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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

THOMSON-CSF SEXTANT, INC. a Florida corporation

INTO
SEXTANT ACQUISITION LLC. corporation not qualified in Florida

File date: December 29, 1999, effective January 1, 2000

Corporate Specialist: Lee Rivers

Account number: 072100000032 Account charged: 60.00

Division of Corporations - P.0. BOX 6327 “Tallahassee, Florida 32314



ARTICLES OF MERGER

OF
B B
THOMSON-CSF SEXTANT, INC. Gl g
a Florida corporation R A 4
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INTO uls :
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SEXTANT ACQUISITION LLC, oY @
a Delaware limited liability company = A
T3y
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These Articles of Merger are being submitted in accordance with Section 607.1109,
Florida Statutes.

VN §760
FIRST: The constituent entities are: (a) Thomson-CSF Sextant, Inc., a Florida
corporation with its principal office located at 1924 NW 84th Street, Miami, Florida 33126

("Sextant"); and (b} Sextant Acquisition LLC, a Delaware limited liability company with its
principal office located at One Corporate Commeons, Suite 302, New Castle, Delaware 19720
{"Acquisition LLC").

9

SECOND: The entity surviving the merger of Sextant and Acquisition LLCis
Acquisition LLC with its principal office Jocated at One Corporate Commons, Suite 302, New
Castle, Delaware 19720.

Att

THIRD: The Agreement and Plan of Merger, a copy of whichis attached hereto as

achment A, meets the requirements of sections 607.1108, Florida Statutes, and was approved
by Sextant, the domestic corporation that is a party to the merger, in accordance with Chapter
607, Florida Statutes.

FOURTH: The Agreement and Plan of Merger attached hereto as Attachment A was
approved by Acquisition LLC in accordance with the laws of the State of Delaware.

FIFTH: Acquisition LLC hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders of Sextant.

SIXTH: Acquisition LLC hereby agrees to pay the dissenting shareholders of Sextant
the amount, if any, to which they are entitled under section 607.1302, Florida Statutes.

SEVENTH: The merger is permitted under the laws of the State of Delaware and is not
prohibited by any limited liability company agreement or the Certificate of Formation of
Acquisition LLC. S -

EFECH EDATE
1 /& st
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EIGHTH: The merger shall become effective at 12:01 a.m. on January 1, 2000.

NINTH: These Articles of Merg
laws of Sextant's and Acquisition LLC'

er comply and were executed in accordance with the
s respective jurisdictions.

(signature page follows)
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IN WITNESS WHEREOF, Sextant and Acquisition LLC have caused their authorized
representatives to execute these Articles of Merger.

THOMSON-CSF’SEXTANT, INC. SEXTANT ACQUISITION LLC

By: /W By:.

Franck HEBERT, President and

Chief Executive Officer Thomson-CSF Holding Corporation,

sole member of Sextant Acquisition
LLC

GV: $133709 v2 (265021, WPD) 111030-4

“Damiel H. O'Brien, as President of =



IN WITNESS WHEREOF, Sextant and Acquisition LLC have caused their authorized
representatives to execute these Articles of Merger.

THOMSON-CSF SEXTANT, INC. SEXTANT ACQUISITION LLC
e flll—
Franck HEBERT, President and Daniel H. O'Brien, as President of
Chief Executive Officer Thomson-CSF Holding Corporation,

sole member of Sextant Acquisition
LLC ;



ATTACHMENT A

SEE ATTACHED
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated January 1, 2000 (this
"Agreement"), is made by and among THOMSON-CSF NORTH AMERICA, INC,, a Delaware
corporation with principal offices at One Corporate Commons, Suite 302, New Castle, Delaware
19720 ("Thomson"), THOMSON-CSF HOLDING CORPORATION, a Delaware corporation
with principal offices at One Corporate Commons, Suite 302, New Castle, Delaware 19720 and
wholly-owned by Thomson ("Thomson Holdings"), SEXTANT ACQUISITIONLLC, a
Delaware limited liability company pfincipal offices at One Corporate Commons, Suite 302, New
Castle, Delaware 19720 and wholly-owned by Thomson Holdings ("Acquisition LLC"), and
THOMSON-CSF SEXTANT, INC,, ia Florida corporation with principal offices at 1924 NW
84th Street, Miami, Florida 33126 and wholly-owned by Thomson-CSF Sextant, S.A, .
- 1 A'Sextant”). Acquisition LLC and Sextant are referred to in this Agreement, collectively, as-the: .- -

2

"Constituent Entities.”
BACKGROUND

All of the parties to this Agreement are direct or indirect wholly-owned subsidiaries of

Thomson-CSF S.A (the "Parent"). Sextant operates in Florida and is in the business of repairing

.. - aireraft in the United States. Auxilec, Ing., a Delaware cotporation wholly-owned by Thomson
Holdings ("Auxilec"), operates in New Jersey and also is in the business of repairing aitéfaft HBthe
United States. Thomson, Thomson Holdings, Sextant, Auxilec and the Parent desire foMerge the

- operations and the complementary businesses of Sextant and Auxilec so as to realize g&ﬁﬁc@ff
synergics and cost savings (such as the elimination of duplicative operational, adrrﬁnistfa’ﬁve,m o
management and accounting costs). This merger will be accomplished in a two-step processsia T
which: (1) Sextant will first merge with and into Acquisition LLC (with Acquisition LG ss e {5
surviving entity) in return for shares of commen stock, par value $100 per share, of Thbmison”
("Common S{{ock"); and (2) Acquisition LLC will subsequently merge with and into ?ﬁec%ﬁth
Auxilec as the surviving entity). This Agreement deals with the first step of merging Sextant with
and into Acquisition LLC (with Acquisition LLC as the surviving entity).

' ,, now IN-CONSIDERATION of the foregoing premises, and the mutual promises; covenants -
~ and-agreements contained in this Agreement, Thomson, Thomson Holdings, Sextant and
Acquisition LLC, intending to be legally bound, hereby agree as follows:

1. The Merger.
% o [.1 Upon the terms and subject to the conditions set forth in this Agreement, and In
§ accordance with the relevant provisions of the Florida Business Corporation Act, as amended (the

"FBCA"), and the Delaware Limited Liability Company Act, as amended (the "LLC Act"), at the
Effective Time (as defined in Section 4 of this Agreement), Sextant shall be merged with and-ifito
Acquisition LLC. As a result of the merger, the separate corporate existence of Sextant shall
cease, and Acquisition LLC shall continue as the surviving entity of the merger under the laws of
the State of Delaware under the name Sextant Acquisttion LLC. The merger shall have the
effects specified in Section 607.11101 of the FBCA. and Section 18-209(g) of the LLC Act.

i - .
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Thomson Holdings, as sole member of Acquisition LLC, hereby authorizes and approves the
merger of Sextant with and into Acquisition LLC as set forth in this Agreement,

i

1.2 1f at any time after thi Effective Time, any further action is necessary or desirable
‘tgcarry out the purposes of this Agreement or to vest Acquisition- LLC with full Tight, title and-
passession to all properties, interests, assets, rights, privileges, immunities, powers and franchises
of either of the Constituent Entities, then Acquisition LLC is fully authorized in the name of -
-Sextant and Acquisition LLC or otherwise to take, and shall take, ail such action. )

2. Conversion of Qutstanding Securities.

2.1 Sextant's Securities. At the Effective Time, by virtue of the merger and without
any further action on the part of either of the Constituent Entities or their respective stockholders
or members, the shares of Sextant's capital stock issued and outstanding immediately prior to the
Effective Time shall be converted into Two Hundred Eighty Four Thousand and Thirty Two
(284,032) shares of Common Stock of Thomson. Thomson shall do all such further acts as is

.- TieCessary to issue such shares of Common Stock to Sextant's sole stockholder, Thomson-CSF

Sextant, S.A.

22 Acquisition LLC's Securities. At the Effective Time, by virtue of the merger and
without any further action on the part of either of the Constituent Entities or their respective
stockholders or members, Thomson Holdings shall continue to be the sole member of Acquisition
LLC, owning one hundred percent (100%) of the limited liability company interests of Acquisition
LEC. : : '

3., Cenificate of Formation. Acquisition LLC's Certificate of Formation as in effect :
infimediately prior to the Effective Time, shall remain Acquisition LLC's Certificate of Formation
ﬁ-%h and after the Effective Time. Acquisition LLC reserves the right and power, after the
Effective Time, to alter, amend, change or repeal any of the provisions contained in its Centificate
of ?ormation, in the manner now or hereafter prescribed by statute. ;

:
4. ;  Effective Time of the Merger. Acquisition LLC shall file: () an executed original of the
Arficles of Merger, substantially in the form attached to this Agreement as Exhibit A, with the
Florida Department of State in accordance with the relevant provisions of the FBCA, and; (b) an
executed original of the Certificate of Merger, substantially in the form attached to this

. Agreement as Exhibit B, with the Delaware Secretary of State in accordance with the relevant

* the®

pravisions of the LLC Act. The merger shall become effective as of the date and time specified in
icles of Merger and Certificate of Merger (the "Effective Time").

5. 3 Termination; Amendment. Either of Acquisition LLC and the Board of Directors of
- Sexgant may at any time terminate this Agreement and abandon the transactions contemplated by
thisTAgreement notwithstanding approVal of this Agreement by the respective stockholders and’ 7

. ..méibers of either or both of the Constituent Entities. This Agreement may be amended by a

Lo 2.
~ V; £138666 v2 (2VAY02, WD) 11 10304
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writing signed by a duly authorized representative of each of the parties hereto notwithstanding
approval of this Agreement by the stockholders and members of either or both of the Constxtu;nt
Entities.

6. Exhibits. All exhibits attached to this Agreement are incorporated into this Agreement by
reference.

7. Counterperts. This Agreement may be executed in any number of counterparts, and each
such counterpart shall be deemed to be an original instrument, but all such counterparts together
shall constltv.%te but one agreement.

t

SR A EmAgLegM This Agreement constitutes the entire agreement among Thomson,
Thomson Holdings, Sextant and Acqmsrtlon LLC with respect to the merger of Sextant with and
into Acquisition LLC.

H
LS
o,

i

(signature page follows)
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' IN WITNESS WHEREOF, Thomson, Thomson Holdings, Sextant and Acquisition
LLC have caused their authorized representatives to execule this Agreement on the date first written

-above,

“THOMSON-CSF NORTH AMERICA. INC. THOMSON-CSF SEXTANT, INC.

Daniel H O'Bricn, President Franck HEBERT, President and
S Chief Executive Qfficer

mousou-csx-' HOLDING CORPORATION * SEXTANT ACQUISITION LLC -

WM/M e e tilhe -

Dani¢l H. O'Brien, President Daniel H. O'Brien, as President of
- Thomson-CSF Holding Corporation,
. solc member of Sextant Acquisition
LLC

. [t h

!,.ﬁ',flh:;i o ‘
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Acquisition
date first written above.

THOMSON- F NORTH AMERICA, INC.

. Bw i
: Danielggf{_(')'Btien, President

i

F

E

. THOMSON-CSF HOLDING CORPORATION

?

By: £
" Daniel H. O'Brien, Presidenmt

qiage
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N WITNESS WHEREOF, Thomson, Thomson Holdings, Sextant and
LC have caused their authorized representatives to excecute this Agreement on the

THOMSON-CSF SEXTANT, INC.
By %&f o
Franck HEBERT, President and
Chicf Executive Officer
SEXTANT ACQUISITION LLC
By:

Dauiel H. O'Bricn, as President of
Thomson-CSF Holding Corporation,
solc member of Sextant Acquisition
LLC
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| EXHIBIT A 7
§ ARTICLES OF MERGER

OF

A

: THOMSON-CSF SEXTANT, INC. - o
; a Florida corporation :

INTO

SEXTANT ACQUISITION LLC,
a Delaware limited liability company

These Articles of Merger are being submitted in accordance with Section 607.1109,
Florida Statutes.

FIRST: The constituent entities are: (a) Thomson-CSF Sextant, Inc., a Florida
corporation with its principal office located at 1924 NW 84th Street, Miami, Florida 33126 ...
("Sextant"); and (b) Sextant Acquisition LLC, a Delaware limited lizbility company with its
principal office located at One Corporate Commons, Suite 302, New Castle, Delaware 19720
(" Acquisition LLC").

, . SECOND: The entity surviving the merger of Sextant and Acquisition LLC is
Acquisition LLC with its principal office located at One Corporate Commons, Suite 302, New
Castle, Delaware 19720.

THIRD: The Agreement and Plan of Merger, a copy of whichis attached hereto as
Attachment A, meets the requirements of sections 607.1108, Florida Statutes, and was approved
by Sextant, the domestic corporation that is a party to the merger, in accordance with Chapter
607, Florida Statutes.

FOURTH.: The Agreement and Plan of Merger attached hereto as Attachment A was
approved by Acquisition LLC in accordance with the Jaws of the State of Delaware. = . _ _ o

FIFTH: Acquisition LLC hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders of Sextant.

SIXTH: Acquisition LLC hereby agrees to pay the dissenting shareholders of Sextant the
amount, if any, to which they are entitled under section 607.1302, Florida Statutes.

SEVENTH: The merger is permitted under the laws of the State of Delaware and is not
~ prohibited by any limited liability company agreement or the Certificate of Formation of T
- Acquisition LLC.

GV: 4133666 v2 (2V4Y0ZLWPLD) 1110304



EIGHTH: The merger shall become effective at 12:01 a.m. on January 1, 2000.

I
NINTH: These Articles of Merger comply and were executed in accordance with the
laws of Sextant's and Acquisition LLC's respective jurisdictions.

(signature page follows)

W

_, @V #133666 V2 (ZVAYI2LWTD) 1110304
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IN WITNESS WHEREOF, Sextant and Acquisition LLC have caused their authorized

representatives to execute these Articles of Merger to be signed by on this ___ day of December L
1999. ; " - Ml

THOMSON-CSF SEXTANT, INC%— SEXTANT ACQUISITION LLC
By: . 7 By: , -
Franck HEBERT, President and Daniel H. OBrien, as President of
= ChiefExecutive Officer Thomson-CSF Holding Corporation,
' sole member of Sextant Acquisition
R LLC . L
{
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ACHMENT

[COPY OF FINAL AGREEMENT AND PLAN OF MERGER TO BE ATTACHED]

b - s
R0 A
t
J

| GV: 1336662 (2VAYO WPD) 1110304



EXHIBIT B S : I
CERTIFICATE OF MERGER
OF

THOMSON-CSF SEXTANT, INC.
a Florida corporation

INTO

SEXTANT ACQUISITION LLC,
& Delaware limited liability company

(Under Section 18-209 of the Limited Liability Company Act of the State of Delaware) -

SEXTANT ACQUISITION LLC, a Delaware limited liability company ("Acquisition
LLC")

DOES HEREBY CERTIFY:

FIRST: That, the constituent entities are Acquisition LLC and Thomson-CSF Sextant,.
Inc., a Florida corporation with its principal office located at 1924 NW 84th Street, Miami,” ¥
Florida 33126 ("Sextant"), Acquisition LLC and Sextant are sometimes referred to in this '
Certificate of Merger, collectively, as the "Constituent Entities.”

SECOND: That, each of the Constituent Entities have approved and executed an
Apgreement and Plan of Merger in accordance with the provisions of their respective jurisdictions.

THIRD: That, Acquisition LLC is the surviving corporation pursuant to the merger and
that the Certificate of Formation of Acquisition LLC shall be the Certificate of Formation of the
surviving entity including that the name of the surviving euntity is Sextant Acquisition LLC.

FOURTH: That, the merger shall become effective at 12:01 a.m. on January 1, 2000.
i

FIFTH: That, an executed copy of the entire Agreement and Plan of Merger is on file at
Acquisition LLC's principal place of business, which is located at One Corporate Commons, Suite
- 302, New Castle, Delaware 19720. In addition, a copy of the Agreement and Plan of Merger will -
" be furnished by Acquisition LLC, on request and without cost, to any shareholder or member of
either Acquisition LLC or Sextant. : -

(signature page follows)
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GV: 1133566 v2 (2VaY 02

DEC-28-1953 14:0@

PEPPER HAMILTON LLP

B18 809 1838 . Izrizs oo

IN WITNESS WHEREOF, Sextant and Acquisition LLC have caused their authorized
representatives to execute this Certificate of Merger on this __ day of Decemnber 1999,
THOMSON-CSF SEXTANT, INC.

SEXTANT ACQUISITION LLC
By: By: , o -
Franck HEBERT, President and Daniel H. O'Brien, as President of -
Chief Executive Officer Thomson-CSF Holding Corporation,
sole member of Sextant Acquisition
LLC
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