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corporation into CARNIVAL AIR LINES, INC. which simultaneously changed its

name to PAN AMERICAN AIRWAYS CORP., the surviving corporation.
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The document number of the surviving corporation is M97226.
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St ceal: .
mmumuuawrmawm
Septesber 26, 1997, and eutessd lnse by and among Pan Am Corporation, & Ploride
("Pan Am"), CAL Acquishiog Corparation, 8 Ploride corporstion ("Acquisition”), and Carnivel
Alr Linss, lng., & Floride covperation ("C wival® or the *Surviving Corporstion*). Aoqmiskion
and Carnival are horoin somustimes colisetively catied the “Constissess Corporations.

WITNESBRTHN:

WHEREAS, Acqeivition b & corporation duly organined and sxisting under the Jews of
the Stam of Morida and, 88 of S dam heveot, the autharized capiel sock of Acquisition sonsists
of 100 shares of common stock, par valws $.0001 per share (the “Acquisition Common Swock ),
of which 100 shares are lssusd and cutsieading and owmed, beasficially and of record, by Pan Am;

WHEREAS, Pag Am {8 8 corporation duly organized and existing under the laws of the
Seate of Floride and, as of ta duate hereof, the suthorised capital stock of Fag A consisss of
100,000,000 shares of commmon sock, par value $.0001 per share (the “Pun Am Common Siwek )
and 100,000,000 shares of Preferved Siwck, per vakse $.0001 per shars;

WHEREAS, Carsivel s & sorporation duly organised end existing wader the laws of the
Stare of Florida and e sutheriesd eapital stock of Carnival consists of 20,000,000 sheres of
commos stock, par valus $.000210S per share (the ‘Carsival Commoa Swck®), of which
§,066,667 are isswed snd cutstonding a8 of the date hereof; and

WHEREAS. Pan Am, Camnival, Acquisition, Ak Hoiding Company, a FMoride
corporation, and cormin sharsholders of Carival are partiss %0 (et certzin Acquisition
Agresment, dased 8 of the March 20, 1997, s amended (the *Agresment”), which sets forth
orrain ropresentations, wisventies and agressments in commaction with the iransactions theeels sad
hersin consemplatnd and which soosmplates the merger of Acquisition with and into Curnivel (e
“Marper”) in sccordante with this Agresment of Merger.

NOW, THEREFORE, in consideration of the premises sad the mutuel covenante end
agresments herein comelned, the partiss hereto hereby agres as follows:

ARTICLE I

1.1 Margac: Upoa the wens and sebject 1o the conditions set forth heveln and in the
Agrosinent, including, witheut iimitstion, ths faifiliment or weiver by ®e applicabis pastiss o the
Agresrasat of all conditions prevedent to ths consummation of ths transactions crassmpisted by
the Agresment, Acquishion shall be serged with aad lmo Carnival upan the fiting of Artisles of
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Mozger with 0 Sossoincy of S of the SXaie ¢f Faridh i scoortance whth Section 0077.1108 of
the PMosida Dusinses Cospuratien Ast (89 "Axt®) (5:00 p.m. Bssmrn Thue ou the dae of sach
filing with the Seerotsry of Sus of the Stam of Markis s refiered 1 horoln as G “Bffontive
Time*; and the "Sfhcsive Dae® of he Merger shalt be the doss of e Effective Thne). Tha
separate corporss eniatens of Acguishion shall tharsupen coase and Carnival shall be the
surviving corperstion and Ge separss corporse exiswscs of Carnival shall contiome weaffecnd
ind usknpeired by the Merger sueept 28 othecwiss provided for hereis.

12 Approoni s Sharsholders This Agresment of Marger was adapiad by the sole
of Acquisition by weition comunt wichout & mweting or March 20, 1997 in e mnaner
by dw Ac. This Agreamant of Marger was adopied by the sharsholders of the
mzmmm.mumn 1997 in the oanaee
by e Act.

such oase, the mumber of vons tast was mfficient for spproval.

Corp.* am) he suthoriasd capltal sinck of Carnival shall be changed 10 Ons Thousand (1,000)
sharss of common stock, par velue $.0001 per shase.

.2 Rylows of Serviving Corpogation: The Bylaws of Carnival, as in effect tnumediosly
prior o the Bffective Time, shull 3o the Bylaws of the Surviviag Corporation uml! duly smeaded
in sccordance with such Bylaws snd spplicable law.

23 (Qfficers and Dimscton of Sucviving Corporation: The officers of Acquisidan
immedisnely prior W te Effvctive Tims thall, after the Effactive Tims, be (e officers of ths
Surviving Corporetion sad the ditectors of Acquisition shafl, after cie Effectve Time, be "
directors of tw Surviving Corporation, (a sach cass wnti] their respective sucesszcs: we uly
sppointed or elocted and qualified, ac wntil their earlier death, resigneton or removal.

3.4  Anicles of Iscorpontion of Pan Am: The Articies of Incorporation of Pan Am
shal}l not be affeciad by the Marger.

v
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3.1.1 Qommesion.of Carnival Coonmop Saack: At the Effective Tims, each shere
of Carnival Common Swek which, immedistely prior to the Effctive Time, Is leswed and
outstanding, shall be converted withow say action on the part of the holder thereof lnto and be
oxchangesble for that sumber of shares of Pan Am Common Swock equal 10 4 frastion, the
numeraior of which s 9,923,810, and the denominetor of which is the mumber of shares of
Carnival Common Svoek issusd and outstanding immediately prior 10 the Effective Time.

3.1.2 Cowwesion of Acguisition Cossmoa Siock: At the Effective Time, sach
share of Acqutieition Common Stock Gt lv kswed and cutstanding immediately prior 0 the
Bffective Time shall be converted without sny action on the part cf the holder thereof inso ons
shere of Common Swek, $.0001 par valus, of the Susviving Carporation.

3.1.3 Impact on Seock Options: At the Bffective Time, sach option 10 scquire
shares of Carnival Common Stock shall have besn previously sxercised ia full or otherwise

terminated

3.2 Bxchesge of Carnival Common Stock.

3.2.1 lsmmexa of Certificases Repoesentiog Pas Am Common Siock: As soon &
practicable sfier the Effective Time, sech holder of shares of Caraival Common Stock which,
imemedisiely prior 10 the Effoctive Tims, were issved and owsstanding shall surreader © Pam Am,
or s duty appointed sgent, any certificates which, immediately prior 1o the Effective Time, shall
have represssted any shares of Carnival Conunos Stock then issued snd outstanfing. Upos receipt
of such surrendered share cortificates, Paa Am shall issws and sachangs therefor certificates for
shares of Pae Am Common Siock, representing the sumber of shares of Pan Am Common Stock
io which such holder s satitied as hervinabove previded.

3.2.2 Dividends: No dividends or other distributions declared sfter the Effoctive
Time with respoct o shares of Fan Am Common Stock and paysbie 10 the holders of record
thereof aher the Bffsctive Time shall be peid with respect 0 the Carnival Common Stock
converted o Paa Am Common Sinck in the Merger untfl any unsurrendered cortificates

wuch shares of Pan Am Common Stock ars surrendersd s provided herela. Upos
the surrendar of any such cutstanding certificates, howsver, there shall bs paid 0 the recard
hoider of the certificstss of Carsival Common Sock isewed in enchange for the shares of Pan Am
Comvnos Swock, the aggrepaie smount of dividends and distributions, if any, which thesstofore
tecams puyadie in respect of the shares of Pea Am Common Stock into which such Carnival
Common Stock is converted, subject in any case 10 any spplicable cechent laws snd unclaimed
property laws. No istersst shall be payabls on or in respect of the payment of such dividends ca
surrendar of owistandiag certificams.
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. I any cash or corificass representing
shares of Pan Am Commen Sioek is 10 be paid 10 Pan Am or isswsd ln & nazme other then that i
which the certificats arrendiored in exchange therefor s regivtered, &t shall be & condition of ihe
payment of issuanse theres! that %he cortificets se surrendered shall be property eudorsed and
otherwise in proper form for transfer and that the person requesting such exchangs shell pey 0
the traaefer agent asy Weafir or other tanee required by reason of the isswance of & cortificss
represonting share of Pan Am Commen Biock in any teme other than thet of the reginered belder
of the certificats swrrenderad.

3.2.4 Prctiogsl Shares: Notwithetanding any other provision of this Agreement
of Metrger, no cash or certificetes or eoript repressating (ractional shares of Pan Am Common
Stock shafl be issusd wpos the conversion of sharse which prior 10 the Effective Time shall have
reprosonted any then cunstanding shares of Carnival Common Stock, no dividend o distridbution
of Pan Am shail relate (0 any Suactional shars otherwiss lssusble pursuant 10 the isems hereof and
such fractional share inserest will not entitle the owner thereof 10 vote or 10 any rights of a
sharehuider of Pan Am.

ARTICLE IV

Ansodmans: Subject 10 adplicable lew, this Agresment of Merper suy b
mud modified or supplemented only by writien agreemest of Pan Am, Aoquisition, and
Carnival, or by the respective officers fasreuntc duly suthorized, af any time prior 1o e Effective
Time. '

4.2 Torminstion: This Agreemsd of Mergar shall termninme upon the terxciention of
the Agreemen. ‘

43 Coumerpets: This Agresmemt of Merger may be executed in oo or more
counterparts, sach of which shall be dearmed 10 bs ae orighmi, bt all of which wgether shall
constitm ane agresseet.

44 Qoessing law: This Agresment of Merger shall be governed by sad comstrued
and enforced in socordenee with the issernal faws of the State of Plorida, withowt regerd io conflict
of lews principles Shareot.

[THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY)
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