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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of /2 page(s) has
“ been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of.California this day of

Secretary of State

Sec/State Form CE-107 (rev. 9/98)
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JAN 3 1 2001 Office of the Secretary of State

BILL JONES, Secretary of Slale

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER OF "AIR CARGO
EQUIPMENT CORPORATION", FILED IN THIS OFFICE ON THE NINETEENTH
DAY OF OCTOBER, A.D. 2000, AT 9 O'CLOCK A.M.

Cahhuu!

Edward J. Freel, Secretary of State
AUTHENTICATION: 0749396

0699402 8100

001532808 DATE: 10-23-00
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STATE OF DELAWARE
SECRETARY OF SIATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 101972000
001531839 - 0699402

AGREEMENT OF MERGER
OF

CENTURY AERO PRODUCTS INTERNATIONAL., INC.
(a California corporation)

AND

AIR CARGO EQUIPMENT CORPORATION
(a Delaware corporation)

AGREEMENT OF MERGER entered into on September 25, 2000 by
CENTURY AERO PRODUCTS INTERNATIONAL, INC., a business corporation of the Statc
of California, and approved by resolution adopted by its Board of Directors on said date, and
entered into on September 25, 2000 by AIR CARGO EQUIPMENT CORPORTION, a business
corporation of the State of Delaware, and approved by resolution adopted by its Board of
Directors on said date.

WHEREAS, Century Aero Products International, Inc. is a business corporation
of the State of California with its registered office therein located at 2730 Gateway Oaks Drive,
City of Sacramento, County of Sacramento; and

WHEREAS the total number of shares of stock which Century Aero Products
International, Inc. has authority to issue is one thousand (1,000), all of which are of one class
and without par value; and

WHEREAS Air Cargo Equipment Corporation is a business corporation of the
State of Delaware with its registered office therein located at 2711 Centervme Road, Suite 400,
City of Wilmington, County of New Castle; and

WHEREAS, the total number of shares of stock which Air Cargo Equipment
Corporation has authority to issue is one thousand (1,000), all of which are of one class and of a
par value of $.01 each; and

WHEREAS, the General Corporation Law of the State of California permits a
merger of a business corporation of the State of California with and into a business corporation
of another jurisdiction; and

WHEREAS, the General Corporation Law of the State of Delaware permits the

merger of a business corporation of another jurisdiction with and into a business corporation of
the State of Delaware; and

12 BC D=[P1LAN AND] AGREEM)ENT OF MERGER 1L/F D 07/98-1 (#542)

PATENT
REEL: 012043 FRAME: 0575




WHEREAS, Century Aero Products International, Inc. and Air Cargo Equipment
Corporation and the respective Boards of Directors thereof declare it advisable and to the
advantage, welfare, and best interests of said corporations and their respective stockholders to
merge Century Aero Products International, Inc. with and into Air Cargo Equipment
Corporation pursuant to the provisions of the General Corporation Law of the State of California
and pursuant to the provisions of the General Corporation Law of the State of Delaware upon the
terms and conditions hereinafter set forth;

_ NOW, THEREFORE, in consideration of the premises and of the mutual
agrecment of the parties hereto, being thereunto duly entered into by Century Aero Products
International, Inc. and approved by a resolution adopted by its Board of Directors and being
thereunto duly entered into by Air Cargo Equipment Corporation and approved by a resolution
adopted by its Board of Directors, the Agreement of Merger and the terms and conditions thereof
and the mode of carrying the same into effect, together with any provisions required or permitted
to be set forth therein, are hereby determined and agreed upon as hereinafier in this Agreement
set forth.

1. Century Aero Products International, Inc. and Air Carge Equipment
Corporation shall, pursuant to the provisicns of the General Corporation Law of the State of
California and the provisions of the General Corporation Law of the State of Delaware, be
merged with and into a single corporation, to wit, Air Cargo Equipment Corporation, which
shall be the surviving corporation from and after the effective time of the merger, and which is
sometimes hereinafter referred to as the "surviving corporation", and which shall continue to
exist as said surviving corporation under its present name pursuant to the provisions of the
General Corporation Law of the State of Delaware. The separate existence of Century Aero
Products International, Inc., which is sometimes hereinafter referred to as the "terminating
corporation”, shall cease at said effective time in accordance with the provisions of the General
Corporation Law of the State of California.

2. Amnexed hereto and made a part hereof is a copy of the Certificate of
Incorporation of the surviving corporation as the same shall be in force and effect at the effective
time in the State of Delaware of the merger herein provided for; and said Certificate of
Incorporation shall continue to be the Certificate of Incorporation of said surviving corporation
until amended and changed pursuant to the provisions of the General Corporation Law of the
State of Delawatre,

3. The present by-laws of the surviving corporation will be the by-laws of said
surviving corporation and will continue in full force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the provisions of the General Corporation
Law of the State of Delaware. i

4. The directors and officers in office of the surviving corporation at the effective
time of the merger shall be the members of the first Board of Directors and the first officers of
the surviving corporation, all of whom shall hold their directorships and offices until the election
and qualification of their respective successors or until their temure is otherwise terminated in
accordance with the by-laws of the surviving corporation.

DY RC D-:]PLLAN AN AGREEMEN'T OF MERGER L/F ¥>1) 07/98-2 (#542)
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5. Each issued share of the terminating corporation shall, at the effective time of
the merger, be converted into one share of the surviving corporation. The issued shares of the
surviving corporation shall not be converted or exchanged in any manner, but each said share
which is issued as of the effective date of the merger shall continue to represent one issued share
of the surviving corporation.

6. In the event that this Agreement of Mcrger shall have been fully approved and
adopted upon behalf of the terminating corporation in accordance with the provzsmns of the
General Corporation Law of the State of California and upon behalf of the surviving corporation
in accordance with the provisions of the General Corporation Law of the State of Delaware, the
said corporations agree that they will cause to be executed and filed and recorded any document
or documents prescribed by the laws of the State of California and by the laws of the State of
Delaware, and that they will cause to be performed all necessary acts within the State of
California and the State of Delaware and elsewhere to effectuate the merger herein provided for.

7. The Board of Directors and the proper officers of the terminating corporation
and of the surviving corporation are hereby authorized, empowered, and directed to do any and
all acts and things, and to make, execute, deliver, file, and record anv and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to carry out
or put into effect any of the provisions of this Agreement of Merger or of the merger herein
provided for. .

IN WITNESS WHEREOF, this Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto.

Dated: September 25, 2000

AIR CARGO EQUIPMENT CORPORATION

A

DE BC D-{P1.AN AND] AGREEMENT OF MERGER L/F F>D> 07/98-3 (#542)
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CERTIFICATE OF ASSISTANT SECRETARY OF
AIR CARGO EQUIPMENT CORPORATION

The undersigned, being the Assistant Secretary of Air Cargo Equipment
Corporation, does hereby certify that
written consent has been given to the adoption of the foregoing Agreement of

Merger by the holders of all the outstanding stock of said corporation, in accordance with the
provisions of Section 228 of the General Corporation Law of the State of Delaware.

Dated: September 25, 2000

WY ALY

Herbert K. Zearfoss, Assj Sec giary of

AIR CARGO EQUIPMENT CORPORATION

DI BC D=[PLAN AND) AGREEMENT OF MERGER L/F F>D 07/98-4 (#342)
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obligations, choseas in hct:lon amd ovidenoqu of«iﬂdep, .
intexest issued or created.by. any corporationsNjoint/efs )
‘panies, syndicates, assceiations,): §,£mr., ; :
lic or private, or tha governmentiof«the Unit

Bt

_America, or any- pviman& ~ O
toxy, p:'rmg ﬁ &otb-t'poll
govermmantal an

excise all the :d. ts, pmn and pnvuml oﬂf- :
cluding the right to executa consents and wote
40 any and all acts and things necesshry. or mxm
ghmnt:nﬂm, protaction, inprovement and onbmm
arect, -‘ ‘ LR R
. - __ . a:'

. In general, to posun and. exarciu all: tho poves
ileges granted by the General Corporation Law of Delaw
any other law of balawaxe or by this Certificate. o!»‘:u&orpd L
together with any powers incidental theréto, 8o fm\d Woghi o R

powers and privileges are Meuuz! or convenient.to+the qandnct. :“
promotion or' ntta:lnmnt of the business oz p\.\rpo'n,‘ of the o, LT
poration. ‘ ;'1 '-1'-'*‘:'-'; ~Zi-‘f?'

The business and putpoua npecitted in thc fomo clmun ' ‘:
shall, axcept where otharwisa expressed, ba in now n, t.ad o: o

rastricted by reference to, or inference fzom s tarvos of:

other clause in this certificats of incorporati but” tho busl- -
ness and purposes speciﬂcd in each of tha fomqolug almln of . - .- ,.-x
this Article shall be regardad as independent bumu ahd pnx'~ RIRE
poses.

.‘

f

POURTH: ‘The total numbex of shares of stock wbiub thu mr- ;
poration shall have authority to issve is 1,000, 000 shazes. of -ini'i
tha par value of $1.00 each smounting in the agqmaﬁo tp 31'0.
all of which shall be Cemmon Stock. T
. l 'w . "
The Board of Directors of tha curporatinn mu haw. A )
authority to the extent permittéd by law o increase, dacraalo g
or otherwise adjust the capital stock of tbo COX ntion '-dan
ignate the classes” or series thereof and to*de _
or any part of such atock shall have yotihg pov;:lﬁ x
or no voting powers and to determine such-desig ,,
relative, partici ting, or optional, ox othnr
qualifications, limitations, or restric B FERe, B
from time to time determine in‘duly adopud ’.rhsol Lt"%

* At any time and from time to time when aﬁthbr rad:
lution of the Board of Diractors and without nnz(._
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stockholders, the Corporation may lssue or sell-any shares: of . -
its capital stock of any class or series; whethiex out.of:thes un-
. .issued shares thereof autharised by the Cextificate’of:Ind
ration of the Corporation as originally: filed:or"by: any- -
pent thereof ar ott of shares of its. capitsl stock-acquired by - S
.it after the issus thersof, and whether or not the sharss thereof - . ..
5o issuad or s0ld shall confer upon the holders: thereof the:right:.. : “:
to exchange or convert such shares for or into other shares of ** ° .
. capital stock of the Corporation of any clids or-clagses:or any . . =
saries thereof, When similarly authorized, but without: any action -
by its stockholders, the Corporation may issua'or grant rights, L
warzants or options, in bearer or registersd or:such'other form
as the Moard of Directors may dstermine, forjthe purchese of. . -

shares of the capital stock of any class' or series of the Corpo-
ration within such pexiod of time, or without limit-as to time,
to such aggregate number of shares, and at such . price per share, ,
as the Board of Directors may determine; * Such"xighte, varrants
or optiohs may ba issusdior granted separately.’ox if'oonnaction
with the izsye of any bonds, dabentures, notes; obligations or
other evidences of indabtedness or shares of the capital stock .
of any class or series of the Corporaticn;snd.for such considsr-
ation and on such terms and conditions as' thé Board of Dirsctors
in its sole dlscretion may determine, In each case the consid-
eration to be recelved by ths Corporation for any such shares

s0 issued or sold shall be such as shall be fixed from time to

time by resolution of the Board of Directors.

FIrtd,  The name and malling address of gach incorporator
is as follows:

G. Douglas Fox . 2010 Fourm‘ﬁatioﬁal, Bank
Building, Tulsa, Oklahml.m
John B. Johnson, Jr. 2010 Ponrth Mational Bank
] Building, Tulsa; Oklahoma =~ °
James M. Sturdivant 2010 Pourth Natiomal Bamk

SIXTH. In furtherance and not in limitation of ‘thaf pqiy’ati;;‘_ A
‘i"“ﬁmﬂd by statute, the Board of birectors is expressly author-
zads "" . REAR Y

To make, alter or repeal the Bylawe of the ﬂorporatinn. 'y
To authorize and cause to ba executed mortgégnmdllm
upon the real and peraonal property of the cq;ggxpg:ﬂqg :

To set apart out of any of the funds of the corporation’a
sble for dividends a reservé or reserves for any Froper.purpoSt
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. By a majoxity of the whols doard, to designate o LN
roctors of the um”mbom“% ons’ ox'
e , cogporation. 1% WAy das
directors as alternate membexs of any committes, who .
any absent or disqualified member at any _OF the.
tee. Auy such committes, to the extent provi ‘the resolu~
tion or in the Bylaws of the corporation, sliall have and may ex—
ercise the powers of the Buard of Dirsctors in the managesent of
the business and sffairs of the corporation, and may authorizs
the gesl of the corporation to be affixed to all .which may
required it; provided, however, the Bylaws may provide thit in
the absence or disqualification of any member of such comnittes .
or committees, the wember or mesbers thereof present at any meet=

When and as anthorized by the affirmative vote of the holders
of a majority of the mtock issuved and outstanding having voting
Fover yiven at a atookholders' meeting duly called uwpon such no-
tice as is required by statute, or when authorized by the written
consent of the holders of a majority of the voting stock issued
and outstanding, to sell, leasse'or exchange all or substantially
all of the property and assets of tha corxpoxation, including its
goodwill and its corporste franchises, upon such terms and condi-

 tions and for auch comsideration, which may cousist in whole or
in part of money: or property including shares of stock in, and/or
other securities of, any other corporation or corporaticns, as its.
Board of Directoxa shall deem expedient and for the best interests.
of the corporation, Co
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SEVENTH: Whepever a compyomise or arrangement i€ proposed be-
tween this corporation and its creditors or any class of them T [ . @
and/or between this corporation and its stockholders or any clasa . '
of them, any court of equitable jurisdiction within the State. of . .
Delaware may, on the application in a susmary way of this corporar:: ..
tion or of any creditor or stockholder thersof, or on the applica-. i3
tion of any receiver or receivars appointed for this corporationm. . . %it
under the provisions of Section 291 of Title B of the Delaware Code: i
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. the creditors or ch-i .o't. c:idtwn; :
class of stockholders of this corporation,
be swmioned in such mannar as the said court

ity in nmbdex
or class of cu:!tm;

has been sade hahmmmnlmmdlunwmlg._
itors andfor on all the stockholders or class of stockholdars,

oft:h:la corporation, as the case may be, and also on thix coxpa~
ration. S

EIGETRE. - Masetings of stockholders may be held within or
without the $tate of: Dalaware, as the Bylaws ‘may provide, . The
hooks of the corporation may be kept (subject to any provisicsn
contained in the statutes) outside the Btate of Delaware at such
place or places as may be designated from time to time by the
Board of Directors or in the Bylsws of the corporation. Elec-
tions of directors need not be by written ballot unless the By~
laws of the corporation shall so provide,

RINTH. The corporation reserves the right to amend, al-
tar, changs or repeal any provision contained in this certifi-
cate of incorporation, in the mannexr now OX hervafter prescribed
by atatute, and all rights conferred upon stockholders herein
are granted subjsct to this reservation.

TERTH. - The Board of Directors is expressly anthorized
to indemnify any parson who vas or is a party or. is thxeamne.d 5
tobamdaapaxtgmanythmaumd,vg , or completed :
action, sult or proceeding whether civil, criminal, adninistrative,
or investigative by reason of the Fact' that he is or was a director,
officer, employee, or agent of the corporation or. in Oor wax -
perving at the request of the corporation aa a director, officer,
employee, or agent of another corporation, partustship, joint . - .
venture, trust, or cther eantsrprise against expenses (including & .
attoyney's fees) judgments, fines, and smounts paid in settlement . -
to the extent and in the manner permitted by the laws of the Sy
State of Delaweve. ‘ ‘ e ey I
T ) . R AT . ';EL_",:"‘
' WE, THE UM ‘ERSIGNED, being each of the incoxporators m‘.!l\-t;_'.;-,ﬁ,é‘?;‘-(
before named, for the purpose of forming a corporation pursdant’ .l i
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to the General Corporation Law of the State of Delavare, do nakt
this certificate, hereby declaring and certifying tl:lat this ‘la
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STATE OF QKLABOMA )
COURTY OF TOLSA

i
o4

BE IT REMEMBERED that on this - day of Jnmm:y. J\.D. 1.969,
pexsonally came befors me, a Notary: ic for the.S8tate of Okla~ . -
f homa, G. Douglas Fox, John B. Johnson, Jr., and James. M, Sturaivant,
& all of the parties to the foregoing certificate of i.noaxponuon,
'{g known to me personally to.be such, and severally: Mﬂaﬁ SR
5 the said certificate to be the act and deed of tho nignm, "
1 spectively, and that the facts therein axe trus. T

VP E LT 41
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; ' GIVEN under my hand and seal of office the day and you‘ afofv-— C
1 said. .
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CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

Axel H.R. Hauner and Steven K. Chance

state and certify that:

1. They are the President and Secretary, respectively of CENTURY AERO PRODUCTS
INTERNATIONAL, INC., a California corporation.

2. The agreement of merger in the form attached was duly approved by the Board of Directors
and shareholders of the corporation.

3. There is only one class of shares and the total number of outstanding shares is 100.
4. The shareholder percentage vote required for the aforesaid approval was 100% percent.

5. The principal terms of the merger agreement in the form attached were approved by the
corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, in the City of Plymouth Meeting in the Commonwealth of
Pennsylvania, each of the undersigned does hereby declare under the penalty of perjury under the
laws of the State of California that he signed the foregoing certificate in the official capacity set
forth beneath his signature, and that the statements set forth in said certificate are true of his own

knowledge.

Signed on September 25, 2000.

{‘} ‘R. Hauner, iiﬁzsident

-~

By:
Steverf K. Chané®, Secretary

CA BC D-:.CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER L/F [D>F 11/96-1 (#565)
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