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ARTICLES OF MERGER
Merger Sheet

MERGING:

CORPORATE SERVICES GROUP, INC. a Florida corporation P97000045664

INTO
CORPORATE AIRCRAFT SERVICES, LLC, a Florida entity, 99000007441

File date: November 30, 1999

Corporate Specialist: Lee Rivers

Division of Corporations - P.O. BOX' 6327 —Talléhassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris

Secretary of State
December 1, 1999
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SUBJECT: CORPORATE AIRCRAFT SERVICES, LLC ‘?79}} o T
Ref. Number: L.99000007441 T = D
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We have received your document for CORPORATE AIRCRAFT SERVICES, LLC
and your check(s) totaling $90.00. However, the enclosed document has not
been filed and is being retumed for the following correction(s}:
This filing will be backdated to November 30, the day of receipt in our office. We
cannot file mergers with effective dates which are prior fo such receipt, so you
much delete all references to such a date from your document.
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.
If you have any questions conceming the filing of your document, please call
(850) 487-6958.. _
Lee Rivers
Document Specialist Letter Number: 993A00056836
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ARTICLES OF MERGER
_OF 71Uy
CORPORATE SERVICES GROUP, INC. FITH bl
WITH AND INTO

CORPORATE ATRCRAFT SERVICES, LLC ~ L49 -~ 744/

Pursuant to the provisions of Section 607.1105 of the Florida General Corporation Act and
Section 608.4382 of the Florida Limited Liability Act (collectively the "Act"), CORPORATE
SERVICES GROUP, INC., a Florida corporation, and CORPORATE AIRCRAFT
SERVICES, LLC, a Florida limited liability company, do hereby adopt the followmg Articles
of Merger:

FIRST: The names of the entities which are parties to the merger (the "Merger")
contemplated by these Articles of Merger are CORPORATE SERVICES GROUP, INC. and
CORPORATE AIRCRAFT SERVICES, LLC. CORPORATE AIRCRAFT SERVICES,
LLC is the surviving entity (the "Surviving Entity") in the Merger.

SECOND: The plan of merger is set forth in that certain Agreement and Plan of Merger
dated November 30, 1999, between CORPORATE SERVICES GROUP, INC. and
CORPORATE AIRCRAFT SERVICES, LLC, a copy of which is attached hereto (the
"Agreement and Plan of Merger") and incorporated herein.,

THIRD: The Agreement of Merger was adopted by:

a. the shareholders of CORPORATE_SERVICES GROUP, INC. by a Written
Action of the Shareholders on November 30, 1999; and

b. the sole member of CORPORATE AIRCRAFT SERVICES, LLC in accordance
with the provisions of Sections 608.4231(5), (8) and 608.4381(3) by a Written
Consent of the Member on November 30, 1999,

FOURTH: The Merger shall become effective at 11:59 P.M., Florida time, on
November 30 1999, in accordance with the provisions of Section 607. 1105(1) and Section
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IN WITNESS WHEREOQF, the parties have caused these Articles of Merger to be
executed as of this 30th day of _NovembgriG99.

"CONSTITUENT ENTITY"

CORPORATE SERVICES GROUP, INC

a{ﬂfné@iﬁem

"SURVIVING ENTITY"

CORPORATE AIRCRAFT SERVICES, LLC
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THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") made
and entered into this 30th day of November, 1999 by and among:

CORPORATE SERVICES GROUP, INC., a Florida

corporation, with its principal office located at 9501 Palm River
Road, Tampa, Florida 33619 (hereinafter each referred to as
"Constituent Corporation”)

—
A
=
and ' J
CORPORATE AIRCRAFT SERVICES, LLC, a Florida :-;1
limited liability company, with its principal office located at 9501 A
Palm River Road, Tampa, Florida 33610 (hereinafter referred to o
as the "Surviving Entity").

WITNESSETH:

WHEREAS, the Constituent Corporation is a corporation duly organized and existing
under and by virtue of the laws of the State of Florida; and
WHEREAS, the Surviving Entity is a limited liability company duly organized and
existing under and by virtue of the laws of the State of Florida; and

WHEREAS, pursuant to duly authorized action by their respective Board of

Directors/Members, the Constituent Corporation and the Surviving Entity have determined that
the Constituent Corporation shall merge (the "Merger") with and into the Surviving Entity

upon the terms and conditions and in the manner set forth in this Agreement and in accordance
with Chapters 607 and 608, Florida Statutes;

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Constituent Corporation and the Surviving Entity hereby agree as follows:
L.

MERGER. The Constituent Corporation and the Surviving Entity agree that the
Constituent Corporation shall be merged with and into the Surviving Entity, as a single

and surviving entity, upon the terms and conditions set forth in this Agreement and that
the Surviving Entity shall continue under the laws of the State of Florida as the
surviving entity.

2. SURVIVING ENTITY. On and after the effective date (as defined below) of the
Merger:
OR2271984:1
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b. CORPORATE SERVICES GROUP, INC., as the constituent corporation,
shall cease to exist, and its property shall become the property of the Surviving
Entity as the surviving entity.

TE D N

Merger are the following:

a.

The Surviving Entity shall be the surviving entity, and shall continue to exist as
a limited liability company under the laws of the State of Florida, with all of the
rights and obligations of such surviving entity as are provided by Chapter 608,

Florida Statutes.

GER: The terms and conditions of the

Articles of Organization. The Articles of Organization of the Surviving

Corporation shall continue as the Articles of Organization of the Surviving
Entity.

Operating Agreement. The Operating Agreement of the Surviving Entity shall

continue as the Operating Agreement of the Surviving Entity.

Management. The management of the Surviving Enti

I
ty is vested in f@é*i
Member of the Surviving Entity, Gt

ER AND BA!

Conversion of Shares of Constituent Corporation. The manner and%éiis
converting the shares of the Constituent Corporation into interests in the
Surviving Entity shall be as follows:

g 11 RV 0€ ACN 66

i. Each share of common stock of the Constituent Corporation outstanding
on the effective date of the Merger, and all rights in respect thereof, and

not owned by the corporation shall be cancelled as of the Effective Date
of the Merger.

ii. On the Effective Date of the Merger any treasury shares owned by the
Constituent Corporation shall be cancelled.

Conversion of Interests of Surviving Entity. The manner and basis of
converting the existing interests of Corporate Aircraft Services, LLC ("LLC")
into interests of Corporate Aircraft Services, LLC, as the Surviving Entity, shall
be that all interests in LI.C shall be and remain issued and outstanding.
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5. APPROVAL,. The Merger contemplated by this Agreement bas previously been
submitted to and approved by the Board of Directors and Shareholders of the
Constituent Corporation and the Members of the Surviving Entity. Subsequent to the
execution of this Agreement by the appropriate officers of the Constituent Corporation
and the Surviving Entity, the proper officers of each entity shall, and are hereby
authorized and directed to, perform all such further acts and execute and deliver to the
proper authorities for filing all documents, as the same may be necessary or proper (o
render effective the merger contemplated by this Agreement.

6. EFFECTIVE DATE OF MERGER. The merger, shall be effective on 11:59 p.m. on

November 30, 1999.

7. MISCELLANEQUS. -

a. Governing Law. This Agreement shall be construed in accordance with the
laws of the State of Florida. N

b. No_Third Party Beneficiaries. The terms and conditions of this Agreement are
solely for the benefit of the parties hereto and the shareholders and members of
the. Constituent Corporation and the Surviving Entity, and no person not a party
to this Agreement shall have any rights or benefits whatsoever under this
Agreement, either as a third party beneficiary or otherwise.

C. Complete Agreement. This Agreement constitutes the complete agreement
between the parties and incorporates all prior agreements and representations in
regard to the matters set forth herein and it may not be amended, changed or
modified except by a writing signed by the party to be charged by said
amendment, change or modification.

IN WITNESS WHEREOF, CORPORATE SERVICES GROUP, INC. and
CORPORATE AIRCRAFT SERVICES, LLC have caused this Agreement 10 be executed by
their duly authorized representatives as of the day and year first above written.

"CONSTITUENT CORPORATION"—
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CORPORATE SERVICES GROUP,AINC. 5
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"SURVIVING ENTITY"

CORPORATE AIRCRAFT SERVICES, LLC
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