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The following Articles ofMezgerare submnitted in accordanes with the ¥lorida Bosiness Corporation
Act, pursuant to section 607.1105, Floride Statutes.

:I'ﬂg

ARIICLES OF MERGER
{Profit Corporation)

First: Thiz name and jurisdiction of the surviving corporation:
Pacific Air Resources, Inc.  Delgware

Second: The name and jurisdiction of the merping corporation:

Jatizen Bnterpriscs, Tne. Florida - EOS000021006

Third: The Plan of Merger is attached.

Fowrth: The merger shall become cifective on the date the Avticles of Merger are filed with
the Floride Department of State.

Fifth: The Plan of Merger was adopted by the sharcholders of the surviving corporation on
November 17, 2004.

Sixth: ThePlan of Merger was sdopted by the board of dircctars of the merging corporation

on November 17, 2004, and shareholder approval, while obtained, was not required.

Pacific Air Reso , Ing. Janzen Bpterpris
By, .
Lee M. Yangzp! Préstdent i :mé){

CGRIGROUMWemlkiManxan, Les M., and euady GRCHPACLFIC AIR RESOURCES, INCAA itk of Merperwnd
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PLAN OF MERGER

PLAN OF MERGER dated this 17 day of November, 2004, by and between PACIFIC AIR
RESQURCES, INC, 2 Delaware corporation {"PAR™), the Surviving Corporation, sad JANZEN
ENTERPRISES, INC, a Florida corporation ("JANZEN"}, the Mergng Corporaticn, said
corporations herein sametimes referred to as the "Constiruent Corporations.”

PAR is & corporafion duly organized and existing under the laws of the State of Delaware,
having been incorporated thereunder onp November 15, 2004, JANZEN is a corporation duly
organized and exisling under the kows of the State of Florida, having botn incorparated thereunder
Novernber 30, 1955, The Constitdent Corporations were both organized under their present names,
and such names have never been changed

The a uffiorized o apetatization o f PAR consists 0 fOne Thousand { 1,000) shores o f common
stock, par valus One Cent (80.01) psr share.

The anthorized capitalization of JANZEN consists of One Thousand (1,000} shares of
commen stock, par value Ten Cenrs ($0.10) per share,

Tlie ptincipal office of PAR is locat=d at 7512 Dr. Plillips Boulevard, Suite 50-906, Orfando,
Florida 32819-5100. The principal affice of JANZEN is located a1 7512 Dr. Phillips Boulevard,
Suite 50-906, Orlando, Florida 32819-5100.

"The Board of Dizaciors of PAR and the Board of Ditectors of TANZEN degm it to the benefit
and advantage of cach said corporations and their respective sharcholders that sald corporations
maerge under and pursusnt to the provisions of Sections 607.1101 er seq. of the Florida Stanttes, and
the Boards of Directory of each of the Constituent Corparations, by resolution duly adepted, have
approved this Agreement and Plan of Mesger (sometimes herein called the "Agreement™) and a
majority of the directors of each has duly anthorred the cxooution of the same, andcach ofaaid
Boards of Directors have dirccted that the agreemment be submitted 1o 2 vole of the respective
sharcholders of PAR and JANZEN enfitled to vole therson at shareholder meerings oxlled
separately for the purpose, among offers, of considexing approval of the Agmemett, sxcept to the extent
thot any such vote of shareholders of JANZEN shall be exensed pursuant to Scction G07,1103(7) of
the Flogids. Statutes.

In consideration of the foregoing and mymal agroconents herein sct foath, the parties hereto
agree that in accordance with the provisions of Sections 6071101 ef sey. of the Florida Stetutes,
PAR shali be merged with end inio JANZEN and that the terms and conditions of such pascger and
the mode of carrying it into effect are, and shall be, a5 hemin set forth:

SECTION L

Except wx bercin specifically set forth, the corporate existence of PAR, and all its

purposes, powers, and objects, shall continue in effect unimpaired by the merger, aud the corporate
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identity and exictence, and all the putpases, powers, and objzets of JANZEM shall be meged Into PAR
and PAR, s the corporation surviving the mierger, shall be fully vested therewith. The separate
exist=ice and corporste organization of JANZEN shell cease as soom s the merger shall become
effeetive as hercin provided, and thereupon PAR and JANZEN shall be 2 single corporation, to wit:
PAR, (the "Surviving Corpormion”). This Agreement shall coptinue in offect and the merger shall
besome effcetive only if the Agrecment is adopted by the sharcholders of the Constituent Corporations
as provided i SECTION X hercofl Upont such adoption. that gt shall be cenified upon the
Agresment by the Szeretary or Assistant Secretary of each of the Constituent Cotporutions, under
the seals thereof. Thereupan, in pocordince with Section 607.1105 of the Florida Statutes, Acdcles of
Merger shall be filed in the Office of the Secretary of State of the State of Florida, and a Certificate of
Merger shall be filed in the Office of the Sccretary of State of the Statc of Defaware.

The metper shall besome effective when the necesary filings shall have been accarpliched in
the Office of the Secretary of State of the State of Florida. The date when the merger bacomes
effective is sornctimes heretn refimred to as the "cffective daw of the merper.”

EECTIONTL

Upon the effective datc of the merger, the Agticles of Incorporation of PAR, as
hereinafter amended, shall be the Articles of Incorporation of the Swurviving Corporstion. Said
Articles of Jocorporation are made a part of this Agreement and Plan of Meager with the same forcc
and ifect ag if set fouth in full.

SECTION 1.

Upcn the effoctive date of the merger, the Bylaws of PAR shall be the Bylaws of the
Surviving Corporation tuntil the sare shall be altered, amonded, or repealed in accondance with law, the
Atticles of Tneorporatiom, and said Bylaws,

SECTIONIV.

Upcn the: effective date of the merger, every corparation party 1o the merger merges into the
Surviving Corporation, snd the separate existencs of pvery corporation party to the merger othor than the
Surviving Corporation ceases. The Htle to all real estate and all other propenty, or any nterest
therein, owned by cach corporation party to the merger ia vested in the Surviving Comporation without
reversion or smpairment. The Survivieg Corporation shall thenceforth be yesponsible and liable for all
the liabilitiaz and obligations of cach corporation party 1o the merger. Any claim existing or action
or proceeding pendmg by or agaimst any corporation party 16 the merger may be continued as i ihe
merger dfd not eccur of the Surviving ion. may be subgtituted in the proceeding for the
corpatation which ceased existence. Neither the rights of creditars nor acy lieps 1pon the property of
any corporation party to the merger shall be impaired by the merger. The shares (and the rights to
scquire shares, obligations, or other securities) of each eorporation party 1o the merger that s o
be converted into shares, rights, obligations, or other securitics of the Surviving Corpotation or any
other corporation or into cash or other property ere converted, and the former holders of the shares are
cntitled only to the rights provided in the articles of mezper or 1o their ights wder Section 607.1302
of the Flonda Statutes.,
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If at any time the Surviving Corporation shall consider or be advised that any funher
ABSGAMIETLS, COTVEYINEES, OF ERurances in law are necestary or desirable to vest, porfeet, or confitm of
record in the Surviving Corporation the title to any property or nights of the Constituent
Corporations, or otherwise to camy out e provisions hereof, the proper officert and divectors of the
Constinuent Corporstions, as of the cfftctive date of the merger, shall cxteute and deliver any and a1l
proger deeds, assipnmnents, and assurznces it law, and do el things necessary or proper to vest,
perfeet, or confiun title to such proparly or righte of the Swrviving Corporation, and otherwise to
earry out the provisions hereof,

»

SECIION V.

The mmber of shares which the Strviving Corporation has the authority o jswug i One
Thousand (1,000)shates of common stock, par value One Cent (30,01) prx shars,

SECTION VL

Upon the effective date of the merger, cich issund and outstanding share of Common Stock of
JANZEN, par velus Ten Cenis (80.10) per share, shall be and becoras converded into one (1) fully
paid and nonassesgahls share of common stock, par value One Geont ($0.61) per shaxe, of the Surviving
‘Cotporation. Outstanding cestificates representing shares of coxnmoen stock of JANZEN shall
{henceforth represent the number of shares of common stock of the Sanviving Corpormtion into
which such shares of common stock hall be and become converted o pursuant 1o this Plan of
Meger, and the holier thereof shiall be entitled to precisely the same tghts be o she would enjoy if he
ar she held cxtibcates issued by the Surviving Corporation for the nrnber of shares of eommon
stock of the Surviving Corporation to which he or she is cntitiad pursuant to this Plan of Merger.-
Upoxz the swarender of any such certificate to the Surviving Corporation at fts principal office, the
ansferes or other holder of the centificates urrendered shall receive in sxchange therefor a certificats
or cextificates of the Surviving Corporation in accordance with his or her inerest. Upon the effective
date of the roerper, each cutstanding option or right to purchase or otherwise acquire sharcs of
cemymon gack of JANZEN shall be cotverted, upon the merger becoming effective, into and become
an opticn or right to purchase: ot otherwise acquire the mumber of sharcs of commeon stock of the
Surviving Corporation into which such shares of commen stock of JANZEN shall be and become
converied into pursuant to this Plan of Mearger on the sitme ierms and conditions, md, m commestion
thevewith, a mfficient number of shares of common siock of the Surviving Corporation shall be
reyerved far issuanee by the Surviving Cogporation m order to give full effect to such option orright.

SECTION VIL

Upon the affective date of the merper, cach share of the common stock of PAR, par value

One Cent (30.01) per share, outstanding fmmedtately prior to the merger becoming effective shall
remain otnstandmg trnmadm:ely :.ﬁar the mergcr as an udmhcal share of the Sumwng Corporauon
of th K, T ding r to

tive i ger Oummdmzcerhf m.m
reprﬂmnng ghaves of ( common smck of PAR sha.ll !hmccfonh repmsenl the same pumber of shares
of comman stock of the Surviving Carporation, and the holder theneof shall be eutiticd to enjoy
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precisely the same rights he or she would enjoy if he or she held certificates issued by the
Surviving Corporation. Upen surrender of any such certificate to the Stxviving Cotporation at its
princigal office, tho transferes or other holder of the certificates surrendered. shell seceive in
exchange therefor a certificate ar certificates of the Surviving Corporation. Upon the effective datc of
the merger, each cutstanding option er zght to purchase or Sthorwise acquire shares of common stock
of PAR shall remain, upmm the mexger becoming effective, an option oc tight to purchase or atherwise
acquire the same mamber of shares of common stoek of the Surviving Corporation on the same tams
aod conditions, and, in connection thercwith, the same mmmber of shares of commen stock of the
Surviving Corporation shall be reserved for issuance by the Sunviving Corporation as were resezved
by PAR immcdiately prior to the merger.

SECTION VIIL

The officers and Jireetors of PAR at the effective date of the merger shall serve as tha pffcers
and diregtons of the Surviving Corporstion, unt) their yespeetive suceessors shall have beco electad
and shall qualify or as otherwise provided in the Bylaws of the Surviving Corporation.

If, on or after the sffective date of the mezger, 1 vacaney shall exist on the Board of Diecters of
the Surviving Cotporation, ar in xoy of the offices spesified above, such vacuicy ibay be filled in the
manner provided it the Bylaws of the Surviving Corporation,

SECTION IX,

All corporate acts, plans, policies, approvals, and aythorizations of JANZEN, it
shercholders, Board of Directors, comnmirttees, elected or appointed by the Board of Directors,
officers, and agents, which wete valid mid effective immediatcly prior to the effective date of the
merger, thall be taken for all pumpaszs as the acts, plang, policies, approvals, and avthorivations of the
Surviving Corporation, and shell be effective and binding thereon 1t they were on JANZEN. Without
ligmiting the pencrality of the foregoing, any snd a1l stock o ptions, pensjons, 2 nd profit-sharing
plms of JANZEN, il as smended and in offcrt ivnpediately prior to the merga becoming
cffzciive, and any and all options and vights thereunder, shall be continued by the Surviving
Corporation, which shall be substituted for JANZEN. Such merger shall not, in iteelf, effect sny other
changs in such plans, options, or rights. The amployees of JANZEN shall become the coployses
of the Surviving Cotparation 2od continue to be entitled to the same riphts and benefits they enjoyed
a5 employees of JAMZEN invmedistely prior to the merger. Tt is inlended that the tansaction
deseribed h crein q ualifies as a reorgagization within the d efinition of Section, 368(2XD(A) o f the
Irtemal Reveque Code of 1986, a3 smended.

SECIION X.

This Plan of Merger shall be submitted to the sharcholders of etch of the Constitnent
Corporations as provided by Section 6071103 of the Florida Statutes. There shall be required for the
adaptian of this Agreement by each of the Constituent Corporations the 2 ffrmative vote of the holders
of at leaxt & majority of the capial stock outsanding, except thatif the conditions set forth in Section
607.1103(7) of the Florida Statutes are met, no vote of the shareholders of PAR shall be required

Pagedals



NOU-18-20@4 15751 CT CORPORATION

fiv the adeption of this Agreement, In addition, consimnmation of the merper shall be aubject to
cbtaining any consents or approvals determined by the respective Boards of Directors of the
Constituent Corporations to be necessary w cffect such merger,

SECTION X,

This Agreement and the merger may be tecminated sad abandoned. by maolutians of te
Boards of Direstars of PAR. and JANZEN prior to the merger becoming cffcctive. In the event of
the rrminatioo and the abandonment of this Agreement and the menger pursuaat to the foregoiug
provisions of this SECTION X1, this Agreeinsnt shall become void and of no Ruther effect without
sty Liability on the part of either of the Constituent Corpotations of its shareholders or the directors or
officers m respect thereof

SECTION XII.

This Plen of Merger may be excouted in counterparts, each of which when 50 executzd shall
be dectred 1o be an ociginal, and such counterperts shall together eoustitate but ons and the same
msinonent

N WITNESS WHEREOF, cach party 1o fiis Plary of Merper, pursuact o mhority doty
given by its respective Board of Dicectors, has caused these prosents to be executed o fis behalf by
its President, und jts corporste seal to be hereunto affixed snd atrested to by its Secretary as of the
day and year fivgt above written,

PACIFIC AIR RESOURCES, INC. 2
Delaware cotparation

(CORPORATE SEAL) 5);? M
. biy: M
@_ﬁL Lee M. J ident
ATTBST: a‘-ﬁ ! .

[ /v
Lee M. Janze Secretary

JANZEM ENTERPRISES, INC. a

Flxida (gmﬂm
{CORPORATE SEAL) by: M @ﬂ——

- Loe M. Imm%m%mt
ATTEST: ZZ{ M @‘4—'
Toe M.z Shy

CERTIFICATE OF ADOFTION

LYzeM, Jazen, the duly elocted and qualified seactary of PACIFIC AIR RESOURCES, INC.,,
Page Sof 6
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3 Delaware corpuration, do hereby certify that the forsgoing Plan of Merger was adopted by tie
sharcholders ¢ { PACIFIC AIR RESOURCES, INC,, a ) clawars c orporation, on N ovember 17°,
2004,

WIINESS my hird and the seal of the: corporation this 17* day of November, 2004,

4‘54@%.

K
Loc M. Janzen, SMW, of
PACIFIC ATR RESQURCES, INC.

{CORPORATE SEAL)

R TE
1, Lez M. Janzen, the duly elected and quajified Secretary of JANZEN ENTERPRISES,
INC., a Florida carparztion, do herchy certify that the foregoing Plan of Metger was adopind by the
Board of Directors of JANZEN EINTERPRISES, INC,, a Flerida corpotation, on Noverrber 177, 2004,
and that, pursuant 1o Sectiom 607.1103(7). of the Florida Statutes, and SECTION XT of the Plag of

Merger, no vote of the shareholders of JANZEN ENTERPRISES, INC, a Florida corporation, is
requinzd.

WITINESS i1y hand and the seal of the corporation this 17° day of Novernber, 2004,

(CORPORATE BEAL) aﬁf M 5
Les M Janzen, . of
JANZEN ENTERPRISES, INC.
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