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COVERLETTER

TO: Amendment Section
Division of Corparations

SUBJECT: L-3 Communications EQ/IR, Ine.
Nume of Surviving Corporatiun

The enclosed Articles of Merger and fee are submitted for filing.

Please returs all correspondence concerning this matter to following:

Contaoct Pyrsun

Tirm/Compuny

Address

Ciry/State and Zip Code

t .Y - c

mnil address; (to used tor future URl report nourication

For further information concetning this matter, please call:

At( )
Name of Contuct Persun Areu Cade & Daytime Telephone Number

D Certified copy (optional) $8,75 (Flense send an additionnl cupy of your document if  certified copy i requusted)

STREET ADDRISS: MAITLING ADDRESS;
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tullahagsse, Florida 32314

Tallahassee, Florida 32301



EFFEC]IVE DATE
[2] 2| // 04

ARTICLES OF MERGER

(Proflt Corporations)

The following articles of merger are submitted in sccordance with the Florida Business Corpogation Act,
pursuant to section 607.1108, Florida Statutes.

First: The pame and jurisdiction of the surviving corporation:

Name Jurisdiction men
{Il'knowa/ applicable)

L-3 Communications EQ/IR, In¢. Florida Corporation

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(A knowi applicable)
Wescam Alr Ops Inc. Delaware Corperation Ao
T
% “9
2 ET
o] TJ.,"{:J —_
oo
2ol -
X 3{%‘
~ O
Third; The Plan of Merger is attached. o

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department ol State.

OR 12 [ 31 / 09 (Butera specific date. NOTE: An cffuctive dute canaot be prior to the date of filing or more
at j59 pra than 90 days after merger file duts.)

Fifth: Adoption of Merger by surviving corporation « (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporationon __ /2 /S /.9 7

The Plan of Merger was adopted by the board of directors of the surviving corporation on
und shareholder approval was nol required.

Bixth: Adoption ol Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s)on ___/2Z /75 é_ﬁ B

The Plan of Merger was adopted by the boatd of directors ot the merging corporation(s) on
und shareholder approval was not required.

(Autach additional sheets If necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Sipnatare of an Officer or Typed or Printed Name of Individual & Title
Director

L-3 Communications EO/IR, Inc. Steven M. F’ostW—
Wescam Air Ops Inc. Steven M. P“M’d—"




PLAN AND ACREEMENT OF MERGER
of

WESCAM AIR OPS INC.
(a Delaware corporation)

and

L-3 COMMUNICATIONS EO/R, INC,
(a Florida vorporation)

THIS PLAN AND AGREEMENT OF MERGER, dated as of Decembet /5
2009, betweren Wescam Air Ops Inc,, a Delaware corporation (the “Merging
Corporation™), and L-3 Communications EO/IR, Ine., a Delaware corporation (the
“Surviving Corporation™).

RECITALS

A, The Merging Corporation and the Surviving Corporation deem it
advisable and in their best interests to merge the Merging Corporation into the Surviving
Corporation upon the terms and conditions hereinafter set forth,

B. The Surviving Corporation is the sole sharcholder of the Merging
Corporation. Wescam Holdings (US) Inc., a Delaware corporation (“WHUS™), Is the scle
shareholder of the Surviving Corporation.

c The board of directors of each of the Merging Corporation and the
Surviving Corporation, has adopted resolutions approving this Flan and Agreement of
Maerger (this “Plan™) and the merger of the Merging Corporation with and into the
Surviving Corporation, in accordance with the Florida Business Corporation Act (the
“FRCA™) and the Delaware General Corporation Law (the “IDGCL™), and directing that
this Plan be submitted for approval by their respective shareholders. The Surviving
Corporation, in its capacity as sole sharcholder of the Merging Corporation, and WHUS,
In its capacity as the sole shareholder of the Surviving Corporation, have each appraved
this Plan and the Merger contemplated hereby.

NOW, THEREFORE, In consideration of the mutual covenants and agreements
set forth herein, and intending 10 be legally bound hereby, the parties hereto agres as
follows:

1, Parties to Merper. At the Effective Time (s defined in Section 3), the
Merging Corporation shall be merged with and into the Surviving Corporation, in
accordance with the FBCA, the DGCL and ihe terms and conditions of this Plan, and the
separate corporate existence of the Merging Corporation shall eease (such transaction




being hereinafier referred to as the “Merger™). The existence of the Surviving
Coiporation shall continue vnimpairsd and unaffscted by the Merger,

2. Conversion of Shares. Each share of common stock of the Merging
Corporation issued and outstanding immediately prior to the Effective Time shall by
virtus of the Merger be cancelled and no consideration shall be delivered in exchange
therefor. The common stock of the Surviving Corporation issued and outstanding
immediately prior to the Effective Time shall remain issued and outstanding,

3 Filing and Effective Time. Articles or a certificate of merger, as the case
may be, and such other documents amd instruments are required by, and complying in all
respects with the FBCA and the DGCL shall be delivered to the appropriate state offivials
for filing, The Merger shall become effective at 11:59 p.m. on December 31, 2009 (the
“Effective Time™).

4, Charter and By-Laws; Divectors and Officers. The charter and by-laws of
the Surviving Corporation as in effect immediately prior to the Effective Time shall, from
and after the Effective Time, continue to be the charter and by-laws of the Surviving
Corporation, until thereafter altexed, amended or repealed as provided thereinand in
accordance with applicable law. Ths directors and officers of the Surviving Corporation
immediately prior 4 the Effective Time shall, from and after the Effective Time,
continue to be the direstors and officers of the Surviving Corporation, until their
respective successors are duly elected or appointed and shall qualify or their earlier
resignation or removal.

3. Further Assurances. The Merging Corporation, at any time, or from time
1o time, a5 and when requested by the Surviving Corporation, or its suceassors and
assigns, shall execute and deliver, or cause to be executed and delivered, in the name of
the Merging Corporation, by its last acting officers or by the coiresponding ofticers of the
Surviving Corporation, all such conveyances, assignments, transfers, deeds or other
instruments, and shall take or cause to be taken such further action as the Surviving
Corporation or its successors and assigns may deem necessary or desirable in order o
evidence the transfer, vesting or devolution of any property, right, privilege or franchise
or to vest or perfect in or confirm to the Surviving Corporation, its successors and
assigns, title to and passession of all of the property, rights, privileges, powers,
immunities, franchises and interests of the Merging Corporation and otherwise to carry
out the intent and purposes of this Plan,

6. Interpretation. The deceptive headings herein are inserted for convenience
of reference only and are not intended to be part of or w0 affect the meaning or
interpretation of this Plan. Words used in this Plan, regardless of the gender or number
specifically used, shall be deemed to include any other gender, masculine, feminine or
neuter, and any other number, singular or plural, as the contest may require.



7. Counterparts, This Agrecment may be signed in one or mors counterparts,
each of which shall be deemed an original, but all of which together shall consttuts one
and the same instrument.

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

WECAM AIR OPS INC,
By: M e

Name:™ sz 2, pos
Title: _ SFfvwe viee Ppeesivealf

L-3 COMMUNICATIONS EO/IR, INC.

By: ﬁéﬂ ;/ﬂ—"f

Name: orgrsa) pma, Jax
Title: _ S ay ot yfrte Prel/ogm




Delaware Division of Corporatfons
401 Federul Streot — Suite 4
Dover, DE 19901
Phone: 302-739-3073

Fax: 302-739-3812

Certificate of Merger

Desar Sir or Madam:

Attached please find a Certifieate of Marger form-to be filed in accordance with
the General Corporution Law of the Stale of Delaware, The fee to file the Certificate is a
$235.00. If your document is more than | page, please add $9.00 for cach additiona)
page. You will receive a stamped “Filed” copy of your submitted docunent. A certified
copy may be requested for un additional $50. Expedited servives are available. Ploass
contact our office concerning these fees.

Contact our Franchise Tax Section conceming taxes due on any Delaware
companics merging out of existence, A check for the tax payment and the
filing/assessment fea must asoompany the Certificats for filing. Please make your check
payable to the “Detaware Secretary of State™,

For the convenience of processing your order in a timely manoer, please includs a
cover letter with your name, addvess and tolephone/fux number to enable us to contact
you if necessary, Please make sure you thoroughly complets all information requested on
this form. It is important that the exscution be legible, we request that you print or type
your name under the signature line,

Thank you for choosing Delaware as your corporats home. Should you require
further assistance in this or any other matter, please don’t hesitate to call us at (302) 739-
3073,

Sinceraly,

Department of State
Division of Corporations

encl.
rev, 07/04



STATE OF DELAWARE
CERTIFICATE OF MERGER QOF
DOMESTIC CORPORATION INTO
FOREIGN CORPORATION

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificats of Merger:

FIRST:The name of each constituent corpocation Is
L-3 Communications EC/IR, Inc. , g Flowrida corporation,

and Weacam Air Ops, Inc.

]

a Delaware corporation.

SECOND: The Agreement of Merger has been approved, adopted, certifled, executed
and scknowledged by each of the constituent corperations pursuamt to Title 8, Section
252, ’
THIRD: The name of the surviving corperation is
L-3 Communications S0/IR, Trne. ,a FL corporation.
FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation.

FIFTH: The merger ia to become effective on 12/31/2009 11:59 P.M

SIXTH: The Agreement of Merger is on file at $0¢ Third Avenue

New York, NY 10016 , the place of business of the surviving corporation,
SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving
corporation on request, without cost, to any stockholder of the constituent ¢orporations.
EIGHT: The surviving corporation agrees that it may be served with process in the State
of Delaware in any proceeding for enforcement of any obligation of the surviving
corporation ariging form this mergar, including any suit or sther proceeding to enforce

the rights of any stockholders as determined in appraisal proceedings pursuant to the
provisions of Section 262 of the Delawars General Corporation laws, and irrevocably
appoints the Secretary of Stete of Delaware g8 its agent to eccept services of process in

any such suit ar proceeding. The Secretary of State shall mail any such process to the
Sul-viving COIPOIatiOD at 600 Third Avenue New York, NY 10016




IN WITNESS WHEREOF, said surviving eorporation has caused this cerfificats to be

signed by an authorized officer, the_ /v 7 day of _Dercmagen. AD,
VYo A
By: Mf' 2 t
" Authorized Officer

Name: Steven M. Post
, Print or Type

Title: Senior Vice President




