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,PENNSYLVANIA DEPARTMENT o STATE

O R PR R A RPORABHEN - BITREAG.

- QOM 206 NORTH OFFICE BUILDING
e B JBOR BTR2 i
Wt e L HARRISBURG PA 17105- 8902

At e b o g oD A

ARROFLEX LABORATORIES INCORFORATED

THE CDRPORATION BUREAT IS HAPFY TO SEND.YDU YOUR FILED DOCUMENT
PLEASE NOTE THE FILE DATE AND THE SIGHNATURE OF THE SECRETARY OF THE
COMMONWEAILTH . THE CORPORATION BUREALT L2 HERE TO SEREVE YOU AND WANTS

TO THANK YOU FOR DOING BUSINESS IN PENMNSWLVAWNTA.

IF YOU HAVE ANY QUESTIONS PERTAINING T0 THE CORPORATION BUREAL,

PLEASE VISIT OQUR WEB SITE LOCATED AT WWW.DOS‘STATEﬁPA.US/CDRPS OoOr
- FOR

PLEASE CALL OUR MAIN INFORMATION TELEPHONE NUMBER (717)787-10857.
ADDEITIONAL INFORMATION REGARDING BUSINESS AND/OR UCC FILINGS, PLEASE
VISIT OUR OWLINE "SEARCHABLE DATABASEY LOCATED ON OUR WEB STITE.

ENTITY NMUMBER: 3115296

MICROFELM MIIMBER: 2002007

‘ : 1259-1267
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. e ‘ HARRISEURG . PA 17105- 8722 .

ABEROFLEX RDL CORPORATION

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILER DOCUMENT.
PILEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY COF THE
COMMONWEALTEH . THE CORPORATION BURERAU IS5 HERE 'O SERVE YOU AND WANTS
TO THANK YOU FOR DOING RUSINESS TN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BURESL,
PLEASE VISIT OUR WEB SITE LOCATED AT WWW,.DOS.STATE.PA.US/CORPS OR
PLEASE CALL GUR MAIN INFOERMATION TELEPHONE NUMBER (717)787-1057. FOR
ADDTPTTIONAL INFORMATION RECARDING BUSINESS3 AND/OR UCC FILINGS, PLEASE
VISTIT OUR ONLINE "SEARCHABLE DATABASE" LOCATED ON OUR WEB SITE.

ENTITY NUMBER: Q255611

MICROFILM NUMBER: 2002007

1259-1267

b
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. Iepb3-2083 15:@6 . CT CORPORATION
' T ) - - Ww . -
j - PENNMEPARTMENT OF STATE |
CORPORATION BUREAUl :
Articles/Certificate of Merger
— C (15PaCs)
Entity Nutaber ‘ [_] Domastic Busineas Corporation (§ 1926)
3) | |5 aa\p [_]1 Domeaiic Nonprofit Corporation (§ 5926)
: [ Limited Partnership (§ 8547)
D'ocum ntwill he returned ta the
Fame . { | name n;d nddreasl;mu enter to
- | tho lafe
Adre—sn -
Ciew
Fee: 3108 plus $28 additional for each : i 07
e b it toora %= Filed i the Department of State on JAN3U 2003_

. ' s
ey e e

Becretary of the Commonwealth JD

P\G’T\NG

In compliance with the requircments of the epplicable provizions (relating o articles of merger or consolidation), the

undersigned, degiring te effect a merger, bereby state that:

JOSEFPH KOMIECZMY P&SE BESLE

P.O3

1. The name of the corparation/Timited partnership surviving the merger is:
Aeroflesx Laboratories Incorporated

REEL: 014196 FRAME: 0801

L

i ,
. R
;"'“ ; 2. Check and compiarg ona of the fellowing: N
LR The surviving cox?ornﬁnn/ﬁmit?d partaership iz a domestic businese/nonprofit cotporation/limited partnership and :
ER the (a) addross of its curreat registered office in this Commonwealth or (b) name of ils commercial repisiered office )
i provider and the county of venue is (lhe Department is hereby authorized to correct the following information to ;
oy conform to the records of the Department): "
;‘“;3: (2) Number and Street City State Zip County >
i, |
"'; (b} Name of Commercial Regislered Qffice Pravider County ¥
W cfo ’
= [ 3{The surviving corporation/limited partnership 1s & qualified foreign businesa/nonprafit corporation /linited T
i patiaerchip incorporatedformed under the laws of _ Delaware  andthe (a) address of itz current registersd .
e office in this_ Commaenwealth or (b) name of iy commercjal registered office provider and the ¢ounty of venire is (the )
4 Department is hereby authorized to correct the following information to conform to the records of the Departmant): ;
i (2) Number and Steest City State Zip .. County e
X -
(b} Name of Commetcial Ragiatered Offica Provider ‘ Caunty 1
s/o (T Corporation System ' Philadelphia ;
; DTha surviving corporation/imited partnership is a nonqualified foreign business/nonprofit corporation/limited " ’1
n parinership incorporated/farmed under t1a laws o and the nddress of its principal officc under the 1
i lews of guch domiciliary jurisdiotion is: ‘ L
: ‘ Numb d Street i i
,5:! {\ | . D8 Umber s ree PA DEFT. OF STATE Cuy State Z‘P e
i E |
Y : g
- . ‘ A
L  JANI U0 DSCE:15-1926/5926/8RATENT 1‘
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providar and the ceunty of venue of cach other domestic business/nonprofit corporution/limited partnership and
qualified forcign business/nonprofit corporationflimitad partnership which ia a party to the plan of merger are aa

follows: . ‘
Mame : - Registered Office Addresz Commerdial Regiatered Offica Pravider . County
Aeroflex ROL Lorporation o Delaware

3. The pame and the addregs of (he registered office in this Commonwealth or name of its commercial registersd office

212 Meather wood Road | Haverlown . P4

H Check, and if appropriate complate, one of the Sollowing:

‘The plan of merger shall he effective upon filing these Articles/Certificate of Merger in the Department of State,
E:I The plan of merger shall be effective on: ‘ at

Date Hour

'

Name

s Manner of Adoption
Aeroflex RDL (orporalion

Adopted by the directors

5. The manner in which the plan af merger wag adopted by each domestic comporationlimited partnership is ag follows:

and shareholders pursuant

ta L5 Pa C.5. §1924(a).

6. Strike owt thic paragraph if'ns Joreign corpovation/limited parinership Iy a party 1o the merger.

The plan was authorized, adopted or approved, as the case may be, by the forcign buginzss/nonprofit

curpomi'anllimimd-panncrship (or each of the foreign businsas/noaprafit corporationg/limited partnerships) party to
the plan in accordance with the laws of the jurisdiction in which it is incorporatedforpanized.
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3; . 7. Check, and If apprapriate complete, one of the following:

. : _
B (X1 The Pplan of merger is set forth in full in Exhibit A attached hercte and made a part hereof,
dw : T
i Q"anuam ta 13 Pa.C.5, § 1901/§ 8547(b) (relating to omission of certain pravisions from filed plans) the provisions,
ﬁ',.:__*___.._ ~ifany-of t!wplan-gﬁhmefge&ﬂ_m&ammd-cr censtiaute-the-operative-provisions of the-aArtictes of—— :
i ]ncnrporatlon!Cemﬁcalf: of Limited Partnership of the surviving corporation/limited partnership as in effect
ot subsequent to the effective date of the plan are set forth in full in Exhibit A attached hereto and made a party hereof
b The full text of the plan of merger is on fils at the principal place of business of the surviving corporttion/limited
-\T ) _ parinesship, the address of which je. :
A2
28 Number and street " City State - Zip County )
i |
b ‘

-OSCE: 15-1926/5026/8547-3
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IN TESTIMONY WHEREOF, the nndersigned
corpotation/limited partnership has canged those
Articles/Certificate of Marger to be tigned by & duly
authorized officer thereof this o

1hth.. day of _Tanua Ty
2003

Aeroflex BDL CORPORATION

Namo of Corposation/Limited Partnership

‘ Signature
Vier Prasident

Titla

Aeroflex Laboratories
Incorporated

Name: of Corporation/Limgited Partinership
e bt G

Signarure

Vice President

Title

DSCE: 15-1926/5026/3547
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TH-3-2003 09:36

T

AGRE AND P 8]

AGREEMENT AND PLAN OF MERGER (the " Aurcemcnt") dated as of Janparv |

2003 by and between AEROFLEX :0L Corporation, a Renpsylvaada Corporation §"RDL"},

AEROFLEX LABORATORIES TNCDRPORATED a Dclaware corporanun ("Labs").

WHEREAS, RDL and Labs are each a wholly-owned submdmry of Aeroﬂex
Incorporated, aDelaware corporation; and

WHEREAS, the Board of Directors of RDL and Labs deem it advisable and in the best
interests of their respective corporation and its stockholder to consummate, and have approved,
the merger provided for herein in which RDL will merge with and into Labs;

NOW, THEREFORE, the parties hezeto agree as follows:

ARTICLE1
MERGER

1.1 Merger. Subject to the terms and conditions of the Agreement, RDL shall be
merged (the "Mcrger") with and inte Labs in accordance with the General Corporation Law of
the State of Delaware (the “DGCL") and the Business Corporation Law of the Commenwealth
of Pennsylvania (the “PBCLY), the separate existence of RDL shall cease, and Labs shall be the
surviving corporation (hereinafler sometimes referred to as the "Surviving Corporation”) and
shall continue its corporate existence under the laws of the State of Delaware. Labs shall
succeed, insofar as permitted by the law, 10 all the rights, powers, assets, qualifications,
limitations and liabilities of RDL. ' . '

1.2 Effective Time of the Merger Thf: Merger shall bm:nma effective as of the date of
filing of an appropriate certificate of merger with the Secretary of State of Pennsylvania in
accordance with the DGCL and PBCL or such later time specified as the effective time in the
certificate of merger. The date and rime When the Merger shall become effective are berein
referred to as the "Effective Time".

ARTICLETN

NAME, CERTIFICATE OF INCORPORATION,
" BY.LAWS , DIRECTORS AND OFFICERS
OF THE SURVIVING CORPORATION

2.1 Name of Surviving Comporation. On and after the Effective Date, the narne of the
Surviving Corporation shall be AEROFLEX LABORATORIES INCORPORATED.
CAWINDO WS TEMPWMERGER RDL.LABS.03.00C

PATENT
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2.2 Certificate of Incorporation. The certificate of incorporation of Labs on the

ol

{?"w""—" Effective Date shall continue to be the certificate of incorporation of the Surviving Corporation.
S There is hereby reserved w Labs the right from and after the Effective Date, 10 amend, alter or
,*lul; , modify its certificate of incerporation and to add thereto or insert therein additional provisions -
L authorized by such eertificate of incorporation and the laws of the State of Delaware whichat
?;;-“;' that time shall be in foree, in the manner now or hereafter preséribed or permirted by applicable
i 3 law. All rights, powers and privileges conferred by such certificate of incorporation or this

s Agreement upon any stockholder of Labs or any other person are granted and shall be held and

? ; " enjoyed subject to such reserved right,

Pl 2.3 By-Laws. The by-laws of Labs in effect on the Effective Date shall continue o be -
",»» ", . the by-lews of the Surviving Corporation after the Effective Date until amended or repealed as
m;”, - provided in the certificate of incorporation and by-laws of Labs or by applicable law.

iﬁ% : 2.4 Directors and Officers. The directors and officers of Labs on the Effective Date shall
5 continue 1o be the directors and officers, respectively, of the Surviving Corporation after the

e Effective Date until expiration of their current texms as such, or prior resignation, removal or
il death, subject to the certificate of incorporation and by-laws of the Surviving Corporation and
J{é’ . applicable law. ' .

. ARTICLE I

T o

ﬁgy _ CONVERSION, CANCELLATION AND EXCHANGE OF STOCK

s : |

3.1 Canversion of RDL Stock. On the Effective Date each share of RDL common stock,
g $.01 par value (*RDL Common Stock”) issued and outstanding or held in the treasury of RDL

: immediately prior to the Effective Date shall, by virtue of the Merger and without any action on
the part of the holdet thereof, be converted inro and become the right to receive one-
onethousandth of a validly issued, fully paid and nonassessable share of Labs Comrmon Stock
(the “Exchange Ratio™).

3.2 Treatment of Labs Stock. Each share of Labs commor smc}ﬁ, no par value (“Labs
Common Stock™) issued and outstanding immediately prior to the Effective Date shall, by virtue
of the Merger and without any action on the part of the holder thereof, remain issued and
owstanding and be unchanged by the Merger. At the Effective Date, Labs shall have
outstanding 1,244,358 shares of comsnon stock, no par value. '

3.3 Exchange.

{a) On or after the Effective Dare, each certificate which prier to that time
represented shares of RDL Common Stock issued and-outstanding or held in the treasury of RDL.
ghall represent and shall be deemed for all purposes to evidence ownership of a number of shares
of Labs Common Stock equal to the number of shares of RDL Common Stock represented by
CAWINDOWRTEMIMERGER RDL-LABS.03.D0C ‘
~ "PATENT
" REEL: 014196 FRAME: 0805
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;,:');@ such certificate multiplied by the Exchange Ratio. The registered owner on the books of the : f
g Surviving Corporation of any such stock certificate shall, until such certificate shall have been .-
{3 surrendered for the transfer or conversion or otherwise accounted for (o the Surviving 3
i Corporation, have and be entitled to exercise any voting and other rights which attach to the oA
ﬁ':?. shares of Labs Common Stock which are represented by such ceniﬁqa;;, as hergm provided. , 3
H,‘; * (b) ATany time on or after the Effective Date, any holder of a certificate which i 'J
<3 theretofore represented shares of RDL Comumon Stock issued dnd outstanding will be entidled, o
“:n upon surrender of such certificate 10 the surviving Corporation, or any transfer agent therefor, to ' “
it receive in exchange therefor one or more new stock certificares representng and evidencing
A ownership of a number of shares of Labs Common Stock equal to the number of shares of RDL H
;" Common Stock represented by such certificate muliiplied by the Exchange Ratio. If, upon i
‘ﬁ;{ . request of any stockbolder, any certificate rc:prcse.nri_ng shares of Labs Common Stock s to be “
L - issued in a name other than that in which the certificate surrendered in exchange therefor is ¥
E registered, it shall be a condition of the issusnce thereof that the certificate so surrendered shall .
uﬁt - be properly endorsed and otherwise in proper form for transfer, including a signature guarantee if ‘ -
e required, and that the person requesting such exchange shall pay to the transfer agent any trensfer
i or other taxes required by rcason of the jssuance of a centificale representing shares of Labs o
- Cornmon Stock in any name other than that of the registered holder of the certificate Ty
T surrendered, or otherwise requited, or shall establish ta the satiafaction of the wansfer agent that :-
ﬁ,}":ﬁ.. such tax has been paid or is not payable, ' R
i%i; . ARTICLEIV N
e ' ' s
S STOCKHOLDER APPROVAL; EFFECT OF THE MERGER %
YA g o
“E;ht: 4.1 Stockholder Approval. The Agreement and the Merger shall be submitted for ‘ '.!'.:_‘%
?‘é* approval to the sole stockholder of RDL and Labs. :‘5
‘}-E' g 4.2 Effect of Merger. At and after the Effective Time, the separate existence of RDL ey
E».,(‘ i shall cease, the shares of RDL Common Stock shall ceasé to exist (except as evidence of the P
Wi . right of the holder thereof to receive Labs Common Stack théerefor jn accordance with the terms o f
3: hereof), and all rights, privileges, powers and franchises, and all property, tangible and o
el intangible, of RDL, and of Labs shall wansfer to, vest in and devolve on the Surviving s
Ry Corporation without further act or deed. Confirmatory deeds, assignments, or similar -
i instruments o evidence such transfor mey be executed and delivered at any time in the name of .
it RDL or Labs by RDL's last acting officers or by the appropriate officers of the Surviving X
i Corporation. The Surviving Corporation shall be liable for all of the debts and obligations of :
Y RDL and Labs. Any existing ¢laim, action or proceeding pending by or against RDL or Labs ‘
i rmay be prosecuted 1o judgment as if the Merger had not taken place or, on motion of the C
Ly Surviving Corporation, the Surviving Cotporation may be substituted as a party, and any L
g,u judgment against RDL or Labs shall constitute a lien on the property of the Surviving L
L Corporation. The Merger shall not impair the rights of ereditors or any liens on the property of T
either of the constituent corporations. Y
B L
KA
PATENT. *’.;"_'é

'REEL: 014196 FRAME: 0806 i
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. . . . Coal
M ‘ : Ry
LA o GENERAL Y
N 5.1 Termination and Abandonment At any time prior ta the Effective Date, the _ .
';':'. L Apresment may be ]:ennmated and the Merger abandoned by the Board of Directors of either L
L RDL or Labs, notwithstanding approval of the Agreement by the sale stockholder of the %
Al corpotations. ‘ ' “ad
Sl : . . o ‘ ol
r%f ‘ ~ 3.2_Amendment. The Agreement may be amended at any time prior to the Effectiva _ 05
s Date with the mutual consent of the Board of Directors of RDL and Labs; provided, however,
;;_jg j; . {hat Tl.m Agreemient may not be am.ended after it has been adopted by }hé stockholder of RDL and n -'.;f i
W, Labs in any manner which, in the judgment of the Board of Directors of RDL or Labs, would TH
W have a material adverse effect on the rights of such stockholder or in any manner not permitied -
é;:;h_ under the applicable law. : Cod
- ! ‘%
[ . . . X C
;33:, 5.3 Headinps, Thﬂ hgad;u;lg’s‘set _fDl'ﬂl herein are inserted far_convqmien-:c of reference e ,‘-\:r‘j.
}iiﬂ 5 only and are not intended to be part of, or 1o affect the meaning or interpretation of, the N
o Agreement. o | ' el

5.4 Counterparts. To facilitate the filing and effectiveness of the Agreement, any
number of counterparts of the Agreement may be executed, each of which shall constitute an

%

,LA-.-..-..J,.\
E e e
X
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-

e

-
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AT oSl

A original instrument, and all of which, when takep together, shall constitute one and the sarne =
E instrument. | . ‘2
3 | . i
",.,:J%; - _ 5.3 Governing Law, The Agreement shall be governed by and construed in accordance f‘i
'.'}:“';,' with the Jaws of the State of Delaware applicable to transactions to be performed entirely within 5
,;1 ¥ such state except to the extent that the laws of the Commonwealth of Pennsylvania are required "
?:E\ 1o be app].l&d- : .
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IN WITNESS WHEREQF, each of the parties 10 the Agreement has caused the
Agpreement to be executed on its behalf and aftested by its officers hereunto duly authorized, all

as to the day and year first above written,
AEROFLEX RDL, INC.

By: Wﬁ/ﬂ//@%ﬂ -

MWame: Michael Gorn
Title: Vice President

ATTEST:

A i

Charles Badlato
Assistant Secretary

AEROFLEX LABORATORIES INCORPORATED

By: Pec /:-#/’/%'—'

MWame: Michael Corin
ATTEST: Title: Vice President

G B

Charles Badlato
Assistant Secretary

CAWINDOWSI TEMINMERGER RL-LABE.0) DOC -5-

PATENT
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CERTIFICATES

1, Charles E'.adlam Assistant Secretary of Aaroﬂex RDL Corporation, a corpor ation nr-gam'
and existing under the laws of the Commonwealth of Pennsylvania, hereby certify, as such '
Assistant Secrelary, that the Agreement of Merger 10 which this Certificaté 1s atached, after
having been first duly signed on behalf of the said corporation and having been signed on behalt g
of Aeroflcx Laboratories Incorporated, a corparation of the State of Delaware, was duly adopred

1
e

e
": pursuant to the Business Corporation Law of the Commanwealth of Pennsylvania by the
'Jq . unanimous written consent of the stockholders holding all of the shares of the ¢apital stock of the
Zg carporation, same being all of the shares 1ssusd and omstanding having voting power, which
2h Agreement of Merger was thereby adopted as the act of the stockholders of said Aeroﬂex RBL COTDOY‘“W
P and the duly adopted agreement and act of the said cnrp()ran on. g
:‘;3; WITNESS my hand on this ﬁday of ] anuary, 2003,
N |

H’
Asgistant Secretary

[, Charles Badlato, Assistant Sectetary of Acroflex Laboratories Incorporated, a
corporation organized and existing under the laws of the State of Delaware, hereby certify, as
such Assistant Secretary, that the Agreement of Merger (o which this Certificate is attached, after
having been first duly signed on behalf of the said corparation and having been signed on behall
10 of Acroflex RDL, Inc., a corporation of the Commanwealth of Pennsylvania, was duly adopted
W pursuant 1o Section 228 of the (General Corporation Law of the State of Delaware by the
unanimous writtcn consent of the stockholders holding ali of the sharcs of the capital stock of
the corporation, samne heing all of the shares issued and aumstanding having voting power, which
Agrcement of Merger was thereby adopted as the act of the swckholders of said Aeroflex

as
LTI

-r
A

v

LY Yahdl

L

R

ff?;;;f:, 1 Laboratories Incorporated and the duly adopted agreement and act of the said corporation.
M .

pos WITNESS my hand on this {3 day of January, 2003,

ety R

..:_;-,. A

im =

- g

Assistant Secretary
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CAWNDOWATEMMMERGER, RDL~LABX .03 00C -
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