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ARTICLES OF MERGER, M DEC -9 A & 59

OF SEC&ETA?L Gr STATE
ALLAHASIEE, FLORIDA
INTEGRATED AEROSPACE, INC.
(a Florida corporation)

WITH AND INTO l

SMITHS AEROSPACE, LLC
{a Delzware limited Hability company)

Pursuant to Section 607,1109
of the Florids Business Corporation Act

The undersipnied officers Smiths Aetospace, LLC, a Delaware limited
liability company {“Parent”), and Integrated Aerowpacs, Ing, 2 Florids corporation
(“Subsidiary™), on behalf of such eatities and pursuant to the provisions of Section 6-
7.1109 of the Florida Business Corporation Act, hereby cartifies ag follows;

FIRST: Atiached hereto as Exhibit A 15 a frue and correct copy of the: .
Apreernent and Plan of Merger (the “Plan of Merger”) by and between Parent and
Subsidiary, by which Subsidiaty i 16 be merged with and fto Parent with Parent being
the survivipg entity of such Merger.

SECONLIX The Plan of Merger waz duly adopted and approved by

Subsidiary in accordance with Section 607.1108 of the Florida Business Corporationitet,
and the applicable provisions of the Florida Business Corporation Ar:v : o

THIRD; The Plan of Merger was duly adopted and appmmrod by Parept in
sccordatice with Section 18-209 of the Delaware Limited Lisbility Company Act, an.& the
applicsble provigiong of the Delaware Limited Liability Company Act.

FGUR.I'“H: The mezger shall be ¢ffective upon the Rling of time Articles
of Merger. '

FIPTH‘ The address of the principal office of Parent in the State of
bgeéawm 38t The Corporation Trust Company, 1209 Orange Straet, Wilmington, DB
16801
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SIXTH: Parent has eppointed the Secresary of State of the Sateof &0 50 -q 4 g c 9
Delaware as ita agent of for sevvice of process in a procecding to enforce any obl;ganon
pr rights of dissenting shareholders of Subsidiary. f . é F STATE
\SEE L FLORIDA

SEVENTH: Farent has agrazd to promptly pay the dissenting
shareholders of Subsidiary the amount, if &y, 10 which such shercholder is entitled undt:r

Bection 607.1302 of the Florida Businegs Corporation Act.

DEC-Q5-2604 1717 CT CORP. SYSTEMS
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IN WITNESS WHEREGQF, Smiths Asrospace, LLC, a Delaware hmntl%d” “ OEC - ‘
Hability company, and Integrated Aerospace, Inc., 2 Florida corporation, have‘ﬁ:x;sad ~9 A &S
these Articles of Merger to he signed by the undersigried officers as of this?¥ tay of Pp—— P
Nnvmber,iﬁfl#. i H-Lr’xf' !’\S:;E FEOR]D

|

—D -’
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Smiths Acrospage, LLC
(a Defaware Jimited ligbility company)

By: B&A___QH_&_;

Nume: David J. Ruckelmm
Title: Secretary

Integrated Aerospace, Ine.
(2 Florida corporation)

By: ;
Natne: Mark 2ilk :
Title: Pregident

1-PR2125728.
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N WITNESS WHEREOF, Smithe Aerospace, L1.C, a Delaware lrfquhmt -9 A & 59
Tiability company, and Integreted Aerospace, Inc., a Florida corporation, have
these Articles of Merger to be signed by the undersigned officers as of thisZH* da;,qum LAY GF STATE
November, 2004, TALLAHASSEE, FLORIDA

!
Smiths Aerospace, LLC E
(a Delaware limited liability comipany) I
By: I
Name; David J. Kuckelman
Title: Secretary

Integrated Arrospace, [ne.

Title: Prcmdtnt

1-PH/21252264, )
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AGREEMENT AND PLAN OF MERGER  * “CRETIRY) OF STAIE
TALUARAS ‘?Lit FLORIDA
OF
. INTEGRAYED AEROSPACE, INC, ’
{(a Florida corporation) '
WITH AND INTO '

SMITHS AEROSPALCE, LL.C }
{2 Delaware limited Hability comapany} _

!

AGREEMENT AND PLAN OF MERGER. (the "Plan of Mcrget"), dated as of '
November 24, 2004 by znd between Integrated Aevospace, Inc., s corporation organized ard
existing under the laws of the Stzte of Florida (“Integrated™), and Stniths Astospace, LLC, 4
limitad liability company organized and cxisting under the laws of the State of Delaware
(“Aerospace™), with referetice to the following recitais: '

A. Imtegrated is 2 Florida sorporation whose jssued and ontstanding shares of com_hon
stock {the “Integrated Cormumon Stock™) are salely held by Aetospace.

B. Each of the Boards of Diractors of Infegrated and Aerospace, the sole member of
Asrospuoe and the sale stockholder of Integrated have adopted resolutions approving this Plan of
Merger in accordance with the Delaware Limited Lishility Company Act (the “Act”) and tt:e
Florida Business Corporation Law (the “FBCL™), respectively.

NOW, THEREFORE. the panies hereto, in consideration of the mutual covenams herein
containad and intending to be lapally bound, agres as follows!

1. Pattics sa Meger, Integrarad and Aerospace (such partios to the merger being’
hereinafter sometimes collectively referred o as the “Constituent Entities”) shall effect 2 merger

(the “Merger"™) in accordance with and subject to the temms and conditions of this Plazn of Mergey.

2. Merger; Servics of Plocess. At the Effective Time (25 defined in Section 3 hefeal),
Integrated shall be mergad with and into Aeraspaca, which latter limited liability company shall
be, and iz hersinafter sometimes referrad to as, the “Sucviving Enodty.” The Surviving Entity,
which shall continue to be zavamned by the laws of the State of Delaware, herehy agrees that it
may be served with process in the State of Delawars int any proceeding for enforcement of any
obligation of Integrated, ag well as for enforcement of any obligation of the Surviving Eﬁnty
arising from the merger.

1-PH) 289092.)
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3, Flipg snd Effeetive Time, A Certificate of Merger lo be filed with the Secre{ L E}FE 9 A 839
the State of Delaware in accordance with Section 18-209 of the Acet shall be delivered wo th}s 4Ry DF STATE -
appropriate state official for filing. Artitles of Merger to be filed with the Secretary of $ ‘tagag L LREE, FLORIDA
the State of Florida pursuant to Section 507,1109 of the FBCL shall be delivered to the
appropriate state official for fiting, The Merger shall become effective at the time of the fi hng of
the later of such Certificate of Merger or Articles of Merger (ihe "Effective Time™).

4. Certificate of Incorporation, At the Effective Time, the Certificate of Fonmnation of
Arrospace shall be and thersafter remnain the Certificate of Formation of the Surviving meiy
vntil wmended in 2ccordance with applicable law,

5. Hylaws. At the Effective Time, the Operating Agreement shall be and thereafter,
remain the Opmnng Agreement of the Surviving Bntity unti) altercd, amended or repaaled in
the manner therein provided in accordance with the Certificats of Formution and Operating
Agreement of the Surviving Entity and applicable law.

6. Direclors and Officars At the Effective Tirne, the directors and the officers of
Aerogpace thall be the ditectors and the officers of the Surviving Entity; each such director and
officer shall hold office until his resignation or removal, in accordance with the Certificate gf
Formation and Operating Agreament of the Surviving Entity and applicable law. The Board of
Directors of the Surviving Entity, which are, by operation of the Operating Agresment of 111:
Surviving Entity to act as the managers of the Surviving Entity are: David J. Kuckelman, Rabert
F. Ehr and Stephen L. Liauer. The address for each of the members of the Board of Dircetors is
o/0 Stniths Aerospace, LLC, 20501 Seneca Meadows Parkway, Germantown, Maryland 20#76.

7. Effect of Merger. At the Effective Time, the Merger shall bave the effect set furrh in
the Act and Section 607.11101 of the FBCL. E
i

ice of Procass/inte shareholder Claims, Parent heyeby sppoints the

Sr:cretazy of State of the State of Delaware as its agent of for service of process in a procesding
to enforce any obligation or rights of dissenting shareholders of Subsidiary. Parent hereby
agrees 1o prozaptly pay the dissenting shareholders of Subsidiary the emount, if any, to which
such shareholder is entitled under Section 607.1302 of the Florida Business Corporation Aclr

9. Further Assuranpes. Ezch of the Constitusnt Entities shaell use their begt efforts tn take
2ll action and to do all things necessary in order 1o consurnmate and make effective the actions
contemplated in this Plan of Merger. Ifat any time the Sumvmg Entity, orits SUCCESEOTS O
assigns, shall consider or be advised that any further assignments or assurenceas in law or any
other acts are necessary or desirable to (a) vest, perfeet or confixm, of record or otherwise, in the
Surviving Entity its rights, title or interest in, to or under any of tha rights, pmpcrucs or assets of
Inteprated acquired or fo be acquired by the Surviving Exntity as a resuit of, or in conneetion with,
the merger, or (b) otherwise carry ont the purpases of this Plan of Merger, Integrated znd its
proper officers and directors shall be desmed o have granted 1o the Surviving Enhty an
irevocable power of attarney ta execute and deliver all such proper desds, assignments and
assurances in law and to do 21l acts necessary or praper fo vest, perfect or confirm title to and

i
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poseession of such rights, properties or ar¢ets in the Surviving Entity and otherwise 1 car‘g"’rjmlgg[; -3 A §& 59

the purposes of this Pian of Merger; and the proper officers and directors of the Surviving Entity

are fully authetized in the name of Tnteprated or otherwise to take any and all such action. £ ETARY OF STATE

IALLAHASSEE, FLORIDA

10, Capita] Stock. At the Bffective Time, pach share of Integrated Commeon Stock,

iggued and outstanding immediarely prior to the Effective Time, by virue of the Merger anid

without any action on the part of the holder thereof] shall be canceled and cease to exist. Af the

Effective Time, sach issued and outstanding membership intsrest of Aerospace shali contitue io

b= iesued end outstanding and shall represent all of the membership interests of thy Surviving

Entity. . X

11. Amendrgent of Termination, Notwithatanding shareholder approvel of this Plan of

Merger, this Plan of Merger may be tmended or terminated at any Lime on or before the
Effective Dale by agresment of the Bozrds of Directars of the Constituent Entitizs.

i
12. Counternarts. This Plan of Merger may be executed in counterparts each of w‘ﬁch

shall be deemed an otiginal and a1l of which tagether shall be considered one and the same

agreement The parties agrea that a facsimile may be execurted a5 an original.

{Sigmature Pages fo Follow}
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IN WITNESS WHEREQF, the partics hereto pursuant to the approval and authonq; ﬁ!ﬁuﬁE o
given by resolutions adupted by the Bosrds of Directors of Integrated and Aerospace the m -9 A &S q
stackholder of Integrated and the sola member of Aerospace, have duly executed this Plan

%f ?‘ fnﬁ \Y ?‘ s
Merger as of the day and year first written above. . LLAH-% e LE%%A

SMITHS AEROSPACE, LLC,
2 Delaware limited liability company

By: EQM

Name:; Dawvid I Knckelman
Title: Secretary

INTEGRATED AEROSPACE, INC,,
a Florida corporation

By
Name: Mark Silk
Title: President

1-PHA2124582 1
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IN WITNESS WHEREQOF, the parties hexeto pursnant to the approval and authority duly
given by resolutions adopted by the Boards of Digectors of Integrated and Aerospace the s%}qh B0 -3 A %0 U
stockholder of Integrated and the sole member of Aerospace, have duly executed this Plan
Merger as of the day and year first written sbove. . tl'_r"’t-?‘q @Y OF STATE

TALLAHASSEE, FLORIDA

SMITHS AEROSPALE, LLC,
a Delawure limited liability company

By:
Narne; David J, Euckelman
Title: Secretary

INTEQRATED AEROSPACE, INC.,,
4 Florida eorporation

Name: Matk 5ilk

Title: Pregideny
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