OOOONERS 22—

Articles of Merger
Filed [2-003-

CMBS] ng from Tmage)
(oGS .



FLORIDA DEPARTMENT OF STATE
. Jim Smith
Secretary of State
December 30, 2002

CT Corporation System

Taliahassee, FL

Re: Document Number P8950C036471

The Adicles of Merger were filed December 20, 2002, for M/A-COM, INC., the
surviving Florida entity.

Should you have any further questions concerning this matter, please feel free to call
(850) 245-6901, the Amendment Section.

Susan Payne

Senior Section Administrator
Division of Corporations { stter Number: B02A000687815

Division of Corporations - P.O. Box 6327 - Tallahassee, Florida 32314



ARTICLES OF MERGER
{Profit Cerporations) %
' ' g :
The following articles of merger are submitted in accordance with the Fiorida Business Corporation < %“1 ’”%.
pursuant to section 607.1105, F.S. 75 ‘2 e
_ . & (o
. e . : S 7S
First: The name and jurisdiction of the surviving corporation: ‘?2\ & d:p
Y
Name . - Jurisdiction o
2

_M/A-QOM, INC, : : . Florida b=
Second: The name and jurisdiction of each merging corporation:
Ngme - - : Furisdiction -

M/A GOM Tech, Inc. 3 Nevada

M/A-COM Ceram, Inc. ¥ew York

M/A-COM Cribical Radio Systems, Inc. Pennsylvania
Third: The Pian of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depariment of State
OR 12 /20 /7 02 (Euter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corperation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

and shareholder approval was not required.

{(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corpdration - Signature .. Tvped or Printed Name of Individual & Title
M/A-COM, THC. Fake > Vg Rick D. Hess, President
M/A COM Tech, Inc. _ . Fode & Mey Rick D. Hess, President
M/A-COM Ceram, Inc. Ak = Nasn, Rick D. Hess, President
M/A~COM Critical ’}Qe;‘P = e Bick D. Hess, President
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AGREEMENT AND PLAN OF MERGER

This agreement and plan of merger (this “Agreement and Plan of Merger™) is dated as of the
16™ duy of December, 2002, by and among M/A-COM Tech Holdings, Inc., 8 Delaware corporation
(“MIA-CORM Holdings™), M/A-COM, TNC,, a Florida corporation ("M/A-COM™), M/A COM Tech,
Inc., a Nevada Corporation ("M/A COM Tech™}, M/A-COM Ceram, Ioe., a New York Corporation
(“M/A-COM Cerum”) and M/A-COM Critical Radio Systems, Inc., a Pennsylvania corporation
(“M/A-COM Critical™). Each o M/A COM Tech, M/A-COM Ceram, and M/A-COM Critical may
be referred to herein as a “Merging Fntity” and colicctively as the *Merging Fatitics.”

WHEREAS, M/A-COM Holdings owns all of the issued and cutstanding sharcs of the capital
stock of M/A-COM, M/A COM Tech, M/A-COM Cetwm, and M/A-COM Critical; and

WHEREAS M/A-COM Holdings is desirous of merging M/A COM Tech, M/A-COM
Cevam. and M/A-COM Critical with and inte MIA-COM; and

WHEREAS, the Boards of Directors and sharsholders of each party hereto have approved
this Agreoment and Plan of Merger pursuant o each entity's respeclive Articles of Incorporation {or
comparable document) and By-Laws, and intend that this Agreement and Plan of Merger constitule a
plan of reorganivation for purposes of Section 368 of the Internal Revenue Code.

NOW, THEREFORE, IT IS AGREED:

1. That M/A COM Tech, M/A-Com Ceram apd M/A-COM Critical shall be mierged with and
into M/A-COM {the “Merger™).

2. That M/A-COM shall be the swrviving corporation {the “Surviving Corporation”) in the
Merger. |

3. That the Merger shall be effective as of December 20, 2002 (the “Effective Time™) upon the
fAling of Articles of Merger (or comparable document} with the Seeretary of State of the
rospective jurisdiction of incorpotation of M/A-COM and cach Merging Emity, pursuamt to
the lesal requirements of each such jurisdiction.

4, That the Articles of Incorporation of M/A-COM in effect immediately prior (o the Rilfective
Time shall bo the Articles of Tneorporation of the Surviving Corporation.

5. That the By-Laws of M/A-COM in effect imumediately prior to the Effective Time shall be
the By-I.aws of the Surviving Corporation.

6. That the directors of M/A-COM immediately prior to the Effective Time shall be the
directors of the Surviving Corporation and the officers of M/A-COM immediatey prior o

the Eflective Time shell be the officers of the Surviving Corporation.
7. That each share of capital stock of sach Merging Entity issued and outstanding inyncdiately

prior to the Effective Time shall be canceled and coase o exist without any considerution
being payable therefore.
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8. That at the Effective Time, M/A-COM shall possess all the rights, privileges. immunities.
powers and purposcs of the Merging Entities, and shall by operaon of law assume and be
liable for ail the Habilities, obligations and penaities of the Merging Entities.

IN WITINESS WIIEREOF, this Agreement and Plan of Merger has been executed by the duly
suthorized representalives of each of the above named corporations, effective as of the day and year
fivst above wrillen.

M/A-COM Tech Holdings, Inc. M/A-COM, INC.

By: ____ £ pilan . By Kok o 04e
Ricl D. Hess Rick D.Jless .
President Presiden:

M/A COM Tech, Inc. M/A-COM Ceram, [ne.

By: 12 R = Nigs L - By: | ok s .
Rick D. Hess Rick D. Hess
President President

M/A~COM, Critical Radio
Systems, Ine.

By Aok Bl I
Rick D. Hess :
Prosident
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