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FLORIDA DEPARTMENT OF STATE L %Xy
Glenda E. Hood & 4%?
Secratary of State & %
¢ 4

hugust 2%, 2003

AZ JET LEASING, L.C. _
2665 5. BAYEHORE DR., STE. $01

COCONUT GROVE, ¥L 33133

SURJRCT: A2 JET LEASING, L.C.
REF: L3700000057%76

We received your electronically transmitted doecument. However, the
dacument has neot boan filed. Fleace make the following cofrections and

refax the complete documant, including tha electronic filing cover aheet.

Pursuant to zecition 606.438(3) (e}, F.S., the plan of merger rust provida
the name{s} and rddregc({as) Of the mmnager (s) or managing member{sz) .

FPleAws return vour document, along with a copy of Lhis letter, within E0
days or your filing will be considersd abandaned.

If you have any guestiong concerning the filing of pour dooument, pleasa
call {850) 245-6029.

FAaX hud., #: EO3000263875

Tammi Cline
Lettexr Number: 303200048782

Document Specilaligt

Division of Corxporations - P.O. BOX 6327 -Tallabassee, Flerida 32314
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F1L.ORIDA DEPARTMENT OF STATE

Glenda E. Hoad
Secratary of Stats

Saptenbar 2, 2003

A2 JET LEASING, L.C,
2665 S. BAYSHORE DR., STE. 90t
COCONUT &ROVE, FL 33133

SURIRCT: AZ JET LEASING, L.C.
REF: LB700QQCO576

Re raceived youxr electronically transmitted document. However, the
document has not been filad. Please makae the r&llowing aorrecticns and
refax the complete dogument, including the eslactronic filing covaer szheeb.

Tha articles of marger must be rgigned by a wember or an authorized
reprassntative,

You failaed to make the corrcection{s) requested in oyr pravicus letter.

Bursusnt to saction 608.433(3)(e). F.5., the plan of merger muct provide
the name{g) and address{aes) of the manager (s} or managing member (s} .

Plesse return your documant, aleng with = copy of this letter, within B0
daye ox your filing will bhe considared abpandonad.

If vou have any questiona concerring the filing of your documant, plaase =

call (B50) z45-6025. ek i

Trevor Brumbley FAX hud. #: HO3000263875 o T T

Document Specialist Lettar Number: 103A00048908 T
B .
T

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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ARTICLES E;F MERGER
[+) )
A JET CHARTER SERVICE, INC. \. (Y
z Delaware Corporation ‘/Obo OO aOZ w u ‘

intc

s Flodia Lt iaing Coempany | 0| 10000005 1 g

1. Filed rimultancously with these articies vf mecyer is the Plap of Merger which hag beens
adopted by A Jat Charter Service, Inc,, a Delawars corporation, which is the diseppearing entity
(the “Disappearing Batity"), and A2 Jet Leasing, L.C., a Florida limited lisbility company,
which is the surviving entity (e “Surviving Entify”).

3 The addres» of the Swrviving Entity’s place of buginess {s 2665 S8outk Bayshore Drive,
Sulte 901, Cocomn Grove, Florlda 33133, The nané of the managing membex is
Watsco, Inc., and this is anlso their address.

3. The pame and eddress of tha statuiory agent of the Surviving Entity ix Corporation
Service Company, 1201 Bays Steet, Tallzhasaee, Florids 32301,

4, The Pl of Merger containg no amendroeants to the Asticles of Organization of the
Surviving Enriry.

5. The Surviving Botity is the sola shareholder of the Dissppasting Hatity. Approval of the
merger by the Swrviving Entity was required and was granted by s writicn consent of the sole
member of the Swrviving Endty on August 28372003,

6. All sedon required tn e taken by the Disappesring Entity to approve the mexger has beer
laken purguant to Delsware Law, :

7. Thesw Artlcles of Merger chall he effactive imamediately upon the fijing of the seme with
the Floride Department of State egd the filing with the Scerctary of S of the Stats of
Delavarre of the Cortifionte of Merger conteroplated by the Plan of Merger.

DATED as of m_ﬁ,‘*fd“;y of August , 2003, - o

A2 JET LEASING, L.C. ' AJET CHARTER SERVICE, INC, =

2 Flodds Limited Liabflity Company a Delaware corporarion R,

Byi WATSCO, Inc,, Its sole member Sy e

By: éJ % ,:," By: m - M_?
Barry Logen Bazy Logan * . R

Vics: President ' Vice President

HO3006263875
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FLAN OF MERGER

W .

Tuis PLAN OF MERGER, is dxied a3 of August’73 , 2003, between A Jot Charter
Service, Ing., 4 Delaware cotporation (the “Disappesring Eatity™), and A2 Jei Leexing, 1.C, a
Florids limited Hability sompeny (the “Surviving Entiy” and jogether with the [Disappearing
Entity, the “Constitnent Entities™).

WHEREAS, WATSCO, Inc., a Florida carparation (*WATSCO™), i3 the sole member
of the Surviving Entity: and

WIEREAS, the Surviving Entity is the sole stockholder of the Dissppearing Entity; and

WHERFEAS, the sole director and sole stockholder of the Disupresring Ervity, the sole
member of the Surelving Entity and the beard of directors of WATSCO have determined that it
is advissble and in the best intwaest of the Disappenring Entity, ths Suxviving Exntity, and
WATSCD that the Disappesring Eatity be morged ints the Snrviving Botity, with the Surviving
Entity being the surviving erdity, on the ferms ind condm:ms set forth in this Plan (the

"Mexger™),

NOW THEREFPORE RBRE JT RESOLVED, tut in accordance with the applicable
sranmes of the State of Delawire end Florida, the Disgppearing Erxiry shall ba merped wirth and
into e Surviving Entiry, with the Surviving Entity being the nurviving etity, and that the terms
and conditions of the Merger and the mode of carrying imo effact the Merger shall be a3 follows:

I M Upon the terms and conditions hereinafter 322 forfh and in
sccordanee with Section 264 of the Dolawere Generel Corpomation Law and Section 502.438 of
the Florida Limited Liability Company Act, st the Effective Time {(us dofined below), the

Dissppearing Entity shall be mergod with and ints fhe Surviving Emity and thercupen the
separate existence of the Disappearing Entity shall ccass, sod the Surviving Pntity, as the
surviving entity, shall sontimse to exist woder and be governed by the Flogide Limited Lunbility

Cornpany Act.

2. Filing. The Surviving Entity will cxusa (i} a certificete of mergor (which. f; T
eertificata shall comply in all raspects with the ralevent provisions of law of Delavware), 10 be -
exeeuted and filed wnhthz Sceretary of State of the Stae of Delawsre In the form gitached -
hereto s Exhibit A (the “Cortificate of Merger™and (i) articles of merger (which articlas shall .
comply in all respeets with the relevant provisions of Jaw of Flogida), to ba exeaquted and filed *
with the Department of Staip of the State of Florida, in the ferm stiached hmﬂnumuhe s

< Articles of Merger”) wogather with {his Plan of Mergar, .

3. Effective Date sod Time of Mergex. The Merger shall bocome offective
imonedintely upen the filing of the Aricles of Merger and the Certificate of Merger in Florids —
and Delaweare respectively, as provided in Sgctioa 2 abcve {such tme being referred to
hereipafter as, the “Effective Time™).

4, Amﬂgmgmm Upon the effectiveness of the Merger, the Articles nf
Organization of the Surviving Eotity, as in effect immediately prior to the Effective Time, shall
be the Amicles of Organization of the surviving entity. ‘

PR 1 L St
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Convepgion of Shaygs aud Mnmbmhig Intereats. Upon the Effective Time, by

virtue of the Mager and without any further sction on tha part of the Surviving Entity, the
Disappearing Entity, or WATSCO (i) each share of capiial stock of the Disappoartng Eatity
outstacding et the Effective Time shall be cancelled and no conslderation shall be defivered in
exchange therefor, and (i) each membership intersst of the Swrviving Entity outstanding at the

Effective Time shall remain outstanding,

8. Effect of Margar, . Upon the EScotive Time, the Swviving Entity shall possess
all the assets of avery description, and cvery interest In the asacts, wherever locsted, and the
rights, privileges, immunities, powers, fianchises and authority, of a public 2s well as a private
paturg, of the Constituent Entities, and all obligatians belonging to ar due to the Coustituemt
Eptities, all of which shall be vested in the Surviving Eatity without further act or deed. The
Surviving Eptity shall be liable for all the ohligations of the Constituent Entities; any claim
existing, or action or proceeding pending, by or against the Constituent Entitlss, may be
prosecutad 1o judgment, withﬂghtafuppea.l, ag jf the Merger had not tsken place, or the
Surviving Entity may be substitnted in its plece; and o] the rights of ¢reditors of the Conatizimat

Extities ghall be preserved uoimpaired.

[SIGNATURES ON NEXT Pacr]
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IN WITNESS WHERKOF, the partics have caused this pLMerger w be signed in
¥ dny of Angust, 2003.

A JET CHARTER SERVICE, INC.,
e Delaware corporation

By: W _

,Barry Legan
Vira Presidant

A2 JET LEASING, L.C.,
a Florida limited Jiability company
By: WATSCQ, Ing,, its sole meraber

N anua

Berry Logan
Vice President
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EXHIBIT A TO PLAN OF MERCER
CERTIFICATE OF MERGER

of .
A JET CEARTER. SERVICE, INC.
2 Detaware Corporation,
into
A2 JET LEASING, L.C.
& Floride Limited Lishility Company

Pursuant to the providons of Section 264 of the Delaware General Corporatior Low, A
JET CHARTER. SERVICE, INC., a Delaware corporation (“A Jet Charter™), 2 wholly cwred
subgidisry of A2 JBT LEASING, L.C,, a Florida limited lability company {the “Sarviving
Entify™), the Surviving Entity and WATSCO, INC., = Florida corporation and the sols member
of the Surviving Emity, herchy adopt the {followipg Certificate of Merger for the prpose of
merging A Jet Charver with and inte the Surviving Entiry (the “Merger™).

FIRST: The narne and the stats of formation of sach of the consiitient entities to the
Mesger is as follows:

A Jet Charter Setvice, Inc., a Dalaware corpomtion;
nod '
A2 Jet Leasiog, 1.C., a Floridu limited Lability cowpeny.

SECOND: A Plan of Merger, dited as of Augost 2003 (the “Merger Ap-mmt”)
by #od betwsen A Tet Charter and the Surviving Earity, hag been approved, adopted,
cxecited and acknowledged by the Surviving Entity in aceordance with the prowsmm of Section
264 of the Delawars Genersl Corparation Law.

THIRD: The Merger shall be cffective upon the filing of this Ceptificate of Merger with |
1h=Sec:turyofStmnftthmtenfDe!awucudtheAmducrEMzrger(assmht:mln _
defined in the Merger Agreement) with the Secrctary of State of the State of Florida. R

FOURTH: The swviving coinpuny of the Merger is the Susviving Bntity. "', 'J
FIFTH: The name of the surviving company of the Marger is “A2 Jot Leasing 1O

SIXTH: The Aricles of Organization of Sucviving Entity shell bs the Articles of
Orgznization of tho surviving company.

SEVENTRH: An excouted copy of the Merger Agreement is on file at the principel place
of business of the Surviving Entity at 2665 South Bayshore Drive, Suite 901, Coconut Grove,
Florida 33133, snd a copy of the Marger Agreement will ba furnished by the Swurviving Enfity,
on request and without cost, to any member or stackholder of any constituent endty,

EIGHTH: The Surviving Entity agrees that it may be served with progess in the State of
Delaware in any proceeding for enforcoment of any obligation of any ¢anstituent corporation of
Delaware, as wall as for enforcemant of sny obligation of the gurviving or rentiting antity arisicg
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from the Merger, including any suit or other proceeding to enforec the right of any stockbolder
as determined in appraisal procecdings pursuant to the provisions of Section 262 of the Delaware
Gemerel Corportion Lew, and shell irrevocably appoint the Seeretary of Stare of the State of

Deigware a3 ils agent to accept servico of pracess in any such suit or other proceedings and a
copy of any such process shall be malled by such Seorctary of State to the Jurviving Entity ot
2683 South Bayshorz Drive, Coconut Grove, Florlds, 33133, Anention: Bamy Logan

[BremaTures On NexT Pack]
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OF, the usdersigned have executed this Certificate on behalf of
day of August, 2003, and hewelyy affiem undsr pepalties of

pesjury that this Certificats is the act and daad of each asid constituent ertity and that the ficts
stated herein are wue.

A JET CHARTER SERVICE, INC.

By:

By 8. Logan
Vice Presidemy

A2 JET LEASING, L.C.,
By Watsao, Ine., its sole member

By,

Buarry 8. Logan
Vice Pracident

.

61 Ziad b2 UINED
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EXHIBIT B TO FLAN OF MERGER

ARTICLES OF MERGER
of
A JET CHARTER SERVICE, INC.
a Deloware Corporation
jmip -
A2 JET LEASING, 1L.C.
2 Florida Limited Liability Company

1. Filed simultancously with fhese articlos of merger is the Plan of Mezger which bas been

adoptzd by A Jut Charter Servica, Inc., & Delaware sosporation, which is the disappearing eatity
{fhe “Disappearing Ertity™, zud A2 Jot Leasing, 1..C., & Floride limited Yehility cormpany,
which I3 the srviving entity {the “Surviving Entity™).

2. The address of tho Surviving Entity’s place of business is 2665 South Bayshore Drive,
Suite 501, Cocomn Grove, Florida 33133.

3, The name anf sddress of the gtanmory agent of the Surviving Entity is Corporetion
Bervice Company, 1201 Hays Street, Tallabasses, Flonids 32301,

4. The Plan of Merger conlains no amendments to the Anicles of Organicarion of the
Burviving Enfity.

5. The Surviving Entiry ia the solw sharsholder of the Disappearing Entity. Approval of the
merger by the Surviving Entity wns required and was granted by & writlon consent of the sale
member of this Surviving Entity ot August Y, 2003,

8. Al action reyuired 1o be taken by 1the Dissppearing Entity (o approve the merger has been
tuken pursuamt 1o Delawars Law,

7. Thass Articles of Merger shall be cffective immedirtely upon the filing of the same with
the Florida Depariment of State apd the filing with the Secretary of State of the Swte of
Delaware of the Certificate of Merger contomplated by the Plan of Mergar.

e
DATED a2 ofthis’E day of August , 2003. -

A2 JET LEASING, L.C. . A JET CHARTER SERVICE, INC,,
& Flemida Limited Lisbility Compary a Dolavware corporation
By: WATSCO, Iue., its sole member
By: By:
Batry Lagen Brrry Logan
Vice President Vice President

H03000263875
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