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ARTICLES OF MERGER
OF ;i
STEARNS AIRPORT EQUIPMENT CO., INC. OF . e
WITH AND INTO Sscretan, pg NC€ Of thy

STEARNS AIRPORT EQUIPMENT COMPANY 1I. LIC
March 26, 1998

Pursuant 10 the provisions of Articles 10.0] et seq. of the T il
Company Act (the “TLLCA"), which permits the mesger provided for herein, Stearns Airport
i Co., Inc. of Texas, a Texas corporation ("Stearns of Texas") and Stearns Ai
CMI&:L.C (tbe "Company" and, with Stearns of Texas, the "

2. Effective Thue. TheMergerwmbecomecﬂecdveupoumemand&mewbm
the Merger Agreement is made effective under the law of the State of Texas.

3. Capitalisation. mmmcapinlstockot‘smmofhmcomimof
10,000 shares of Common Stock, $1.00 par value per share, of which 10,000 shares are issued
and outstanding. The outstanding imterests of members in the Company consist of 10,000

. CREOYS Dy Stearns of Texas and the Comnany TheappmvalofrheMe:ger
Agreement was duly authorized by all actions required by the Texas Business Corporation Act,
thel;wundarwhich%umofTuuisheumnmd.mdhyincomﬁmmdocmm. The
approvnlofrheMcrguApeememwudulymmoﬂmbyﬂlacﬁommmdbyhm,
!helawundarwhhhmecmyisorgmed.andbyiummﬂumdoamm:s.

6.  Franchise Taxes. The Company will be responsible for the payment of all fees
and franchise taxes of the Merging Companies and wi]l be obligated to pay such fees and
franchise taxes itdxesamemnotﬁmelypaid.

PATENT
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7.  Surviviog Company. The Company, as the Surviving company in the Merger,
shall be poverned by the laws of the State of Texas, the jurisdiction of its organization.

IN WITNESS WHEREOF, the parties have executed these Articles of Me:ger as of the
date first written above.

STEARNS AIRPORT EQUIPMENT CO.,
INC. OF TEXAS
A Texas corporation
wrest . Al
Fred th Acker
Henry
Secretary
STEARNS AIRPORT EQUIPMENT
COMPANY] LLC
A Texas limited liability company
ATTEST:
By:
Fred Van Acker
President
Henry
Secretary
opbboccar
-2-
PATENT
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Exhibit A
PLAN OF REORGANIZATION AND AGREEMENT OF MERGER

This PLAN OF REORGANIZATION AND AGREEMENT OF MERGER (bereinafter
called the "Merger Agreement”) is made as of March 26, 1998, by and between Stearns Airport
Equipment Co., Inc. of Texas, a Texas corparation (hereinafter called "Steams of Texas") and
Stearns Airport Equipment Corpany, LLC, a Texas limited liability company (hereinafter called
the "Company" or "Surviving Company"). '

WITNESSEIR:

WHEREAS, Stearns of Texas and the Company desire to adopt a plan of reorganizstion
resulting in a tax frec "reorganization” within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended; and

WHEREAS, the Board of Directors of Stearns of Texas and the Members of the
Company deem it sdvisable and to the advantage of said persons that Stearns of Texas merge

with and into the Company (the "Merger") pursuant to the provisions of this Merger Agreement;

NOW, THEREFORE, the parties do hereby adopt and make themselves respectively
parties to the plan of reorganization encompassed by this Merger Agreement and do hereby
agree that Stsarns of Texas shall merge with and into the Company in accordance with the
following terms, conditions and other provisions: ‘

1.  Merger. Stearns of Texas shall be merged with and into the Company and the
Company shall survive the Merger and shall be the Surviving Company, effective at the date and
time when this Merger Agreement is made effective under the laws of the State of Texas (the
"Effective Time").

2. Articles of Incorporation and Bvlaws. The Articles of Organization of the
Company, as amended and in effect at the Effective Time, shall continue to be the Articles of
Organization of the Surviving Company without change or amendment until further amnended in
accordance with the provisions thereof and applicable law. The Regulstions of the Company,
as amended and in effect on the Effective Time, shall contimse to be the Regulations of the
Surviving Company without change or amendment until further amended in accordance with the
provisions thereof and applicable law.

3. Manager. From and after the Effective Time, the Manager of the Surviving
Company shall consist of that person who, immediately prior to the Effective Time, was the
Manager of the Company, and he shall hold office until such time as his successor has been
elected and qualified, unless sooner removed, disqualified or deceased. From and after the
Effective Time, the officers of the Company immediately prior to the Effective Time shall hold
the offices in the Surviving Company which they then held in the Company, until such time as
their respective successors have been clected or appointed and qualified, unless sooner removed,
disqualified or deceased.

PATENT
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4. Succession. Ar the Effective Time, the Company shall succeed to Stearns of

Texas in the manner of and as more fully set forth in Asticle 10.04§A of the Texas Limited
Liability Company Act.

a. Upon the Effective Time, by virtus of the Merger and without any action on
the part of the holder thereof, each of the issued and outstanding shares of Common Stock, par
value $1.00 per share, of Stearns of Texas ("Stearns of Texas Common Stock"), shall be
converted into and exchanged for one Membership Interest in the Compeny ("Company
Membership Interest”) and the existing Company Membership Interests representing the inirial
capital contributions of each Member to the Company shall be cancelied, retired and shall cease
to be ourstanding. Shares of Stearns of Texas Common Stock which are treasury shares shall
not be converted in the Merger. Each cectificate representing shares of Stearns of Texas
Common Stock iramediately prior to the Effective Time shall thereafter not evidence any interest
in Stearns of Texas and shall be surrendered to the Company.

b. Notwithstanding perfection by any former Stearns of Texas shareholder who
dissents from the Merger of his right to receive payment for his shares of Stearns of Texas
Common Stock pursuant to applicable law, the shares of Stearns of Texas Common Stock held
by such former Stearns of Texas shaveholder immediately prior o the Effective Time shall be
converted in the Merger into Company Membership Interests as provided in paragraph (a) of this
Section, which, from and after the making by the Company of the required payment therefor,
shall be held and disposed of by the Company subject to the requirements of applicable law.

6. i pination. This Merger Agreement may be amended by the
parties hereto, wnhmeappmvdofmekmwﬁwnwdofbmrsandum at any
time prior to the Effective Time, whether before or after approval hereof by the shareholders
of Stearns of Texas, but after such approval by the shareholders of Stearns of Texas, no
amendments shall be made which materially adversely affect the rights of the shareholders of
Stearns of Texas, without further approval of such sharehoiders. This Agreement may not be
amended, except by an instrument in writing signed on behalf of each of the parties hereto. This
Apgreement may be tetminated at any time prior to the Effective Time, whether before or after
approval bereof by the shareholders of Stearns of Texas, by mutual consent of the Board of
Directors of Stearns of Texas and the Members of the Company.

7.  Further Assurances. From time to time, as and when required by the Surviving
Company or by its successors and assigns, there shall be executed and delivered on behalf of
Stearns of Texas such deeds and other instruments, and there shall be raken or caused to be
taken by it such further and other action, as shall be appropriate or necessary in order to vest
orperfectmortoconﬁrmofrecordoroﬂmwuemtheSwvinngdmﬁﬂemand
possession of all the property, interests, assets, rights, privileges, immuanities, powers, franchises
and asuthority of Stearns of Texas, and otherwise 1o carry out the purposes of this Merger
Agreement, and the Manager of the Surviving Company is fully authorized in the nams and on
behalf of Stearns of Texas or otherwise to take any and all such action and to execute and
deliver any and all such deeds and other instruments,

2.
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‘ondi 0 the Mepger. The obligations of the parties under this Mer,
Agreemunlbﬂlbembjectm (a)meappmval nuﬁcauonmdconﬂmmnofthuuerg
Agreement by the sharcholders of Stearns of Texas; and (b) the procurement of all other
consents and approvals, and the satisfaction of all other requirements prescribed by law, which
are pecessary in connection with the Merger.

9. Governing Law. This Agreement shall be governed by and comstrued in
accordance with the laws of the State of Texas, except to the extent that the laws of the United
States of America are applicable.

10. Counterparts. This Agreement may be executed in two Or more COUnterparts,
which together shall constitute a single agreement.

11. hil 2%~ pement. An cxecuted Plan of Reorgavization and
AyemmchugensonﬁlutthepdmipﬂplweofbusmofdnCow 1717 Walnut
Hill Lane, Irving, Texas 75028, and will be fumnished by the Company, on written request and
without cost, to any shareholder of Stearns of Texas or Member of the Company.

IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
the Board of Directors of Stearns of Texas and the Members of the Company, is hereby
executed on behalf of each of said persons by the duly authorized persons whose signatures

appear below.
STEARNS AIRPORT EQUIPMENT CO.,
INC. OF TEXAS
A Texas corporation
ATTEST:
_ By:
. Fred Van Acker
President
H
Secretary _
STEARNS AIRPORT EQUIPMENT COMPANYT,LLC
A Texas limited liability company
ATTEST:
By:
Pred Van Acker
President
Henry t
Secretary
DDDOCCRS
-3-
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OFFICERS’ CERTIFICATE
OF
STEARNS AIRPORT EQUIPMENT CO., INC. OF TEXAS
(a Texas corporation)

Fred Van Acker and Henry Arendt, do hereby certify that they are, respectively, the
President and the Secretary of Stearns Airport Equipmenr Co., Inc. of Texas, a Texas
corporation; that the total mumber of outstanding shares of said corporation entitled to vote on
the merger described in the Plan of Reorganization and Agreement of Merger to which this
certificate is attached was 10,000 shares of Common Stock; and that the principal terms of the
Plan of Reorganization and Agreement of Merger in the form attached were approved by that
corporation by unanimous written consent of the holders of all shares entitled to vote on the
marter.

IN WITNESS WHEREOF, the undersigned declare the statements contained in this
certificate to be mue of their own knowledge under penalty of perjury and have executed this

Y/

Fred Van Acker

DDDOCCES
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OFFICERS’ CERTIFICATE
OF
STEARNS AIRPORT EQUIPMENT COMPANY] LLC
(a Texas limited Kability company)

Fred Van Acker and Henry Arendt do hereby certify that they are the President and
Secretary, respectively, of Stearns Airport Equipment Company, LLC, a Texas limited liability
company, that the total number of Membership Interests of said company entitled to vote on the
merger described in the Plan of Reorganization and Agreement of Merger to which this
certificate is attached was 10,000 Membership Intsrests; and that the principal terms of the Plan
of Reorganization and Agreement of Merger in the form arached wers approved by that
company by unanimous written consent of the Members holding all of the Membership Interests
entitled to vote on the marrer.

IN WITNESS WHEREOF, the undersigned declare the statemnents contained in this
certificate to be gue of their own knowledge under penalty of perjury and have executed this

Fred Van Acker
President

Secretary

DDDOCCHS
5-
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The ABOVE MERGER AGREEMENT, having been executed on behalf of cach party
thereto, and having been adopted separately by cach party thereto in accordance with the
provisiops of the Texas Limited Liability Company Act, the President of Stearns Airport
Equipment Co., Inc. of Texas and the President of Stearns Airport Equipment Company, LLC

do now hereby execute the said Merger Agreement as the respective act, desd and agrcement
of each of said persons on this 26th day of March, 1998.

ATTEST:

Secretary

DDDOCCRS

STEARNS AIRPORT EQUIPMENT CO.,
INC. OF TEXAS

A Texas corporation

W AU

Fred Van
President

STEARNS AIRPORT EQUIPMENT COMPANY] LLC
A Texas limited Jisbility company
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RESOLVED, that this Corporation be merged (the "Merger") with and
into Stearns Airport Equipment Company, LLC, a Texas limited liabiliry

company, pursuant to Article 10.01 et seq. of the Texas Limited Liability
Company Act;

RESOLVED, FURTHER, that the Merger be effected pursuant to the
Plan of Reorganization and Agreement of Merger (the "Merger Agreement"),
attached hereto as Exhibit A, which is hereby approved and adopted in all
respects; and

RESOLVED, FURTHER, that the officers of this Corporation be, and
they hereby are, authorized and directed to execute and deliver the Merger
Agreement and to perform all acts and to execute and file all documents necessary
to effectuate the Merger pursuant to the laws of the State of Texas.

PATENT
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Exhibit C

RESOLVED, that this Company be merged (the "Merger”) with Stearns
Airport Equipment Co., Inc. of Texas, a Texas corporation, with this Company
being the surviving corporation in the Merger, pursuamt to Article 10.01 et seq.
of the Texas Limited Liability Company Act (the “TLLCA");

RESOLVED, FURTHER, that the Merger be effected pursuant to the
Plan of Reorganization and Agreement of Merger (the "Merger Agreement"),
attached hereto as Exhibit A, which is hereby approved and adopted in all
respects; and

RESOLVED, FURTHER, that the Manager of this Company be, and he
hereby is, authorized and directed to cxecute and deliver the Merger Agreement
and to perform all acts and to execute and file all documents necegsary, inchuding
without limitation, Articles of Merger, to effecruate the Merger pursuant to the
TLLCA.

PATENT
RECORDEID: 08/24/1998 REEL: 9396 FRAME: 0858



