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ARTICLES OF MERGER

oF e
[
Dominicana Air Ways Corp., g
a Florida corporation —-;;._
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Domijuicana Ajr Ways LL.C,
a Florida limited Lability company
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Pursuant to sections 6§07.1108 and 607.1109 of the Florida Dusiness Corporation Act (the “FBCA'™
and scction 608.43810f the Florida Limited Liability Company Act {the “Act”), Dominicana Air

Ways Corp., a Florida corporation, (the “Msrging Cofpemetion™}, end Dominicana Air Ways
LLC, a Floride limited liability company, (the "Surviving Company™ adopted on the 30th day of

Tuly 2004, the following Acticles of Merger for the purpose of effecting a merger in accordance with
the FBCA and the Act and hercby certify as follows;

FIRST: That the name, street address of ite principal office, jurisdiction and entity type
of the Murging Corporation is as follows:
Name apd Street Address

{sdicti atity T
Dominicana Air Ways Corp. Florida Corporation
Flarida Document/

Registration Number: POI{00083508

SECOND: That the name, strect address of its principal office, jurisdiction and entity
type of the Surviving Company is az follows:

Nafg and Strect Adgdress

Jurisdiciion Entity Tvoe
Dominicans Air Ways LLC Florida © Limited Lability
company
Florida Document/

Registration Number; 104000056638

THIRD: The Plan and Agreement of Merger (the “Plan of M¢fger™), attached hercto and
incorporated by reference bercin, providing for the merger of the Merging Corporation with and into

the Surviving Company, was approved by each domestic entity in accordance with the Chapter 607
of the FBCA and Chapter 608 of the Act,
MIADMS/ATIT50.1
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FOURTH: Pursuvant {0 Sections 607.1103 and 607.1108 of the FRCA, and Seciion
S0R.4381 of the Act, the Plan of Merger was adopted by the Joimt Resolutions of the Shareholders
and the Directors of the Merging Corporation and the Members and the Bl;ard of Managers ot the

Surviving Company on _Jw) 2004.

FIFTH: The merger is pamided under the laws of the State of Florida, and is not
probibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization and Limited Liability Company Operating Agreemerst of the Surviving Company.

SIXTH; Thec merger shall become effective upon the filing of these articles with the

Secretary of State of Florida
IN WITNESS WHEREOQF, the undersigned have caunsed these Articles of Merger to be
duly executed ths?uu‘"’ﬁny of :gt? 2004, .
=
Dominicsna Ajr Ways Corp., 2 F’loncﬁi =
carporation » o
T )
; .1 -3
Iy
Dominicana Air Ways LL.C, a Florida
limited Hiability company
/
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PLAN AND AGREEMENT OF MERGER

THIS PL.AN AND AGREEMENT OF MERGER (the “Pign and Agreement™) is hereby
adopted by and beiween Dominicana Ajr Ways Corp., 2 Florida cotporation (the “Merging

/ Corporation™), and Dominicaua Air Ways LLC, a Floridz limited liability company (the
“Company™), for the purpoese of merging the Merging Corporations with and into the Company

(the "Merger").

NOW, THEREFORE, the Merging Corporation and the Company hercby approve and
adopt this Plan and Agreoment providing for the Merger as authorized by Section 607.11028 of
the Florida Business Corporation Act (the “FBCA”) and by Section 608.4181 of the Flarida
Limited Liability Company Act (the “ELLCA") and upon the terms and subject to the conditions
herein.

1. Merger. At the Effective Date {as defined herein) of the Merger, Merging

Corporation shafl be merged with and into Comipany. Company shall be the surviving entity of

the Merger (hereinafter sometimes referred to as the "Surviving Company") and the-sparag
corporate exisienoe vl Meiging Corporation shall cease. The Merger shall become effecfive g

the filing of the Articles of Merger with the Department of State of the State of Flsridadin gy
accordance with the provisions of the FLLCA and the FBCA (the "Effective Date”). The Merger | 7
was approved by the Company in accordance with Chapter 608, Florids Statutes afid das  -w
approved by Merging Corporntion in accordance with Chapter 607, Florida Stafiites. Al
sharcholders of Merging Corporation and all members of the Company have consesited the - 11

o

— FEN Ty
Merger. =3 c':a L
5~ e
y 2. GoverningDocuments. The Operating Agrecment of the Comprany C'(’tl':'mc
“Operatine Agreement™, as in ¢ffect immediately prior w0 the Effective Date shall constitute the

Opemting Agreenent of the Surviving Company until thereafter amended in accordance with the
provisions thereof and applicable law.

3. Officors and Managers. The persons who are officers and manggers of the
Company immediately privi to the Effective Date shall continue to be officers and managers of

the Burviving Company.

4. MName. The name of the Surviving Company shall be Domipicana Air Ways
LLC. ‘ o ‘
5 Addressgs  The address of Merging Corporation is 7270 N.W. 12 Streei, Suite

875, Miarmi, Florida 33126. The address of the Company is and shail be maintajned at 7270 N.W.
12" Strect, Suite 760, Miami, Florida 33126.

6. Eegistered Office and Repistered Agent. 'The location of the Registered Office of
the Surviving Company shall continuc to be 7270 N.W. 12" Street, Suite 760, Mixmi, Flotida
33126. The name of Registered Agent of the Commpany at that address shall continue to be Jose D.

Mejia.

MIADM S LTTITE). | 1
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7. Succession. At the Bffective Datc, the scparate corporate existence of Merging
Carporation shall cease, and the Surviving Company shail pussess all the nights, privileges,
powere and franchises of a public or private nature and be subject to all the restrictions,
disabilities and duties of Merging Corporation, and all property, real, personal and mixed, and all
debts due to Mcrging Corporation on whatever account and all ather things in action, shall be

vested m the Surviving Company.

At the Effective Date, by virtue of thc Merger and without any action ori the parl of the holder
thereof: -

(=) All of the shares of Merging Corporation outstanding immedistely prior fo
the Effective Date shall be converted into a 100% interest in thc Surviving
Company. No other shares or interests of Merging Corporation are outstanding at
the time of the Merger.

{b)  Pursbant to Section $07.1301 of the FBCA, there are no dissenting
sharebolders of Merging Corporation or dissenting members of Surviving
Company because all of the shareholders of Merging Corporation agd all of the

members of Surviving Company have consented to this Agccmem ,i": {_T g

9. Other Provisions with Respecr fo the Merger. All required acts shaifbc d@ m""?

arder to sccomplish the Merger under the provisions of the laws of the State ofFIor@?_, p::
r'r‘—'” g

10, Manggers of Company. The names spd addresses of ‘the man%gcrs g the oo
Surviving Cowsprany arc a5 follows: = kg
‘:’“:- o

]
ol
£0:

Jose D. Mcjia Armando R. Mcjia =
© 7270 N.W. 12" Street, Suite 760 7270 N.W. 12" Stzeet, Suite 760
Miami, Florida 33126 Miarni, Florida 33126

11 Fyrther Assurances. IF at any tunc Swurviving Company shall consider or be
advised that any further aszignment or assurances in Jaw are nccessary or desirable to vest or to
protect or confirm of record in Surviving Company the title to any property or rights of Mcrging
Corporation or to otherwise carry out the provisions hereof, the proper officers and directors of
Merging Corporation, as of the effective date of the Merger, shall execute and dcliver any and alt
proper asgipnments and asgurances in law, and do ail things necessary and proper to vest, perfect
or confirm title to such property or rights in Surviving Company and to otherwise cary out the

provisions hereof.

12. Abandonment or Amendment. At any time prior to the filing of the Articles of -
Merger with the Department of State of the Swmte of Florida, the proposed Mcrger muy be

/ abandoned by the parties pursuant to this provision or amended by flic action of the parties
pursuamnt o this provision.

MIADMS/277760 1 2 (( (804000158239 3)))
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13.  Approval. This Plun and Agreement has beent approved by, and the execution and
delivery thereof authorized by, all of the sharcholders and the Board of Dircctors of the Merging
Corporzation and by all of the members and the Board of Managers of the Surviving Company.

1. Cogts. All costs in comnection with this Plan and Agrecment will be paid by
Surviving Company.

15.  Drocedure. Each party will in a timely marmer follow the procedures provided by
Florida law in connection with the statutory merger including the filing of appropriate Artickes of
Merger, will cooperate with the other party, will act in goad faith, and will take those actions
necessary or appropriate 1o approve and effectuate this Plan and Agreement.

16. Goveming Law. This Ilan and Agreement shall be govcmcd by and construcd in
accordance with the laws of the State of Florida.

/ 17. Headings. The headingz of the seversl articles herein have been iuserted for

convenience of reference only and are not intended 1o be a part or to affect the meaning or
: interpretanion of this Plan and Agreement.

IN WITNESS HEREOF, (he undersigned have caused this flan and Agrcerrlent of
Merger to be signed on their behalf by their respective authorized representatives on Jud l_-)(

204, 2004.

Dominicann Awr Ways LLC, 2 Florida
limited liability company

(({H04000158239 3}))
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