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ARTICLES OF MERGER
Merger Shee

MERGING: ‘

CARGO SUB, INC., a Florida corporation, P99000062349

INTO

CAPITAL CARGO INTERNATIONAL AIRLINES, INC., a Florida entity,
P95000067867 o

File date: September 3, 1999 T . i : T

Corpoerate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 T
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ARTICLES OF MERGER
CAPITAL CARGO INTERNATIONAL AIRLINES, INC.
CARGO SUB, INC.

The following Articles of Merger are submilted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1 105, Flotida Statutes,

FIRST, the name, jurisdiction and Florida document number of the Surviving Corporation are:

Narme: Capital Carpo International Airlines, Ine.
Jurisdiction: Florida.
Iloridu Document Number:  PO5000067867.

Capital Cargo International Aitlines, Inc., shall be referred to herein as the
“Surviving Corporation.”

SECOND: The name, jurisdiction and Florida document number of the Merging Corporation are
as foliows.

Name: - Cargo Sub, Ine. —
Jurisdiction: Florida EF{. 3 .
1 - = T )
Florida Docurnent Number:  P9S000062349, > % % “Ti
T oy
Cargo Sub, Ing,, shall be referred to herein as the “Merging Corputation.™ $%:< o o
bo z M
THIRD. The Plan of Merger is attached. "“:r: = I
— £
o.—-{ ~e
FOURTH. The Merger shall become effective on the date these Articies of Mersrer zmg@d it
the Florida Depariment of State. - =

FIFTIL Adoption of Plan of Merger by Surviving Corporation. o

The Plan of Merger was adopted by ihe sharcholders of the Surviving Corporation
on Aapust 29, 1999,

SIXTH, Adoption of Plan of Merger by Merging Corporation,

The Plan of Merger was adopled by the shareholders ofthe Merging Corporation on
August 14, 1999, . . :

This document preparsd hy:
Georpe A, Goldor, Esg.

Limmerman, Shullleld, Kiser & Satoliffe, %A,
P.Cr Box 3000

Urlando, 1. 32802-3000
Phone: (407) 425-7010
FL Bar #0768014

{ ({HO9000022299 4)))
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SEVENTH. Signatures for Each Corporation,
THE SURVIVING CORPORATION: THE MERGING CORPORATION:

CAPITAL CARGO ' CARGO SUB, TNC. o -
INTERNATIONAL AIRLINES, INC.: '

&t ¥ Fox, President
Date: __Sepnwoewe 2. 1999 Date:_ Sepvompee % /95%
FAUS DS\ GAMCLIRNTSASi4 4 CORP DOCSMER TER\A RTSMERG, WD ’ 2 ) {((H9900D022298 4))})
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ATTACHMENT .

PLAN OF MERGER
between
CAPITAL CARGO INTERNATIONAL AIRLINES, INC.
and -
CARGO SUR, INC.

The following plan of merger is submitted in compliance with Section 607.1101, Florida
Statules. Both of the corporations involved are incorporaied and organized under the laws of the
State of Florida.

FIRST: The name, jurisdiction and Florida document number of the Surviving Corporation are ax
Jollows.

Name: - " Capital Cargo Intemational Aitlines, Inc.
Jurisdiction: Florida.
Florida Documnent Number; 95000067867,

Capital Cargo Intcenational Airlines, Inc., shall be reforred to herein as the
“SBurviving Corporation.™

SECOND: The name, jurisdiction and Florida document number of the sole Merging Corporation
ure as follows. .

Name: o Cargo Sub, Inc.
Jurisdiction: Florida 7
Florida Document Number:  P99000062340,

Cargo Sub, Inc., shall be referred to herein as the “Merging Corporation.”
THIRD: The terms and conditions of the merger are as follows.

The Merging Corporation shall merpe into the Surviving Corporation, and the
scparate exisience of the Merging Corporation shall cease. Title to all property and . -
rights of either the Surviving Corporation or the Merging Corporation shall vest in
the Surviving Corporation, and the Surviving Corporation shall be responsible and
ltable tor all of the liabilitics and obligations of cach of the Swrviving Corporation
and the Merging Cofporalion.

All officers and directors of the Surviving Corporation prior o the merger
shall remain the officers and direclors of the Surviving Corporation following the
merger. The officers and direclors of the Merging Cotporation shall not, solely by

FAUSERSVC ACVCLIENTSSG 4 COIPDOCS IMERGERARTRMERL, WD ( ( (HQQ 00002 2 238 4) ) )
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virtue of lkeir positions as officers or directors of the Mer ing Corporation, hold any
position in the Surviving Corporation following the merger.

The Articlos of Incorporation and Bylaws of the Surviving Corporation ghall
govern the Surviving Corporation ol lowing the merger, without amendment,

The Surviving Corporation shall continuc to be known as “Capital Cargo
Intemational Aitlines, Ine.”

FOURTH: The manner and basiy of converting the shares of each corparation into shares,
ohligations or other securities of the surviving corporation or any oiher corporation or, in whole
or in pari, into cash or other properly, and the manner and basis of converting rights lo acqutre
shares of each corporation into rights 1o acguire shares, obligations or other securities of the
surviving or any other corporation or, in whole or in part, into cash or other property are as
Jollows.

Shares of the Merging Corporation: : -
Issued apd Outstanding Shares. Fach issued and outstanding share of the

Merging Corporation shall be converted into cne share of Class A Common Stock
of the Surviving Corporation. Bach share so converted shall remain issued and
oulstanding and shall not be subject to further conversion under this Plan of Merger,

Rights to Acquire Shares. Therc are no ouistanding warrants, options, or
other rights to acquire shares of the Merging Corporatior.

ha of the Surviving Corporativa:

Issued and Ogtggggding Shares, _ .. .. : S T

Class A Sharca. Fach issued and outstanding share of'the Class A Common
Stock of the Surviving Corporation shall be converted into ten (10) shares of the
Class A Common Stock of Capital Cargo International Holdings, Tne. (the “Holding
Comipuny™), a Florida Corporation which owns all of the issued and outstanding
stock of the Merging Corparation; provided, however, that this conversion shall not
apply with respect to shares of the Class A Common Stock of the Swrviving
Corporation outstanding solely as a result of the conversion of shares of the Merging
Corporation as provided above.

Clags X Shares. ach issucd and outstandin g share of the Class X Common
Stock of the Surviving Corporation shall be converied into ten (10) shares of the
Class X Common Stock of the Holding Company.

FAUSERSWGACACLIEN TOSEAR ORI DOCE MHRGERVARTSMHKT: WP 2 {{{H99000022299 4)})
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Rightg té ire A Shares. Any outstanding right to acquire one (1)
share of the Class A Common Stock of the Surviving Corporation, whether held
through a warrant, option or othcrwise, and whether held pursuant to a specilic
agrecment or otherwise, shall be converled into a ri ght to acquire ten (10) shares ol
the Class A Common Stock ofthe Liolding Company, and the same terms, conditions
und limilutions shall apply to the right to aequite those ten (10) shares of the Class
A Common Stock of the Holding Company as were applicable o the right to acquire
the one (1) share of the Class A Common Stock of the Survivin g Corporalion.

Rights to Acquirc Class X Shares, There are no oulstanding rights to acquire

Class X Shares of the Surviving Corporation.
FIFTH: Other provisions relating so the merger,

The merger shall be effective itnmediately upon the filing with the Florida
Dopartment of Stute of Articles of Meryer.

This Plan of Merger may be amended by agreement of both the Surviving
Corporation and the Merging Corporation, which agreement shall be raiified or
approved by action of the Boards of Directors of each such corporalion, at any time
prior to the filing of Articles of Merger with the Florida Departrent of State. If,
prior to the amendment, this Plan of Merger has becn approved by the shareholders
of either such corpuration, the amendment shall not require additional approval by
the shareholders of such cotporation except (o the extent required by law,

This Plan of Mergcr may be abandoned by aclion of cither the Surviving
Corporation or the Merging Corporation, which action shall be ratified or approved
by the Board of Direclors of such corporation, at any lime prior to the filing of
Arficles of Merger with the Florida Department of State. No such abandonment shall
require the approval of shareholders of either corporation.
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