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:
Articies of Merger ;m 2
For 5L
Florida Profit or Nen-Profit Corporation L& &
e
YA
i
The following Articles of Merger are submltted to merge the following Florida Prcf&:,% = ﬂ
and/or Non-Proflt Corporation(s) in accordence with s. 607.1109 or 6170302, Floridg <% co m
Statutes. VE o
om o

FIRST: The exact name, form/entity type, and jurisdiction for each merging party % as
follows:

Nama Jurfsdiction Form/Entity Type

Wescam Air Ops LLG Delaware LLC 0“ X z ! ni 380
SECOND; The exact neme, form/entity type, and jurisdiction of the gurviving party are
as follows:
Name Jurisdicgion

L-3 Communications EOMR, Inc,  Florida

Corporation

JHIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited parmership that ig a party to the

Merger in accordance with the applicable provisions of Chapters 607, 608, 517, and/or
620, Florida Statutes.

10f7

EFFECTIVE DATE 2 2005
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YOURTH: Ths attaghed plan of merger was approved by each other busjness entity thar
is & party to the merger in aceordance with the applicahle laws of the state, country or
Jjurisdiction under which such other business entity is formed, organized or incorporated,

FIFTH; If other than the date of filing, the effective date of the mergar, which cannot be
grior to nor more than 90 days after the date this document is filed by the Florida

L 3 <
Department of Statz Al 44:5% prn on Moy 30, 2008

SIXTH: ifthesurviving party Is not formed, organized or incorporatad under the laws of
Florida, the surviver's principal office address in its home state, country or jurisdiction is

as follows:

SEVENTH: Ifthe surviving party (s an out-cfugtate entity, the surviving entity:

a.) Appoints the Florida Secretary of State as its agent fbr service of process in 4
proceeding to enforce any obligation or the rights of diseenting sharcholders of each

domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that
is & party to the merger the amount, if any, to which they ara entitied under s, 607.1302,
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EIGHTH: Signature(s) for Each Party:

Neame of Entity/Organization:
L-3 Communlcations EQ/R, Inc.

Sig

Wescam Air Ops, LLG

PAGE

Typed or Printed
Name of 1ndividual:

< wphrrstopher C. Cambria

wlwe Chiistopher C. Cambita

Corporations:
General Partmerships:
Florida Limiled Partnerships:

Non-Florida Limited Partnerships:
Limited Liability Companies:

Fees:

Cerdfied Copv (aptionai):

Chalrman, Vice Chairman, President or Officer -
(if na dirsctors selected, signatura of incorparator,)
Signature of 5 general parmer or suthorized person
Signatures of ali general parmers

Sigbature of a peneral pariner

Signature of 8 member or authorized representative

$35.00 Per Party

38.75
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PLAN AND} AGREEMENT OF MERGER
of

WESCAM AIR OPS LLC
(& Delaware limfited Bability compuny)

and

1~3 COMMUNICATIONS EO/IR, INC,
(a Floridu corporation)

THIS PLAN AND AGREEMENT OF MERGER, dated as of May 20 , 2008,
between Wascarn Atr Ops LLC, 2 Delawnre limited liability company (the “Merging
Company™), and L-3 Cormmunications EO/IR, Inc., 8 Florida corporation (the “Surviving

Corporation™).
RECITALS

A The Merging Company and the Surviving Corporation deem it advisable
and in their best interests 1o merge the Merping Campany into the Surviving Corporation
upon the terms and conditions hereinafter set forth,

B, The Surviving Corporation is the sole member of the Merging Company.
Weeam Holdings (US) Inc., 2 Delaware corporation (“Parent), is the sole shareholder of

the Surviving Corporation.

_ c. The sole member of the Merging Company has adopted resalutions
appraving this Plan and Agreement of Mergar (this “Plan™) and the roerger of the
Merging Company with and into the Surviving Corporation, in accordance with the
Florida Business Corporation Act {the “FBCA™) and the Delaware Limited Liability & =
Company Act (the “DLLCA®). The board of directors of the Surviving Corporation Had
ardopied resohrtions approving this Plan and the merger of the Merging Company with, ™
and into the Surviving Corporation in accordance with the FBCA and the DLLCA ar@,
direoting that this Plan be submitted for approval by Parent as the sole shareholder o
Surviving Corporation. Parent, in its cepacity as the sole sharsholder of the Surviving'
Corporation has epproved this Plan and the Merger contemplated hereby.

VHY 1Iv1
(2SRRI

-y

GE:B HY L2 AVH 8O

NQW, THEREFQRE, in consideration of the mutual covenants and agreements
est forth herein, and intending to be legally bound hereby, the parties hereto agree as

follows:

1. Parties 10 Merger. At the Effective Time (as defined in Section 3), the
Merging Company shall be merged with and into the Surviving Corporation, in
aceordance with the FBCA, the DLLCA and the terms and conditions of this Plan, and

Lividerger\Plar and Apreements of Mergee\Pion and Agrosment of Merger - EQIR & Wescam Air Ops LLC doe
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the separate existence of the Merging Company shail cease (such transaction being
hereinafter referred 1o as the “Morger™). The existence of the Swrviving Carporation shall
continue unimpaired and unaffected by the Merger.

2. Convemion of Igterests and Shares. Kach membership interest in the
Merging Company issued and outstanding immediately prior to the Effective Time shall

by virtue of the Merger be sencalled and no consideration shali be delivered in exchange
therefor. The common stock of the Surviving Corporation fssued and outstanding
immediately prior to the Effective Time shall remein issued and outstanding,

3. Filing and Effective Time. Articles or a certificate of merger, a3 the case

may be, and such other documents and instruments are required by, and complying in ail
respects with the FBCA and the DULCA skall be deliversd 10 the appropriate state

" officials for filing. The Merger shall becowme effective at 11:58 p.m. on May 30, 2008
{the “Effective Time™),

4, 2r and By-Laws; Directors and . The charter and by-luws of
the Surviving Corporation as in effect immediately prior 1o the Effective Time shall, from
and after the Effective Time, continue to be the charter and by-laws of the Surviving
Corporation, untl] thereafier altered, amended or repealed as provided therein and in
accordance with applicable Jaw, The directors and officars of the Surviving Corpuraa_:pn

immediately prior to the Effective Time shall, from and after the Effective Time, r?P_'rr{_ 2
continue fo be the directors and officers of the Surviving Corperation, untit their  — ¢ 2 e=
respactive successors are duly lected or appointed and shall qualify ar their enrlier et = rﬂ
resignation or remaval. f;; 3> ~ m
i
3, Further Assurances. The Merging Company; at any time, or from ti.mrgtu == m
time, as and when requested by the Surviving Corporation, or its successors and assigns, i =

" ghall execute and deliver, or cause to be executed and delivered, in the name of the < g
Merging Company, by its last scting officers or by the corresponding officers of the =51
Surviving Corporation, all such conveyances, assignments, transfers, desds or other >
instruments, aod shell take or cavse to be taken such further action as the Surviving
Corporation or its successors and assigns mdy deem necessary or desirable in order to
evidence the transfer, vesting or develution of any property, right, privilege or franchise
or to vest ar perfect in or confinm to the Surviving Corporation, iw successors and
assigns, title to and possession of all of the property, rights, privileges, powars,
immunities, franchises and interests of the Merging Company and otherwise to carry out

gt

the intent and putposes of this Plan,
6.  Termination This Plan may be terminated by the boad of directors of

either of the Merging Corporation or the Surviving Corporation at any time prior to the
Effective Time and notwithstanding any approval of the Plan by the shareholdets of the
Merging Corporatian and/or the Surviving Corporation.

L Murgar\Piai and Agrosmenis @ MerSeAMay and Agreomient of Merpor - EOIR & Wiacom Afr Ope ILCHo0
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1. Imerpretation,. The descriptive headings berein are insered for
convenience of reference only and are not intended w be part of or to affect the meaning
or interpretation of this Plan. Words uszd in this Plan, regardiess of the gender of aumber

specifically used, shall be deemed to include any other gender, maseuline, ferninine or
neuter, and any othey number, sinpuler or plural, as the contest mey require.

This Agreement may be sipned in one or more gounterparts,

8. Counterpats.
each of witich ghall be desmed an original, but all of which together shall constituis one
and the same instrument,

IN WITNESS WHEREQF, the parties hereto have executed this Plan as of the
date first written above.

WESCAM AR OPS LLC
A TIONS EQ/IR, INC,

Name: i
Title: Christopher €, Cambria
Vice President, Secretary

1~3 RONS BOVIR, INC,
—..4
>
By: _ 5 2
Name: . - e ,5}2
Title: Chistopher €. Cam o e
vico Frosidamt, Saeretary B
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