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FLORIDA DEPARTMENT OF STATE .

Glenda T Haod
Secretary of State
Angqust 4, 2003
HEICO AEROSPACE CORFORATION l{
3000 TAYT STREET _#lorrections Done. 8/4/03
AOLLYWOOD, FL 33021 - ¥ivian E. Machado

- HEICO Georporation
SUBJECT: HEICO AEROSPACE CORPORBTION _ )

REF: 198833

We received your electronically transmitted document. However, the
document has not been filed. Pleass make the following correctione and

refax the complete document, ineluding the electronic filing cover sheet.

Tha currxent name of the entity is as referenced above. Please correct
your document accordingly.

Please return your document, along with & copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing ©f your document, please
eall (850) 245-6906.

Darlene Connell TAX Rud. #: EO0300Q245744
Dorument Specialist Letter Number: 103AG0044653

Bivision of Corporations - P.O, BOX 6327 -Taliahassee, Florida 32314
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ARTICLES OF MERGER

The following articles of merger are submiited in accordance with the Florida Business Corporations Act,
pursuant to Section 607.1105, F.5.

First: The name and jurisdiction of the surviving corporation:

Namg durisdiction ~ _  Dogument Number
HEICO Aerospace Corperation Florida 198833

Sceond: The name and Jurisdiction of merging corporation:

Jurisdittion Document Numbey
ATI Heat Treat Corporation Fiorida P95000043416

Third: The Plan of Merger is attached.

Eourth: The merger shall become effestive on the date of the Articles of Merger are filed with the Florida
Department of State.

Fifth: Adoption of Merger by fyrviving corporation (complete onfy one statement
The Plan of Merger was adopled by the sharcholders on the surviving corporation on Angnst 1, 2003,

Sixth: Adoption of Merger by merping corporation(s) {Complete only one statement)
The Plan of Merger was adopicd by the shareholders of the merging corporation(s) on Apgust 1, 2003.
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Seventh: SIGNATIRES FOR EACH CORPORATION ] =
3

Nage of Corporation ignature . Typed Name of Individugaf & Fitle -
HEICO Asrospace Comporation Thomas 5. irwin, Treasurer -
ATI Heat Treat Corporgtion Thomas 5. Irwin, Treasurer n?
st

s

articiesofiner g HEICOAERO
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P OF MERGER
The following plan of merger is submitted in accordance with Section 607.1104, F.S, and
in accordance with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the
outstanding shares of each class of the subsidiary corporation:

Naipe Jurisdiction
HEICO Aerospace Corporation Florida

The name and jurisdiction of each subsidiary corporation:
ATI Heat Treat Corporation Florida

The manner and basis converting the shares of tbe subsidiary or parent imto shares,
obligations, or other securities of the parent or any other corporation or, in whole or in
part, into cash or other property, and the manner and basis of converting rights to acquire
shares of each corporation into rights to acquire shates, obligations, and other securities
of the surviving or any other corporation or, in whole or in part, into cash or other
property are as follows:

See attached Merger Agreement

planofmergerHEICQacro ,,

HQ33000245744 5
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REEMENT OF MERGER BETWEEN HEICO AERO. [8)
AND ATI HEAT TREAT CORFORATION

THIS AGREEMENT OF MERGER, (this “Agreement”) dated as of August 1, 2003, is
cntored imto berween ATI Heat Treat Cotporation (the “Merging Corporation”), Florida
corporation, and HEICO Aerospace Corporation (the “Surviving Carporation”), a Florida
corporation, in Miami-Dade County, Florida.

WITNESSETH

WHEREAS, the parties hereto desire that the Merging Corporation and Surviving
Corporation shall metge upon the terms and conditions herein set forth and in accordance with
the laws of the State of Flonda,

WHEREAS, thc parties hereto intend that this Agreement shall constitute a plan of
merger pursuant to Scetion 607.1101 of the Florida Business Corporation Act (the “FBCA™).

NOW, THEREFORE, the pactics agree a§ follows:

I rger of Me into On August 1, 2003,
Merging Corporation shall be mcrged with and into Sumvmg Corporanon (the * Mcrgcr”} in
accordance with Section 607.1101 of the FBCA, and the separate existence of the Merging
Corporation shall thereupon ceasc and Surviving Corporation shall be the surviving corporation.
The corporate existence of the Surviving Corporation, with all its rights, privileges, powers and
franchises and subject to all its debis, liabilities and dutics (except to the extent otherwise
pravided bercin), shall continue unaffected and untmpaired by the Merger, and Surviving
Corporation shall thersupon without further action, succeed to and be vested will all rights,
privileges, powcers and franchises and all property (real, personal and mixed) of Mcrgmg
Corporation and shall be subject to all debts, liabilities and duties of Merging Corporation all in
aceordance with the FRCA,

2, By-Laws. The By-Laws of the Surviving Corporation, as amended and in effect
inunediately prior to the Merger, shall continue in fill force and effect as the By-Laws of
Surviving Corporation untit amended or appealed as provided thercin or by law.

3 Directors. At the time of Merger, each director of Surviving Corporation immediately
prior thereto shall continue to hold such office following the Merger and shali thereafier hold
such office for the remainder of his term and until his successor has been elected and qualified, or
as otherwise provided in the Articles of Incorporation or the By-Laws of the Surviving
Corporation or by law,

4, Offieers, Upon the Morger, cach officer of the Surviving Corporation immediately prior
thereto shall continue to hold such office and shall thercafter hold such office for the remainder of
his or her torm of office and until his or her successor is elected, appointed or qualified or as
othl..n;nsc provided in the Articlss of Incorporation or ﬂlc By-Laws of the Surviving Corporation
or by law

5. Lopversion of Steck and Assumption of Cortain Obligations, Each share of common

stock, $.01 par valuc, of Merging Corporation issucd and outstanding immediately prior to the

HO3000245744 5
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Merger shall, by virtue of the Merger and without any action on the pari of the bolder thereof, be
caagelled. B

6. Isguance of New Certificates, Each holder of 2 cortificate representing shares of
Merging Corporation common stock immediately prior to the Merger may thereafter surrender
such certificate and shall he entitisd, upon such surrender to recgive in exchange thereof a
certificate representing the aumber of shares of Surviving Corporation common stock into which
such shares of Merging Corporation common stock shall have been converted. Until such
surrender, such certificate shall be deemed to be evidence of the ownership of such shares of
Surviving Corporation common stack and the holder of such certificare shall have and be entiticd
t0 cxercise any voting and other rights with respect to, and to receive any dividends and other
distributions upon, the shares of Merging Corporation common stock evidenced by such
outstanding cenificate. 1f any such certificatc for Surviving Corporation common stock is to be
issued 1 a tamc other than that in which the surrendered certificate is rogistered, it shall be a
condition of such e¢xchange that the certificate 30 surrendered shall be properly endorsed or
otherwise in proper form for transfer and that the person requesting such exchange shall have
paid any transfers and other taxes required by rcason and such issuance of certificates of
Surviving Corporation common stock in 2 name other that of the registered holder of the
certificate surrendered, or shall have established to the satisfaction of the Surviving Corporation
and that such taxes have been paid or is not applicable.

7. Coversipn. At the time of Merger, the stock transfer books for the shares of Merging
Corporation common stock will be converted to Surviving Corporation common siock, $ 0L par
value, and shall be deamed closed, no transfer of such shares thersafier be made or consummated.

8, Valid Igsue, The sharcs of Surviving Corporation common stock required to be issued
and delivered pursuant to this Agreement, will, when issued, be validly issued, fulty paid and non
assessable,

9, Governine Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida.

IN WITNESS WHEREOF, Merging Corporation and Surviving Corporation, pursusnt
to the approval and authority duly given by resolutions adopted by its respective shareholders, has
caused this Agroement to be exscnted by a duly authorized officer thereof as of the date first
above written,

HEICO Asrospace C orporation.

BY:
Thomas §. Irwin
Treasuray

Treasurer

agreementmerger AT et

HO3D002457445
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TUNANIMOUS WRITTEN CONSENT TO ACTION BY THE SOLE SHAREHOLDER OF
ATI HEAT TREAT CORPORATION IN LIEU OF A MEETING

The undersigned shareholder of ATI Heat Treat Corporation (the “Company”), hereby consents to the
fallowing actions in lisu of a mecting, pursuant to Florida Statutes.

WHEREAS, the undersigned sharcholder of the Company desire that the Company shall merge with
HEIC O Aerospace Corporation and that HEICO Aerospace Corporation shall be the surviving corporation,

NOW THEREFORE, ihc shareholders of the Company adopt the following resolution:

RESOQLVED, the undersigned sharcholders hereby approved the Agresment and Plan of Merger aftached
as Exhibit A hereto (the “Agreement™); and be it further

RESOLVED, that the President of the Company arid each officer of the Company, is, and egeh hereby
are, authorized to take any and all action which they deam appropriate, required, necessary or advisable to
compicte the Merger as described in the Agreement, including, but not limited to, executing the Agraement,
meking any filings with any agency and issuance of certificates representing share intcrests.

IN WITNESS WHEREOF, the undersigned shareholder of the Company have executed this unanimous
written consent ac of this 1* day of August, 2003,

HEICO Asrospace Holdings Carp.
By

Thomes §. lrwin
Treasurer

HO3000245744 5
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