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ARTICLES OF MERGER TALL A‘ﬁi’é@?ggig g ATE
: FLORIG
OF A
EMC TECENOLOGY, INC. FFECTIVEDATE
{(x Delawars corporstion) E 5{/ J - OA
WITH AND INTO
FLORIDA RF LABS, INC.
{a Florida corporaton)

Pursuast to Stotion 607.1 103 of the Florida Business Corporation Act (FBCAT), the
undersigned corparations adopt the following articles of merger:

FIRST: The parme of sach sorporation  be merged is Flodda RF Labs, Inc., &
Fiorida corporation (the “Sueviving Corporation”), mé BMC Technology, nc., a Delawate
corporstion {the “Merged Cerporation,”™ and together with the Surviving Corporation, the
“Constituent Cotporatians™.

SECOND:  Purspant to Section 607.1101 of the ¥BCA, the Articles of Incorporation
of the Sugviving Corporation shall be amended to change the nanie of the Surviving Corparatien
from “Florida RF Labs, Ine.” to “Smiths Interconnzct Microwave Components, Ioc.

THIEL: A Plan of Merger (the “Plax’™) was ndopted by each of the Concrityent
Carporations.

FOURTH:  The Plan was duly approved by unanimovs consent by esch of the
stockholders and boards of dixectors of each of the Constituent Cotparations pugsusat to Section
607.1101 of tha Florida Business Corporation Act,

FIFTH: *°  The complete executed Plan is attached heveto s Exhibit A,

FIFTH: *  The Constituegt Corporations have complied with Jaws of their respective
Jurisdiction of arganization concerning this merger.

SIXTH: The merger shall became effective at 11:59 p.ao. on-August 2, 2003,
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IN WITNESS WHEREOF, EMC Technology, Ine, and Florids RF Labs, Ine. have cach
canzed thege Axticles of Merger to be signed us of tis 24 Ay of Suly, 2003,

EMC EC}RIW INC.
By: )

Namae: S.hneso~
Tite: Y AceTea PRES cPENT

PLORIDA RF LABS, INC.

o ey -

Name: ~ £ plansd
Titde: ";i peery e JVILE_F RESHZENT
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PLAN OF MERGER
OF

EMC TECHNQLOGY, INC.
{a Delnware corporation)

WITH AND INTO

FLORIDA RF LARS, INC,
{x Florida covporetion}

PLAN OF MERGER (the “Plan of Merger”), dated as of July 25, 2003 by and between
EMC Technology, Inc., 2 corpexation organized and existing wadsy the lews of the State of
Delaware (“EMC Technolagy™ and Florida R¥ Labs, Inc,, a corpofation organized and existing
under the laws of the State of Flarida (“RP Lshg™), with reference to the following zecitals:

A, EMC Tecknelogy is a Delaware corporation whose issued and outstanding shares of
somrmen stock {the “EMC Technology Common Stoek™) xe solely held by Smiths Group Nortk
Americe, Inc., & Florida corparation. .- .

B. RF Labs is 2 Flurida corporation whose issued and outstanding shares of cosnmon,
stock (the "BF Labs Cotmmon Stock”) are solely heid by Smiths Group North Americs, Inc., a
Flarida corporation.

C. Erch of the Poards of Directors and the stockbolders of BMC Terimology and RF
Labs bave adopted resolutions approving this Plan of Merger in secordinos with the Delaware
General Corparation Law (the “DGCL™) and the Florida Business Corporation Act (the
ﬂFBc q II}‘

NOW, THEREFORE, the pasties hereto, in. consideration of the mutual covenznts herein
eontained and imtending to be legally bound, agree a5 follows: -

1. Partios to Merger. RF Labs and EMC Technology (such corporate partias to the
marger being hersinafter sometimes collectively refirred 10 as the “Constitumat Corporations™)
sball effect 2 merger {the “Merger™) in eccordance with and subject to the terms asd conditions
of this Play of Mearger.

2. Mesger; Seyvice of Process. At the Effective Time (ar defined fn Section 3 hareof),
EMC Technology shril be merged with and into RF Labs, which latter corporation shaf] be, and
is hereinatter sometimes referred © as, the “Swrviving Corparaion.” Ths Surviviag
Corporation, whick shell continue 10 be governed by the laws of tha State of Floride, hereby
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agraes that it may be served with process in the State of Floridz in any proceeding for o
enforcement of any obligation of EMC Teckmology, a3 well ag for enforsement of auy obligation
of the Surviving Corporstion arising from the merger. A copy of such process shall be wailed by
the Department of the State of the State of Floxida o the Sutviving Corparation at CT
Corporation Systems, 1200 South Pine Island Road, Plantation, Florida 33324,

3. piling and Effeciive Time. A Cenificate of Merger shall be filed with tha Secretary of
Stata of the State of Dislawars and the Department of State of the Stors of Florida, as appropriste,
and such other docurnents and instrrments as ave required by, and cormplying in all respects with,
the DGCL and the FRCA shall be delivered to the appropreiate state offfcials for filing. The
Merper shall become effective at 11:59 pan. on August 2, 2003, (the “Effective Time'"),

4. Certifieate of Ipcorporation. At the Efective Time, the Cestificate of Incorporation of
RF Labe shall be amended prorsvant to Section §07.1101 of the FBCA to chunge the aama of RF
Labs from “Florida KF Labs, Inc.” to “Smiths Interconnect Microwave Components, Inc.” The
amended Certificare of Incorporation shall be qud thepeafter remain the Certificate of
Incorporation of the Surviving Corporation, vntil further amended in accordance with applicable
Iaw.

5. Bylaws, At the Effective Time, the Bylaws of RF Labs shall be and theraafier remain
the Bylaws of the Surviving Corporation until altered, smended or repealed in the manner thersin
provided in accondance with the Cetificaty of Inearporation and Bylaws of the Swrviving
Corporation and applicable law.

6. Pirectors and Officers. At the Bifective Time, the directors and the afficers of RE
Labs ahall be the directors and the officers of the Surviving Corporation; each such disector and
officer shall hold office vuntil his resignation or removal, in accordance with the Certifisate of
Incorporation and Bylaws of the Swiviving Corpozation zd applicable lave.

7. Effect of Merper At the Bffective Titne, the Mérper shail have the effact set forth in
the DGCL wud the FBCA ¥

8. Further Assurapees. Bach of the Constittiemt Corporations shall nse their best efforts
to take all action and to do all things necessary in order t5 conspmmeate znd make effective the
actiont contemplated in this Plan of Merger. If st any time the Surviving Corporsticn, ot its
Ssuccessors or assigns, shall consider or be advised that any further assignments or assvrances in
law or any other acty ave necessary or desirable to () vest, perfect or confim, of yecord or
otherwise, in the Surviving Corporstion its tights, title or interest in, to or inder any of the righty, -
prapertics or adeets of EMC Technology acquired or to be atquired by the Surviving Corporation
238 a rosult of, o7 in connection with, the merger, or (b) ctherwisa carry out the purposes of this
Flan ef Mmger, EMC Technalogy and its proper offfcars and directors shall be deemed to have
granted 10 the Surviving Corporation au irrevocable power of atioreey to execute and dsliver alf
such proper deeds, assignments and sssurances in Taw snd to do all acts neceszary or proper to
vest, peﬁject or confom title to and possession of suck rights, properties or asscts in the Surviving
{orporation and otherwise 1o carry out the plpeses of this Flan of Mezger; and the proper
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officers and divectors of the Surviviog Corparation are fislly authorized in the name oFEMC
Te_chnalogyox otherwise to take any aud ol such aption.

9, Capital Stock, At the Effective Time, each share of EMC Techmology Common
Stack, issued and outstanding mmediataly prior to e Effective Time, by vistue of the Merger
and without any action on the past of the holder thereof, shall he canceled and cease to exdst, A
the Effective Time, each issued end ontstanding share of RF Labs Common Stock shall coatinue
16 be issued and eutstanding and shall represent shares of stock of the Swrviving Corpoyation.

10, Amendmept of Termination. Notwithstanding shareholder approval of this Plan of
Mergey, this Plan ‘'of Merger may be amended or tavminated st any tme an or before the
Effective Date by agreement of the Boards of Direstors of the Congtituent Corporations.

11, Comnteyparts. This Plan of Merger may be exccuted i oounterpacts cach of which

phali be deemed an original and all of which together shall be considered one and the same
sgreement The pamies agree that a faosimile may be executed 38 am criginal.
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N WITNESS WHEREOF, the parties bereto pursuant t the sprmoval and suthority daly
given by resolutions adopted by the Bourds of Directors and stockholderx of each of EMC
Tecunology and RF Labs, have daly exeovted this Flan of Merger as of the day and year first

written ahove.
EMC TECHNOLGGY, INC.
;B&m tion
By: L.
Name: S-Yplso~ -
Title i #4(:&5&/}7125{!!75!\‘?’
FLORIDA RF LARS, INC.
a Florida corpoyag
[y
Nome: 5. e
Title gy paedewn, /f;zueam:.
e rsc o vicE FRESIOENT
LAEMITE. S 4
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