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State of Delaware

Office of the Secretary of State

PAGE 1

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "LUCAS AEROSPACE POWER
TRANSMISSION CORPORATION" MERGING WITH AND INTO "LICAS WESTERN
INC." UNDER THE NAME OF "LUCAS WESTERN INC."™ AS RECEIVED AND
FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF MARCH, A.D. 1993, AT
9 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO
THE APPROPRIATE COUNTY RECORDER OF DEEDS ON THE FIRST DAY OF
APRIL, A.D. 1993 FOR RECORDING.

x *® % ®x % *® ¥ * X %

"

10T ety

William T. Quillen, Secretary of State
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CERTIFICATE OF MERGER
OF

LUCAS AEROSPACE POWER TRANSMISSION CORPORATION
(a Delaware Corporation)

INTO

LUCAS WESTERN INC.
(a Delaware Corporation)

Pursuant to Section 251 of the
General Corporation Law of the State of Delaware

It is hereby certified, on behalf of each of the con-
stituent corporations named below, as follows:

1. The names of the constituent corporations are
Lucas Aerospace Power Transmission Corporation, a Delaware
corporation ("LAPTC"), and Lucas Western Inc., a Delaware
corporation ("LWI"). The Certificate of Incorporation of LAPTC
was filed with the Secretary of State of Delaware on March 6,
1988 under the name Utica Power Systems, Inc. The Certificate of
Incorporation of LWI was filed with the Secretary of State of
Delaware on July 30, 1981 under the name B-E Acquisitions, Inc.

2. An Agreement and Plan of Merger between LAPTC and
LWl has been approved, adopted, certified, executed and
acknowledged by such corporations in accordance with
Section 251(c) of the General Corporation Law of the State of
Delaware.

3. LAPTC shall be merged (the "Merger") with and into
LWI, and LWI shall be the surviving corporation.

4. The Certificate of Incorporation of LWI, the
surviving corporation, shall not be amended and shall constitute
the Certificate of Incorporation of the surviving corporation.

5. The executed Agreement and Plan of Merger is on
file at the principal place of business of LWI, the surviving
corporation, at 6125 N. Silver Creek Drive, Park City, Utah
84060. A copy of the Agreement and Plan of Merger will be
furnished by LWI, the surviving corporation, without cost, to any
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stockholder of LWI or LAPTC who sends a written request therefor
to LWI at its principal place of business indicated above.

6. The effective date of the Merger is March 31, 1993.

Dated: March )T, 1993

ROSPACE POWER TRANSMISSION

A

o i/ g

Michael‘pﬁ*RottA‘giéEident

ATTEST:

Daniel R. D'Amico,

Secretary
LUT?S WESTERN INC.
o, ,‘r‘\
By i/ A 17U
Michael D. Rott, Rresident
ATTEST:

Charles T.'Hammon ,
Secretary
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stockholder of LWI or LAPTC who sends a written request therefor
to LWI at its principal place of business indicated above.

6. The effective date of the Merger is March 31, 1993.

Dated: March /%, 1993

LUCAS AEROSPACE POWER TRANSMISSION
CORPORATION

By
Michael D. Rott, President

ATTEST:

: \\\ e
) i i. ,/ ‘ )
- P o Y, S e
Daniel R. D'Amico,
Secretary

LUCAS WESTERN INC.

By
Michael D. Rott, President

ATTEST:

Charles T. Hammond,
Secretary

POC #757145
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated March 28 , 1993
between Lucas Western Inc., a Delaware corporation ("LWI"), and
Lucas Aerospace Power Transmission Corporation, a Delaware
corporation ("LAPTC").

The respective Boards of Directors of LWI and LAPTC
deem it advisable and in the best interests of each of their
corporations and the sole stockholder of each of their
corporations that LAPTC be merged with and into LWI as provided
herein (the "Merger").

LAPTC was incorporated in the State of Delaware on
March 6, 1988 under the name Utica Power Systems, Inc. 1Its
authorized capital stock consists of 1,000 shares of Common
Stock, no par value ("LAPTC Common Stock"). As of the date
hereof, LAPTC has issued and outstanding 100 shares, all of which
are owned by Lucas Aerospace Inc.

LWI was incorporated in the State of Delaware on July
30, 1981 under the name B-E Acquisitions, Inc. 1Its authorized
capital stock consists of 1,000 shares of Common Stock, no par
value ("LWI Common Stock"). As of the date hereof, LWI has
issued and outstanding 1,000 shares, all of which are owned by
Lucas Aerospace Inc.

It is, therefore, agreed as follows:

1. As soon as practicable after this Agreement and
Plan of Merger (the "Agreement”) has been approved by the
stockholders of LWI and LAPTC, it shall be executed in accordance
with the laws of the State of Delaware. The proper officers of
LWI and LAPTC shall then prepare, execute and deliver the
requisite certificate of merger to the Secretary of State of
Delaware. The term "Effective Date" as used herein shall mean
March 31, 1993.

2. On the Effective Date, LAPTC shall be merged with
and into LWI and the separate corporate existence of LAPTC shall
cease. LWI shall be the surviving corporation, under its present
name, and shall continue to be governed by the laws of the State
of Delaware.

3. The Certificate of Incorporation of ILWI as in
effect on the Effective Date shall continue as the Certificate of
Incorporation of the surviving corporation. The By-laws of LWI
as in effect on the Effective Date shall continue as the By-laws
of the surviving corporation. The officers and directors of LWI
in office on the Effective Date shall continue to hold their
respective positions with the surviving corporation.

pOC #757129
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4. Each share of LAPTC Common Stock that is issued
and outstanding on the Effective Date shall be cancelled and
cease to be ocutstanding and no consideration shall be paid with
respect thereto.

5. Each share of LWI Common Stock that is issued and
outstanding on the Effective Date shall not be converted or
exchanged in any manner but each such share shall continue to
represent one issued and outstanding share of common stock of
LWI, as the surviving corporation.

6. This Agreement may be abandoned or terminated
prior to the filing of the requisite certificate of merger with
the Secretary of State of Delaware by resolution duly adopted by
the respective Boards of Directors of the constituent
corporations, notwithstanding the approval thereof by the
respective stockholders of the constituent corporations.

IN WITNESS WHEREOF, the parties have duly executed this
Agreement as of the date first written above.
LU AEROSPACE POWER TRANSMISSION
CO| ORATION 4 f

President/

ATTEST:

Daniel R. D'Amico

Secretary
L HESTE {r
//Za’ {Z'i

Michael‘ A Rott
Preside

ATTEST:

A 2

Charles T. H

Secretary
2
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4. Each share of LAPTC Common Stock that is issued
and outstanding on the Effective Date shall be cancelled and
cease to be outstanding and no consideration shall be paid with
respect thereto.

5. Each share of LWI Common Stock that is issued and
outstanding on the Effective Date shall not be converted or
exchanged in any manner but each such share shall continue to
represent one issued and outstanding share of common stock of
ILWI, as the surviving corporation.

6. This Agreement may be abandoned or terminated
prior to the filing of the requisite certificate of merger with
the Secretary of State of Delaware by resolution duly adopted by
the respective Boards of Directors of the constituent
corporations, notwithstanding the approval thereof by the
respective stockholders of the constituent corporations.

IN WITNESS WHEREOF, the parties have duly executed this
Agreement as of the date first written above.

LUCAS AEROSPACE POWER TRANSMISSION
CORPORATION

By

Michael D. Rott
President
TTEST:
. ‘A\\ . M
% ‘i'u,‘,‘,ﬂ;i“ . !

Daniel R. DfAmico

Secretary
LUCAS WESTERN INC.
By
Michael D. Rott
President
ATTEST:
Charles T. Hammond
Secretary
2
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LUCAS AEROSPACE POWER TRANSMISSION CORPORATION

Secretary's Certificate

The undersigned, Daniel R. D'Amico, Secretary of Lucas
Aerospace Power Transmission Corporation, a Delaware corporation
and one of the merging corporations mentioned in the foregoing
Agreement and Plan of Merger (the "Agreement”), certifies that
the Agreement was adopted by the written consent of the holder of
all of the outstanding capital stock of Lucas Aerospace Power
Transmission Corporation entitled to vote thereon in accordance
with the provisions of the General Corporation Law of the State
of Delaware.

Dated: March &, 1993

™, . i \'»
" oy |

Ao g d D iy

Daniel R. D'Amico
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LUCAS WESTERN INC.

Secretary's Certificate

The undersigned, Charles T. Hammond, Secretary of Lucas
Western Inc., a Delaware corporation and one of the merging
corporations mentioned in the foregoing Agreement and Plan of
Merger (the "Agreement"), certifies that the Agreement was
adopted by the written consent of the holder of all of the
outstanding capital stock of Lucas Western Inc. entitled to vote
thereon in accordance with the provisions of the General
Corporation Law of the State of Delaware.

Dated: Marchif , 1993

Charles T: Hammon
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