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ARTICLES OF MERGER
Merger Sheet

AAR ADVANCED TECHNOLOGY & RESEARCH, INC., a Florida corporation
650192 . . o

INTO
ATR INTERNATIONAL, INC., a Florida corporation, H34785.
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To the Department of State

State of Florida )

Pursuant to the provisions of the Florida Business Corporation Act, the Florida parent
business corporation and the foreign wholly-owned subsidiary business corporation named
below do hereby submit the following Articles of Merger.

1. The following, attached hereto as Appendix I and incorporated herein by
reference, is a Plan of Merger for merging AAR Advanced Technology & Research, Inc.
(“Advanced”) , a Florida corporation into ATR International, Inc. (“ATR”), a Florida
corporation, as approved by the Board of D1rectors of the parent corporat1on on May 5,
1998. S

2. The aforesaid Plan of Merger was adopted in accordance with the
provisions of the Florida Business Corporation Act on May 5, 1998.

3. Sole Shareholder approval was not required for the merger.

4. The effective time and date of the merger herein provided for in the State
of Fiorida shall be 11:58 p.m. (ED.S.T.) on May 31, 1998.

Executed on May 5, 1998,

AAR ADVANCED TECHNOLOGY
& RESEARCH, INC,, a Florida

corporation g D

-

W1111am R. I—hggms Premdent

ATR INTERNATIONAL, INC,,
a Florida porat:on

o fuwd Dot

David P. Storch, President




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agreement”), dated as of May 5, 1998, by
and among ATR International, Inc. (“ATR™), a Florida Corporation and AAR Advanced
Technology & Research, Inc. (“Advanced™), a Florida corporation; ATR and Advanced
are sometimes referred to herein as the “Constituent Corporations™;

1. The Merger.

ATR, which is the owner of all of the outstanding shares of Advanced,
hereby merges Advanced into ATR pursuant to the provisions of the Florida Business
Corporation Act.

2. Existence,
The separate existence of Advanced shall cease at the Effective Time and
date of the merger (as hereinafter defined), and ATR shall continue its existence ‘as the

surviving corporation pursuant to the provisions of the Florida Business Corporation Act.

3. Conversion of Shares,

The issued shares of Advanced shall not be converted in any manner, but
each said share which is issued immediately prior to the effective time and date of the
merger shall be surrendered and extinguished.

4, Further Action. .

The Board of Directors and the proper officers of ATR are hereby
authorized, empowered, and directed to do any and all acts and things, and to make,
execute, deliver, file, and/or record any and all instruments, papers, and documents which
shall be or become necessary, proper, or converient to carry out or put into effect any of
the provisions of this Plan of Merger or of the merger herein provided for.

5. Effective Time. X L _

The effective time and date of the merger (the “Effective Time”) shall be at
11:58 PM (E.D.S.T.) on May 31, 1998.



THE FOREGOING AGREEMENT AND PLAN OF MERGER, having been
approved by the Board of Directors of each Constituent Corporation, and Shareholder
approval of each Constituent Corporation not being required, and that fact having been
certified on said Agreement and Plan of Merger by the Assistant Secretary of each
Constituent Corporation, the President of each Constituent Corporation do now hereby
execute the Agreement and Plan of Merger and the Assistant Secretary ‘of each
Constituent Corporation does hereby attest to the execution of the Agreement and Plan of
Merger, as the respective act, deed and agreement of each Constituent Corporation, as of
the 5th day of May, 1998. S _

ATTEST: AAR ADVANCED TECHNOLOGY &
RESEARCH, INC., a Florida corporation

By: %M — By:
Timkelly, Agsfftant
Secr

ATTEST: - ATR INTERNATIONAL, INC.

By: %"/ / {A'/L

David P. Storch, President

William R. Higgins, Presiden




CERTIFICATES

L, Timothy O. Skelly, the Assistant Secretary of AAR Advanced Technology &
Research, Inc., a Florida Corporation (“Advanced”), hereby certify, as such Assistant
Secretary, that the Agreement and Plan of Merger, dated as of May 5, 1998 .between
Advanced and ATR Intemnational, Inc., a Florida corporation, to which this Certificate is
attached, after having been duly approved by written consent of the Directors of
Advanced and thereby is the duly approved and adopted agreement and act of Advanced.

IN WITNESS WHEREOF, I have set my hand and the seal of AAR Advanced

Technology & Research, Inc. to this Certificate as of the Sth day of May 1?98.

I, Timothy O. Skelly, the Assistant Secretary of ATR International, Inc., a
corporation organized and existing under the laws of the State of Florida (“ATR”), hereby
certify, as such Assistant Secretary, that the Agreement and Plan of Merger, dated as of
May 5, 1998 between ATR and AAR Advanced Technology & Research, Inc., a Florida
corporation, to which this Certificate is attached, after having been duly approved by
written consent of the Directors of ATR and thereby is the duly approved and adopted
agreement and act of ATR. - -

IN WITNESS WHEREOF, I have set my hand and the seal of ATR International,
Inc. to this Certificate as of the 5th day of May 1998.




