the
Florida Stamiies, Air-Pro, Inc., @ Flonda corporaiion, and Air-Pro, LLC, a Flonda imited hability
company, do hercby sdopt the following Asticles of Merger:

1. The names of the entities which arc parties 1o the merger contemplared by these
Articles of Merger {the “Merger”) are:

(i) Air-Pro, Inc., a Florida corporation (the “Company™), and

(i) Air-Pro, LLC, a Florida lmned lability company (“the ‘Burwvmg
Entisy™). - -3

If =

2. The Company is hereby merged with and into the Surviving Enm;f and e
separaic cxisience of the Company shall cease. The Survwmg Entity ia the surviving: enmy in
the Merger. A form of the Agreement and Plan of Merger is antached hereto as .Exmbn_A and

—

made o part hereof by reference as if fully ger forth herein. %g S

3. The Agreement and Plan of Merger was unsaimously and duly aﬁopﬁad by the
Board of Directors and the Sharcholders of the Company by joint unanimous wrilien consent in
lieu of holding special meerings of even date herewith, pursuani o Sections 607.0821 and
607.0704 of the Flonida Staruges.

q. The Agreement and Plan of Murger was approved by the Surviving Ennty and
duly adopied by the sole member of the Surviving Entity by written consent of even date
herewith, in accordance with the applicable laws of the State of Flarida.

The Merger shall become sffecuve upon the fling of these Articles of Merger with the
Department of State of the State of Flenda,

The mailing address of the Surviving Entity's principal office under the laws of Florida is
6900 NW $2™ Syrear, Miami, Florida 33166,

[SIGNATURES TO THIS ACREEMENT ARE CONTINUED ON THE FOLLOWING PAGE]
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The parties have caused these Articles of Merges to be execured on March 31, 2004.

(104000070631 3}

{M2035370,1}

MERGING CORPORATION:

AIR-PRO, INC., 4 Florida corporasion

By: 2‘ é mj“——-

Bemard R. Casera, Pregident

Su Y:

AIR-PRO, L1.C, 2 Florida limited Hability
company

By: AERO MAINTENANCE GROUP,L1LC =

-5
}___n‘i

T e o
By: AT HOLDINGS, LLC, a Florida Jimited

. liability company, frs Authorized . =

1esey xS

N = e
Name: Benito Quevedo v
Title: Manager = =

ENE
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{MORSHTON

EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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Exhibit "AY"

PLAN OF MERGER

This Plan of Merger (this "Plan") is adopted and approved as of March 31, 2004 berween
AIR-PRO, INC., a Florida corporation, {sometimes hereinafler defined as the "Company™) and
AIR-PRO, LLC, a Florida limited Lsbility company (somctimes hereinafter defined as the
"Surviving Banty™).

RECITALS

The board of directors and sharcholders of the Company and the sale member of the
Sarviving Entity have determined thar i1 is advisable and in the best interests of each such enrity
and irs respecrive shareholders and member that the Company be merged with and inio the
Surviving Entity (the "Merge:s") on the tetms and subject 10 the conditions set forth herein,

ARTICEE]
The er

At the Effective Time (as defined in Amicle V hercof), the Company shall be merged
with and into the Surviving Entity in accordance with the Flerida Business Corporation Act, a8
amended, and the Flonida Limited Liability Company A¢t, as amendcd, and the separaig
existence of the Company shall ceasc and the Surviving Ennty shall thereafier conunug as thc
surviving company {"Sumvmg Compmy"} undr.-r the laws of the State of Flenda =h

E:: :u
AT
ARTICLE Il FEL
The Surviving Co f-"':f,_: )
_ Yhe Suryiving Compagy T =

A At the Effective Txmc, the Arnucles of Orgamzamon of the Sumﬁns Enut?
{"Amicles of Organization”), as in effect immediately prior w the Effective Time, shzj[ be the
Axticles of Organization of the Surviving Campuny.

B. At the Effeciive Time, the Limited Lishility Company Operating Agresment of
the Surviving Entity ("Operating Agreem:nt"}. as in effect immediately prior 1o the Effective
Tirne, shall be the Opcmmg, Agreement of the Surviving Company, until thereafter aliered,
amended or repealed in accordance with applicable laws and the Anicles of Organization and
QOperating Agreement of the Surviving Company.

C. At the Effecrive Time, the officers of the Surviving Bntity shall be the officers of
the Surviving Company until their successors are appoimicd and have been qualified.

(M2085766.2¢ 1
(HO4000070631 3)
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ARTICLE j11
Manner and Basis of Cogverting Sharey

A At the Effective Time, the outstanding shares of capital stock of the Company (the
*Company Capital Stock™), which shall be issucd and outstanding (other than shares held in
treasury) shall, by virtue of the Merger and withous any action on the part of the holders thereof,
be cancelled without any forther action and the shareholders shall receive the consideration as set
forth in thar certain Agreement and Plan of Merger dared as of the date hereof.

A Al the Effective Time, each share of Company Capital Stock held in treasury shali
be canceled and extingnished without any conversion thereof.

C. At the Effective Time, each right 1o acquire shares of Company Capiral Stock, 10
the extent that any such rights exist, which shall be issued and outstanding, shall, by virnte of the
Merger aud without any action on the part of the holder thereof, be canceled and extinguisihed.

ARTICLE IV
Effect of Merger

At the Effective Time, all propenty, rights, privileges, powers and franchises of the
Company and the Surviving Entity shall vest in the Surviving Company. and all linbilifies and’
obligations of the Company and the Surviving Entity shall become liabilities and obhgmcm of,

3

the Surviving Compeny. R
G i 1
ARTICLE Y e
Effectjve Time .,ﬂ,‘ 0
! . ey

v =
As used in ihis Plan of Merger, the term "Etfective Tims™ shall mean the date 3‘1& @;
filing of Articles of Merger with the Department of Staic of the Suate of Florida, with rédpect 18

the Merger. .

T Y
Namge an oss of the Mana emhar

The name of the sole managing member is AERO MAINTENANCE GROUP, LLC, a
Florida limited Tizbility company, and us address is 2200 N.W. 84th Avenuc, Miami, Flonda

33122

JEND OF DOCUMENT]
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