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ARIICLEL

The name of the curporation Is PAN AMERICAN WORLD AIRWAYS, INC,
(hereinnfter called the *Corporation"),

ARTICLE Il

The address of the principal offlce anl the mailing address of the Corporation is 2333
Ponce de Leon Blvid, PH 1111, Coral Gables, Florida 33134,

ARTICLE I

The capital stock authorized, the par value thereof, and the characteristics of such
stock shall be as follows:

Numbez of Shares Par Value Class of

~Authorizéd " Per Share: ~Stock_

1,000 3.01 <ummon
ARTICLE IV

The Corporation shall bokd a special meeting of shareholders only:

(1)  On call of the board of directors or persons authorized to do so by the
Corporation’s bylaws: or

(2)  If the holders of not less than S0 percent of all votes entitled to be cast '
on any lssue proposed to be considered at the proposed special meeting sign, date, ,'
and deliver ‘o the Corporation's secretary one or more written demands for the 5
meetiog describing the purpose or purposes for which it is to be held.

La LT R TEYPITY. Y
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‘The strect address of the Corporstion’s initind registered vffice n the Stute of Florida
is 1200 South Pine Istuad Rond, Florida, 33324, Clty of Plantation, County of Broward, and
the name of its tnitlal registered agent at such office is C'T Corporation System,

ARTICLE Vi

The Boant of Directorn of the Corporation shall cansist of st loast one director, with
the exact aumber (o be fixed from time to time in the manner provided in the Corporatlon's
bylaws. The aumber of director constisating the initinl Board of Ditectors (s one (1), and
tho name and ddress of the member of the initial Board of Dircctors who s to sorve as the
Corporntivn's sole director until his successor Is duly elected and qualified {s:

Formondo Alonno
1221 Brickell Avenuo
Miani, ¥, 33121

ABTICLE VI

The name of the Incorporator is _Copnia Bryan and the address of the
Incorpotator i8 _ggo |3, Joffornon St., Tallahasoee, FL 33301.

ARFICLE Vil

This Corporation shall indemnify and shall advance expenses on behalf of its officers
and directors to the fuliest extent not prohibited by any law in existence elther now or here-
after,

IN WITNESS WHEREOF, the wundersigned, being the Incorporator named above,
for the purpose of forming a corporation pursuant 1o the Florida Business Corporation Act
of the State of Florida has signed these Articles of Incorporation this 1] _ day of January,
1996,
| focie Bory—
_ Cannie l?.r]ranU
Incorporator !
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ACCEFTANCE OF APPOINTMENT OF KEGISTRRED AGENT (% %, 0 o
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‘The undemigued, having been named the Reginered Agemt of PAN AMINCAN"’

2
WORLD AIRWAYS,

INC., hersby accepts such deslgnation and Is familiaz wilh’;’/pﬁd
accepts, the ubligations of such pasition, us pravided in Florida Statuten Section 607.0105

C T CORPORATION SYSTEM

i

SPECIAL ASSISTANT SrenreTARY
DATED; January jf, 1996.
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P.O. Box 6327
Tallahassee, FL. 32314
Re: PAN AMERICAN WORLD AIRWAYS, INC.

Enclosed herewith is one duly executed original and one copy of ARTICLES OF
AMENDMENT TO ARTICLES OF INCORPORATION f{or the captioned corporation.

Also enclosed is a check in the amount of $87,50 to cover the cost of filing and one
certified copy.

GUEENIERG TRAURIG HorFMAN LIrorr RoseN & QueNTEL, WA,
1221 BckELL AVENUE Miami, FrLomina 33131 305.579.0500 Fax 305.579.0717
Miastt ForT LAUDERDALE WEST PALM BrAGH TALLALASSEE ORLANDO
NEW Youxk Wasinncron, LG,




Seerctary of State
Bebruary 29, 1996
Pugo 2

Should unything further be required, please do not hesltate to contact me, Thank
you for your ussistunce,

Sincercly,

¢
R
.-’4/%;"”%”4: % '.1,4'1.»!-/
s /

Myrnu Annc Norman
Legal Assistant

CREENBERG  Tiravric
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ARTICLES OF INCORPORATION e
OF el &

PAN AMERICAN WORLD AIRWAYS, INC. o3

s

Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation
Act (the "Act"), the undersigned corporation adopts the following Articles of Amendment

to its Articles of Incorporation:

1. The nume of the corporation is PAN AMERICAN WORLD AIRWAYS, INC, (the
"Corporation”), Charter #P96000003766, filed on Junuary 11, 1996.

2. The following Amendment to the Articles of Incorporation was adopted by the
sole Director of the Corporation on Febru y 1996 and by alt of the Shareholders of the
Corporation, the number of votes cast being sufficient for approval, on February.,ﬁ‘.' 1996
in the manner prescribed by Section 607.1003 of the Act:

RESOLVED, that Article III of the Corporation's Articles of Incorporation shall be
amended in its entirety to read as follows:

ARTICLE 1l

Capital Stock
The Corporation is authorized to issue 100,000,000 shares of common stock, par value
$.0001 per share. The Board of Directors may authorize the issuance of such shares to such
persons upon such terms and for such consideration in cash, property or services as the
Board of Directors may determine and as may be allowed by law. The just valuation of

such property or servcies should be fixed by the Board of Directors. All such shares when
issued should be fully paid and exempt from assessment.

3. Except as hereby amended, the Articles of Incorporation of the Corporation
shall remain the same.

ATWL AL, 431 447, L\ /b /e




IN WITNESS WHEREOF, the undersigned being the Secrotary of the Corporation,
hus exccuted these Articles of Amendment to Articles of Incorporation of Pun American
World Alrways, Inc, this tay of February, 1996,

PAN AMERICAN WORLD AIRWAYS,
INC,,

AT, 43 T AP N T
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ARTICLES OF MERGER
Merger Sheoet

MERGING:

PA ACQUISITION CORPORATION, a Florida comorlilon. P960900157d9

INTO
PAN AMERICAN WORLD AIRWAYS, INC. a Florida comporation,
P9BO00003766 R

File date: September 23, 1898
Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahssse; Florida 52314 - -
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ARTICLES OF MERGER
OF
PA ACQUISITION CORPORATION 96SEP 23 AHIINLT
INTO SECRETARY.OF. STATL
PAN AMERICAN WORLD AIRWAYS, INC, TALLAHASSEE FLORIDA

Pursuant to the provisions of Section 607,108 of the Florida Business Cotporation Act, the
urlersigned Florida corporations adopt the following Articles of Merger pursuant to which PA
Acquisition Corporation, a Florida corporation, shall be merged (the "Merger") with and into Pan
American World Airways, Inc., a Florida corporation:

L, Pan American World Airways, Inc., a Florida corporation, shall be the surviving
corporation of the Merger ("Surviving Corporation”), PA Acquisition Corporation, a Florida
corporation, shall be the merging corporation ("Merging Corporatioa”).

2. A copy of the Agreement and Plan of Merger, dated as of March 13, 1996, as amended,
to which each of the Merging Corporation and Surviving Corporation is a party (the "Plan of Merger")
is attached hereto as Exhibit A and incorporated herein by reference,

3, The Merger shall becomne effective at 5:00 p.m., Eastern Time, on the date these Articles
of Merger are filed with the Department of State of the State of Florida,

4, The Plan of Merger was adopted by the shareholders of Surviving Corporation entitled
10 vote thereon at a meeting of such shareholders of Surviving Corporation on September 4, 1996, in the
manner prescribed by the Florida Business Corporation Act, The Plan of Merger was adopted by the sole
sharcholder of Merging Corporation by written consent without a meeting in the manner prescribed by
the Florida Business Corporation Act on Seplember 4, 1996,

IN WITNESS WHEREOF, these Articles of Merger have been executed as of the _é_'é_ day of
September, 1999.

PA ACQUISITION CORPORATION
By: ; %ﬁ-—
MarkA. . President

PAN AMERICAN WORLD AIRWAYS, INC.

By:
Martin R. Shugrue, Chief
Executive Officer

AW COMIBRONART-MERC. N1
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ARTICLES OF MERGER
OF
P'A ACQUISITION CORPORATION

INTO
WAYS. INC,

Pursuant to the provisions of Section 607,1103 of the Florlda Business Corporation Act, the
undersigned Florida corporations adopt the following Articles of Merger putsuant to which PA
Acqulsition Corporation, u Florida corporation, shall be merged (the “Merger®) with and into Pan
Ametican World Airways, Inc., a Florida corporation:

1. Pan American World Airways, Inc., a Florids corporation, shall be the surviving
corporation of the Merger ("Surviving Corporation”). PA  Acquisition Corporation, a Florida
corporation, shall be the merging corporation (“Merging Corporation*).

2. A copy of the Agreemen and Plan of Merger, dated as of March 13, 1996, as amended,
to which ench of the Merging Corporation and Surviving Corporation is a party (the "Plan of Merger")
is attached hereto as Exhibit A and incorporated herein by reference,

3, The Merger shall become effective at $:00 p.m., Eastern Time, on the date these Articles
of Merger arc filed with the Department of State of the State of Florida.

4, The Plan of Merger was adopted by the shareholders of Surviving Corporation entitled
to vote thereon at a meeting of sucl: shareholders of Surviving Corporation on September 4, 1996, in the
manner prescribed by the Florida Business Corporation Act. The Plan of Merger wus adopted by the sole
sharcholder of Merging Corporation by written consent without a meeting in the manner prescribed by
the Florida Business Corporation Act on September 4, 1996.

IN WITNESS WHEREOF, these Articles of Merger have been executed as of the?_a_ day of
September, 1994 .

PA ACQUISITION CORPORATION

By:
Mark J. Hanna, President

PAN AMERICAN AIRWAYS, INC.

\
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EXHIBIT A
AGREUMENT AND PLAN OF MERGER

This Agrecinent and Plan of Merger ("Agreemont of Merger"), duted ma of 4-23 |, 1996,
Is entered Into by and mnong FROST HANNA MERGERS GROUP, INC., a PFlorida corporation
("FUM"}, PA ACQUISITION CORPORATION, n Plorida corporation and n wholly-owned subsidinry
of FHM ("Acquisition”), amd PAN AMERICAN WORLD AIRWAYS, INC., a Florida corporation ("Fan
Am" or "Surviving Corporation”). Pun Am and Acquisitton are herelty sometimes collectively called the
"Constituent Corporntions,”

WITNESSETH:

WHEREAS, Acqulsition is o corporation duly organized and existing under the laws of the State
of Florida and, us of the date hereof, the authorized capital stock of Acquisition consists of 100 shares
of common stock, par value $.01 per share (the "Acquisition Comimen Stock"), of which 100 shares are
fssued and outstanding and owned, beneficially and of record, by FHM; '

WHEREAS, Pan Am i3 a corporation duly organized an existing under the laws of the State of
Florida and, the authorized capital stock of Pan Am consists of 100,000,000 shares of common stock,
par vatue $.0001 per share (the "Pan Am Common Stock), of which 6,176,191 shares are lssued and
outstanding; und

WHEREAS, Pan Am, FHM and Acquisition have entered into an Acquisition Agreement (the
"Agreement”), dated as of the date hereof, which sets forth certain representations, warranties and
agreements in connection with the transactions therein and herein contemplated and which contemplates
the merger of Acquisition with and into Pan Am (the "Merger”) in accordance with this Agreement of
Merger.,

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein contained, the partics hereto hereby agree as follows:

ARTICLE 1

1.1 Merger: Upon the terms and subject to the conditions set forth herein and in the
Agreement, including, without limitation, the fulfillment or waiver by the applicable parties to the
Agreement of all conditions precedent to the consummation of the transactions contemplated by the
Agreement, Acquisition shall be merged with and into Pan Am upon the filing of Articles of Merger with
the Secretary of State of the State of Florida in accordance with Section 607.1105 of the Florida Business
Corporation Act (the "Act”) (5:00 p.m. Eastern Time on the date of such filing with the Secretary of
State of the State of Florida is referred to herein as the "Effective Time”; and the "Effective Date” of the
Merger shall be the date of the Effective Time). The separate corporate existence of Acquisition shall
thercupon cease and Pan Am shall be the surviving corporation and the separate corperate existence of
Pan Am shail continue unaffected and unimpaired by the Merger.




ARTICLE 1

2.1 Artigles of Ingorpormtion of Sutviving Corporation: From and afer the Bifective Tiine,
el unthl further amended in necordance with the Act, the Artlcles of Incorporation of Pan Am shull be
the Articles of Incorporation of the Surviving Corporation,

22 Bylaws of Surviving Corportation: The Bylaws of Pan Am, as In effect immediately prior
to the Blfective Tiine, shall be the Bylaws of the Surviving Corporation until duly amended In accordance
with such Bylaws and applicable law,

2.3 Officers ud Dicectors of Sutviving Corporation: ‘The officers of Pan Am immediarely
prior to the Effective Time shall, after the Effective Time, be the officers of the Surviving Corporation
and the directors of Pan Am shull, afier the Effective Time, be the directors of the Survlving
Corporation, in each case until their respective succensors are duly appointed or elected and qualified,
or until their eartier death, resignation or temoval,

2.4 Anicles of Incorporation of FHM: The Artictes of Incorporation of FHM shall not be
affected by the Merger; provided, however, immediately following the Effective Time, Amended and
Restated Articles of Incorporation of FHM, . shall be fited with the
Sccretary of State of the State of Florida in accordance with Sections 1006 and 1007 of the Act.

ARTICLE 111

3.1 Impact on Pag Am Common Stock and Acquisition Common Stock:

3.1.1 Conyersion of Pan Aru Comunon Stogck: After the Effective Time, each share of
Pan Am Common Stock which is issued and outstanding immediately prior to the Effective Time shall
be converted without any action on the part of the holder thereof into and be exchangeable tor une share
of FHM Common Stock, par value $.0001 per share ("FHM Common Stock”).

3.1.2 Conversion of Acguisition Common Stock: At the Effective Time, each share of
Acquisition Common Stock that is issued and outstarding immediately prior to the Effective Time shall

be converted without any action on the part of the holder thereof inlo one share of Common Stock,
$.0001 par value, of the Surviving Corporation.

3.2 Exchange of Pan Am Common Stock: As soon as practicable after the Effective Time,
each holder of Pan Am Common Stock shall surrender to FHM, or its duly appointed agent, any
certificates which immediately prior to the Effective Time shall have represented any then issued and
outstanding shares of Pan Am Common Stock. Upon receipt of such surrerdered share certificates, FHM
shall issue and exchange therefor certificates for shares of FHM Common Stock, representing the number
of shares of FHM Common Stock to which such holder is entitled as hereinabove provided.
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ARTICLE IV

4.1  Anendment:  Subject to applicable taw, this Almmen( of Merger nuy be 'mndod.
modified or supplemented only by wrliten agreement of FHM, Acquisition and Pan Am, or by the
respective officers thercunto duly authorized, at any time priot to the Effsctive Time,

4.2  Termination: This Agreement of Merger shall terminate upon the termination of the '

Agreement,

43  Counterparts: This Agreement of Morger may be executed in one of more counterpans,

each of which shall bo deemed to be an original, but all of which together shall conatitute one agreement,

44  QGovorning Law: This Agreement of Merger shall be governed by and construed ml
enforced In accordance with the internal laws of the State of Florida, without regard to conflict of Il\vn
principles thereof, .

IN WITNESS WHEREOQF, FHM and each of the Conatituent Corporations have caused this -
Agreement of Merger to be executed In their respective corporate names by their mpoctivo officers oo

the day, month and year first above written,
FROST HANNA MERGERS (RO
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ARTICLE IV

4.1  Amendment: Subject to applicable law, this A.rﬁmoin of Mmir may be amended,
modified or supplemented only by written agroement of FHM, Acquisition and Psn Am, or by the
reapective officers thereunto duly authorized, at any time prior to the Bffective Time. '

42  Temmination: This Agroement of Merger shall terminate upon the termination of the L
Agreement,

4.3  Counterparts: This Agreement of Merger may be executed in one or more counterparts,
each of which shall be deemed to be an original, but all of which together shall conatitute one agreement '

44  Coveruing Law: This Agreement of Mezger shall be governed by and consirued and.
enforced in accordance with the internal lsws of the State of Florida, without regard to conflict of laws
principles thereof, _ '

IN WITNESS WHEREOF, FHM and each of the Constituent Corporations have caused this

Agreement of Merger to be executed in their respective corporate names by their respective officers on
the day, month and year first above written.

FROST HANNA MERGERS GROUP, INC.

By: -
Richard B. Frost, Chairman of the Board' -

PA ACQUISITION CORPORATION

By:

Mark J. Hanna, Presiden

TAW-AGTMN0ONMERG-ACT. NG
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PAN AMERICAN WORLD AIRWAYB, INC.

Pursuant to the provisions of Saction 607.1003 and 607.1006 of
the Florida Businoss Corporation Act, tha Articles of Incorporation
of Pan American World Airways, Inc., a Florida corporation (the

"Corporation"), are hereby amended as follows:

1. Article I shall be deleted in its entirety and amandad to
read as follows:

UARTICLE I

The name of the corporation is PAWA Holdings,
Ine. (hereinafter called the "Corporation®)."

2. The undersigned hereby certifies that the foregoing
Azmendment to the Articles of Incorporation was duly adoptad and
approved by all of the directors of the Corporation on April 1s,
1996 and by the sole shareholder of the Corporation on September
24, 1996. The number of votes cast was sufficient for approval.

Dated: October 10, 1996 Pan American World Airways, Inc.




