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- ARTICLES OF MERGER . ._ 4]
oF - : S o a
MARTIN ELEC'I‘RONICS, INC, . .
Ths M!owing artitles of merger are aubmiuad In accordunce with thc Fiorda Business
Corpouﬁou Ast, mmt to section 607, 1105 Flaridn Statutes,
. Fisi; menmmﬂjmsmcﬂmormemmomﬂm :
Nama - Jujsdliotion Deonént Numbes
Martin Blectronics, Ing, Dilaware T . 821625
Becapd: f Tho narae and Jurisdiction of each Mg uurpmahou.

- Florids - L3?92Q
Thlrd The Amwmnt and P!anochrga-hauached.

Fou:th.mmwguahall bescme eﬁwnveomhsdmtm Articlea at’ngermﬁlnd with the
DeparmmmofSWcoftheSWOfmondamdthcdutatfwcerﬂﬁcawofMargeru filed with the
Bmmyofsmofﬂw State of Delawsre:

H
v

Fifth: The Agreement and Fiait of Mergor was ﬂdopted by the lhm'eholdm of the sumvmg

Sixth: The Agreement end Plan of Murges was adapwdhy&nn!eshmtholdu ufthcmam
corporation o July § 2010,

Name of Corporation

SIGNATURES POR EACH CORPORATION

MEI Haldings, Ino.

Martin Electronics, e,
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AGREEMENT AND FLAN OF MERGER

: THISAGREBMBNTANDPLANOFMERQBR(WV'AM”) wdatsd.lu]ys
_ 2010, by and among CHG Group, Ino,, a Delaware corporation (Pagant”), MEL Holdings, Inc.,
-8 Florkia cotporation end winlly-owned subsidiary of Parent (“Mesmer Sub®) and Martin
Blectronlos, Inc,, & Delaware corporation and wholly-owned smbsidwy af Parent Sub (the

“Qemnw")
RECITALS

A. . Mayger Sub and the Company Intend to effect 8 merger of Marger Sub with and intor
tho Company in acovrdance with this Agroement, the General Carporation Law of the State of
Delaware ("DGCL"), and the Florida Business Corporation Act (‘EBCA), with the Company

surviving es a wholly-owned subsidiary of Parent (the “PMerger™.

B.  Thaboard of directurs and shareholdess of each of Merger Sub and lhe Company has
unanimously adopted and approved the exocutlon, delivary and perferiance of this Agroament,
" and the consummation of the transsctions contemplated hiereby in ascordance thh the DGCL -
and FBCA and upen the terma and conditions contained herein, o

AGREEMEN'I‘ !

NOW, THERBFORE, in considaration of the pasiiiscs, and of: the representationy,
warrantios, -covenauts and agroements contained herein, and Intending to be 1egal!y bovnd
. hmby, Pmm, Mexger Sub and the Company hereby agree 88 follows: .

ARTICLETT . - ' ;
THE, MERGER : .

' Seotion2.1  Tho Merger, Upbnthutumxsmdmbmwmcmndmonssutfmhml}us
Agresment and in accordance with the DGCL and FBCA, at the Bffsctive Time, Mergur Sub
shalt be merged with and info the Company, Following the Merger, the separats corporate
edisteoce of Merger Sub shell cesss, end -the. Company shell caotinus as -the surviving
. corporation in the Merges (the “Swiving Corporation™) end 6s a whouy-owncd subsidiary of
Pmm. .
: ~ Section 2.2 MM At thﬁ Effective ’l‘imc, by }vutua of the
Murgw and without any ection on the part of the' Company, Parent, Merger Sub or the holders of
amy shaves of capdtal atook of the Company, Parent or Moxgo: Bub:

@) Each share of Class A ‘common stock, Class B common atoc.k. and
- Preforred Stook, all with a par value of 50.01 per share, of Mergar Sub-shall be eanceled and
. ghall pease to exist,

(b - BEach share of common stock, no par value,. of the Company isswed and
eutstanding iznmcdtamly Jgrior 1o the BCfective Time shell be convertad ints mnd become one
validly issued, fully paid end non-assessable share of domman stock, no par value | pur share, of



L

the Surviving Cozporation, and cuch shares of the Surviving Corporation shall be issusd on a pro
rats basis to Pasent upon the surender of any shares certificates of Parcnt Sub to the Surviving

Corparation,

‘Section2.3  Closing. Ths closing of the Merger (the “Cloging”) shall take place ot
10:00 aan, Bastorn tlme, 83 soos ag practionble following the satisfaction or, io the extsnt
peimitied by applicable law, waiver of the conditions set fosth in this Agreement (other than
those conditions thut by their tenms are to bo.stisfied ai the Cloging, but subject to the
satistaction ar, to the cxteat permitted by applicable law, waiver of thoss conditions), at the

- offices of Seyfarth Bhaw LLP, $74 P Strest N.W.; Weshington, D.C. 20004, or such other date,

tima or placs 49 the partles-may agree in writhng, The date on which the Closing cocurs is
veferred to in this Agreament ay the “Closing Data,” ‘ - .
Section 2.4 Eﬁ'gm_'ﬁ;m. Upon the terms and subject to ths Bond{ﬂonn, of this

Agrocment, as soon as practicable on the Closing Date, the pertics shall file a certificats of
murger {the “Cestificats of Merger™) ‘with the Becretary of State of the State of Delaware,

txeouted in ecoordancs with the relevant provisiona of the DGCL, and, as soon as practicable on.

or afier the Closlng Date, shall make any and all othetfilings or recordings requived under the
DGCL or.the FBCA in order 1o-effest the Merger, Tho Merger shell booame effoctive at such
time as the Certificats of Merger is duly filed with the Secretary of Stats of the Stats of
Delaware, The date and time when the Merger becomes effective is refered o in thip

Apreoment as the “Efeotive Tim.” .
Suotion2.5  Bifaots of the Merney. The Merger shall have the effeots set forth in this

- Agreamont aod in the relevant provisions of the DGCL and the FBCA. Without limiting the

generality of ths foregoing, and subject thereto, et the Effective Timse, all the property, rights,
privileges, powets and franchises of the Company and Merger Sub shall vost in the Surviving
Corparation, and all debts, Habilities and dutlos of the Company and Merger Sub shall become
the debts, iisbilitles and duties of the Surviving Corporation., ;

Section2.6  Cextifieste_of Incowporation: Bylaws, The vertifioste l:lf)f incorporation

attacked horeto es Exbibit A, shell be the cortificats of incorporation of the Surviving

Corporation. untll thereafter amended in accordenoc with ths provisions thersof and applicable

. law. Tho Bylaws of the Company, as in effact immediately prior to the Effactive Time, shall be

the Dylaws of the Surviving Cotporation unti! thereafter amended in accordance with the
provislons thersof and appilcable Liw, excopt that such Bylaws shall be amended to reflect thet
the names of Surviving Cerporation shal! be Cheraring Ordnance, Yuc. ’

Section 2.7  Diractors und Officeys. The directors and officers of the Company

~ immodigtely prior to the Bffective Time shall be the directors and offioers of the Surviving

Cosporaiion uatll the earlier of their resignation or removal oy anti their respoctive Buccessors

. are duly elected and qualified.

- Section2.8 Whaiver. The parties each Irtevocably waive eny (a) appraisal rights, (b)
requirement that this. Agreement he mafled to any of the partles, and (c) requirement that any
articles. or certiffoato of merger by ‘delayed until the- partés heve recelved a' copy of this
Agreoment inthemail, -~ . - o TR
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I " ARTICLE I,
. connmonsmncmm

v+ . Seolion3. ﬁmmm&mm The obligation of the

Company io consummite the Mearger is subject to-the satisfaction, or waiver by the Company in
writing, at or prioy to the Cloging of the Sollowing omd:tion.

Suh, PmtmdMargur

: @ at end Mergo
Sub sball have perfam:ed ar wmpliod in all nmmial mpeuh with all of its agrecmonts,

obligations and covenants under this Agreement.
. The obligations -

" of Parent and Merger Sub to nousummaw tha Merya-la suh,»iect to !hc aatzcn, or welver by

Parent in wrihng, at or prior 14 the Cloging, of the follmvmg condition;

()  Péerformance of Obligations of thy Compeny, ThuCompmyﬂhaﬂhm
poefermned or complied In all matesial regpocty wlﬂl all of its agtmncnts obligdtiond and
covenants under this Agreamant.

ARTICLE IV
ENERAL PROV[SlONS

Section 4.1 rvival f' Co Nope ofﬂm covenants of -

"sgrecpaents in this Agzwnentormanymwmddivomdpmuammthmmmwtﬂmu

survive ths Fffestive Tims, othar than those covenants or agrooments of the partits which by
ﬂmrmsapply, ar are luboperformud mwholqorm part, after the Bfi‘ncﬁw’r”mw.

+ Secfion4.2  Nplces, " All notices and other commuaivations ho:aundcr shall be in

. Wnung and shall be deemed duly given (&) on the dato of dalivery if dolivered personaliy, or if

by facstmile, upon writhen cenfmmetion of roon\pi by facaimile, (b} on the first business day
followitg the date of dispatch if delivered unllﬂng a oexi-day sorvice by & secognized nexi-day -
couier of-{¢) on the carlier of confiemed recsipt.or the fifth business day follawing the date of

" mailing if dolivered by registared or certified madl, rotwrn reoript roguested, postage prepald, All
«notices heratinder shall ba deliveced to tha addmee set forth below, ar pursuant to suych other

mﬂtmoﬂons 8 muy be dasigxmtcd in writing by the party 1o roeive such notics:
- i.f to the Company. Parent, Mmgur Sub or the Survivlns Corpuzuuon, to:

Chenmng O:dnamu. Ihe. .- : -
10625 Puckott Road . o -
Yerry, Floridn 32348 SR
Attentior; Richard Gardner, P:oaxdﬂn

Facsimile: (850) 584 - 2044 .

with ¢ oopy {which ghall not nonsumte nouoe) t:

* Beyfarth Shaw LLP
A'_: 975 FSMN.W.-'V R
Washingién, DC 20004



Atteation: Michesl B, Hubbard, Bsq
Pacgimilst (202) 641 - 9242

Saction 4.3 ,E[Mmg_. This Agreament congtitures the cntiro agrecunsat, end
superasde all prior written agreements, amangemonty, commanications and understandings and

“all pror end: contemporancous oral egreements, amangements, .communicetions and

undcmtaudhlas amnng dmpartles with t'espcctto the subject matter bereof and thmof

Section 44 Egm.-_ia.!sm Nothing la this Agroemont, express or impiied, is
intended to or shal! confar upoh sty parmon or entity other than the parties and thoir respective

* successors and permittod assigna-any legal or equitable right, bcncﬂtor romody of any nature

vmder or by reason of this Agreament,

Section4,5  Qovernlag Law, - This Agm:mm and all diapm or comtroversiss arlsing
out of or reluting to this Agreement or the iransactions contamplatsd hereby shall be governed

" by, and construed jn accondance with, the intexnal laws of the Stats of Delaware, without regerd

to the laws. of- any othet jurlsdiction that might be applied besuuse of the conilicts of laws
pxinclplua of the State of Delawase. -

Section 4.6 Aedmmtjm&m " Neither this Apreemant nor any of the nghts,

intereats or obligations wuder thils Agreement may bo asslgned or delegated, by operation of law
or othérwize, by any pary without the price written constat of the other parties; provided,

. however, that any party may assign any or all of its rights, interests and obligations under $his

Agrovment lo eny diroct o indirect wholly owned subsidiary of Parent. Subject to the preceding

" scnfenca, this Agreoment will be bloding upor, faure to-the benofit of, and boenibrocab!e by, the
'perties and their respective succedsors and asgigas,

Sccﬁon4.'f @mm._l’_@m_m_ﬁ.m This Agresment way 'be

exeouted in two or more counterparts, all of which shall be -cansidered one and the samo
instrument and shall become effective when onc or mors counterparta have been sigued by each
of the partics and delivered 1o the other party, -This Agroament may bo exocuted by facaimils or

_ PDP signature and 8 facslmﬂe or PDF signatire ahnu congtitute an ortglnal forall purposes,

[Rdmalndcr of page Inrerm' onally laft b!ank]




‘@ -
: mwmmsswmmwmpmem\emwmmwmmmm:
mdmwmmmvebywrmﬂoﬁmwmmm

MG EROUR,INC. 1,

By . ! .’ ‘ : , ‘ VW
. Nemer Jawronce D’Andres © ¢ . : )
. Title: wauﬁvﬂnoe!’mndmt. CFO, . e .
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N WI'INESS WHER.EOF the parties havo oaased this Agmmeut to b exeoutsd g9 of
tha date first writien above by their respcctivo officers thereunto duly anthouzod.

CRG GROUP, INC, .
By' . - A -

Nurig; Lawrence D'Andrea
Titls:  Exeoutivo Vice President, CFO,

Troasuzer, and Scoretery ,
" MEI HOLDINGS, INC.,
By: i
Name: Richerd Gardner -
Title:  President :
MARTIN ELECTRONICS, INC.

By:
Nams! Rwhnrd Gardner
Title: Pregident
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Exhibit A
Cﬂﬂﬁute of Jocorporation
AMENDED ﬁND RBS'I‘ATEI} CBR'I‘EICATB QOF INCORPORATION
. _OF
- CHEMRING ORDNANCE, INC. |

“FIRST:  The namb of the Corpasstion is Chemring Ordtiance, Inc.

SECOND:  The reglstared offive of ths Carporation is to be locamd ot Co.rpmtlon
Trust Center 1209 Orange Street in the City of Wilmingion in the County of New Castle,
in the Staic of Delaware. “The name of ity roglstered agont. ot that -uddress is The

o Corpmtion Trust Company.

THIRD:  The purpose of the Corporation iz to engage In any Jawsul aot or activity

o for which & corporatmn mey be organized wnder the General Corporation l.nw of the”

Stﬂie of Delam

. FOUR'I'H The totel number of ehares of stock which the Corporation is uthorized to

{szus is Ono Thousand (1,000) ahnmaofnuxmnun stoolk, $0.01 par value, per share.

FIFTH:

“The foﬂovdng prov!aions aro Insdried for the managemens of the business

and ot the conduot of the affairs of the Corporetion, and for forher dafinition, imitation
and regulation of the powers of tho Cosporation and of its dircotors and stockholders,  °

{1 - The yomaber of duwtom of the Corporation shall bo such as. from ttme to time

shall b fixed by, or in'the manner provided in, the by-laws. Blection of directors need
fnotbe by bullot unleas the by-laws 50 provide.

(2) The Board of Diructors shall have power without the assent ior voti: of the
stockholders 10 make, alter, amend, change, ndd to'ar ropesl- the by-laws of the
Cotporation; o fix and very the amount to bo reserved for way proper purposs; to

_anthorize and canse 1o be exscuted morigeges and liens on all or sny part of the pmperty
.of the Cosporation; to determine the use and disposition of any surplus or not profils; and
" ta fix the times for the dcclaraﬁon arxdd payment of dividends. -

' (3) The directors in their discretion may submit any contract or act i_i)r approval or
--patlfication at any .annual meating of the stockbolders or at hnmy meeting of the:

stockholders called for the pmpose of consideriug any such contract or aet, and any

-qontragt or act that shall be gpproved or bs ratified hy the vots of the holders of a

majority of the stock-of the Corporation which is reprasented In person or by proxy-at
such meeting and entitled to vote thereat (providod that a lawful quorum of stockholders
be there represented, in parsoh or by proxy) shall bo-as valid end as. binding upon the
Co:pcrat:on and upnn all the stnckholdars a3 though it had hecn appnoved or ratlfied by

.. h 4 . E

g . .

6 i Yot
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. - a -1
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“every stookholdez of the Cmpomtion, whether or oot the contract or act wonld otherwise .
ba apen 1 Jegal attack beoauso of directors* intercat, or for any other reason.

4) I eddition to, tho powers and autharities hereinbefore ar by ‘statute Sxprossty

. dmfemduponﬂmm.ﬂmdmwmhmbyempoweudtomsoanmhpowmanddoau

suoh acls and thinga es may be oxerclsed or done by the Corporstion; subjuct, nevertheless, vo the
provisions of the etatutcs of Delawars, to the provisiona of this Certificate, and to the providons
of any by-laws fioun tims 1 tme mado by the stockbolders or by the Board of Dirsctors;
provided; however, that no by-laws to meads shell invalidate any pxior aot oftha diroators which
would haye Boen valid if such by-law had not been made.

SIXTH: The Corporation ghall, to the fullest extentpamxttndhy&wtlon 145 of ths
General Corporation Law.of the Stats of Delawere, as amended ffom tme'to time,
i.ndomu!fy all persona whom it mny indamnify pursuant thereto, ;

SEVENTH. Whonaver 8 compromist or mrangemcnt is propossd betwsen this
Corporation and its croditars or any class of them und/or betwesn this Cotporation and it
stockholders or any olass of them, eny court of equitable jurisdiction within the State of
Delaware, may, on the application in a sununary way- of thig Corpomation or of any
oreditor or stockholder thorsof or on the application of any receiver’ or receivers
tppointed for this Corporition under the provisions of Seotion 291 of ‘Titls B of the
Delaware-Code or on the application of trustess in dissolution or of eny receiver or

* teceivers appointed for this Cor_oomtxon ueder the provisions of Section 279 of Title 8 of

ths Delaware Cods, order a meeting of the creditors ar olass of oreditors, and/or of the
stockholdars or olass of stockholders of this Corporation, 83 the onse may be, to be
summoned in such manner ax the sald coust directs, If a majority in number ropresenting

. thres-fourths in valua of tha oredijars or olass of creditors, andior of the stoskholders or

class of stockholders of this Corporation, as the case may he, agree to any compromise or
armasgement and to any reorganization of thls Comoration as consaqience of auch
oompromlsc or amangoment, the sald compromize or amangement and the  said
reorganization shall, If sanctioned by the court o which the sald application has been

- made, be hinding on all the creditors or clasy of areditors, and/or on all the stockbolders:
. or clasa of stdekholders of this Corpoxauon,aatbecasomaybe. and also on this -
) Curpcmuan.

- - PIOHTH: . Thc Hability of the Corporation’s divectors 10 tho Cotpuralion:or its
© - gtockbolders -shall be climluated to the fullest extant permitted by the General

Corporstion Law of the Stals of Delaware, as the same may be amendad and

- -supplemonted. No emendment to or repeal of this ARTICLE EIGHTH shall apply to or
~ have any effect on the liability or alloged liability of eny director of the Corporation for -

or-with respect 10 any acts. or omissions of such director ocourdng prior o such
gmendment or vepeal.

NINTH; . The Corporation- ‘resarves tho right to amend, after, change or repesl any
provigion cnntsuned :in this Certificaw of Teoorporation in the mammer naw or hereafler

. prescribed by lew, and all rights.and poviera conferred hergit an atookhuldcm, dlrootora

and officurs ara 3ub.;ect to this reserved pomr
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