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CERTIFICATE OF MERGER
OF
EMICO INCORPORATED
INTO

EMICQO INSTRUMENTS INC.

26 20 e e 0 g e K

The undersigned corporation, Emico Instruments Inc., a Delaware corporation,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent

corporztions of the merger is as follows:

NAME PORATION
EMICO INCORPORATED DELAWARE
EMICO INSTRUMENTS INC. DELAWARE

SECOND: That a Plan and Agreement of Merger between the parties to the
merger has been approved, adapted, certifted, exacuted and acknowledged by each of the

constituent corporations in accordance with the requirements of Section 251 of the General

Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation in the merger is Emico

Instruments Inc., a Delaware corporation.
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FOURTH: The Certificate of Incorporation of Emico Instruments Inc., a

Delaware corporation, as amended, shall be the Certificate of Incorporation of the surviving

<corporation,

FIFTH: An executed Plan and Agreement of Merger is on file at the principal
place of business of the surviving corporation, and the address of said principal place of

business of the surviving corporation is 920 Candia Road, Manchester, New Hampshire

03103.
SIXTH: A copy of the Plan and Agreement of Merger will be fumished an

request without cost to any stockholder of any constituent corporation.

SEVENTH: This Certificate of Merger shall be effective upon filing with the

Secretary of State of the State of Delaware.

Dated as of Fﬂ«_g_ag 2 1995,

ATTEST: EMICO INSTRUMENTS INC.

BY: g—-{"(j{ [ /""? . C.""b' ["‘ '7// By’ /4;{194"‘1 %)4(/%——

Edgar P. DeVyider, ¢ Anthony V.’ Picone,
Its Secretary Its Vice President

pri\seiwond ooy
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UNANIMOUS WRITTEN CONSENT
OF
SOLE STOCKHOLDER
AND
BOARD OF DIRECTORS
OF

EMICO INCORPORATED

The undersigned, being all of the members of the Board of Directors and the holder
of all of the issued and outstanding shares of common stock of Emico Incorporated, a
Delaware corporation, (the “Corporation”), do hereby consent to the adoption of the

following resolutions pursuant to the provisions of Sections 141(f) and 228, respectively, of

the Delaware General Corporation Law:

WHEREAS, the Board of Directors and sole stockholder of the
Corporation deem it advisable and in the best interests of the
Corporation that it be merged with and into its subsidiary,
Emico Instruments Inc. ("Instruments™), a Delaware
corporation; now therefore, be it

RESOLVED, that the Board of Directors and sole stockholder
of the Corporation hereby authorize and approve the merger of
the Corporation with and into Instruments upon substantially the
terms and conditions set forth in the Plan and Agreement of
Merger presented with this Consent, and in connection
therewith, the President, any Vice President and the Secretary of
the Corporation are hereby authorized, empowered and directed
to execute and deliver a copy of the Plan and Agreement of
Merger in substantially the form presented herewith, with such
changes, additions and omissions thereto as the officer signing
same shall approve; and be it further

RESOLVED, that in order to give effect to the merger
contemplated by the Plan and Agreement of Merger, the
President or any Vice President and the Secretary of the
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Corporation are hereby authorized, empowered and directed to
execute and file on behalf of the Corporation a Certificate of
Merger with the Secretary of State of Delaware; and be it
further

RESOLVED, that the proper officers of the Corporation are
hereby authorized, empowered and directed to take any and all
further action and to execute on behalf of the Corporation all
additional certificates, agreements, documents and other
instruments (including, without limitation, any and all
documentation as may be required to withdraw the
Corporation's qualification to do business in other jurisdictions)
as in the judgment of the officer so acting may be deemed
necessary or advisable to effect the intent of the foregoing
resolutions and to carry out the Plan and Agreement of Merger
and the assignment and conveyance thereunder of all the assets
and properties of the Corporation to Instruments.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Written
Consent in counterparts this?_'_{%ay of rm@"—‘é , 1995.

‘@%./4’1/ %ﬂ&w/&%

/g n S..Thom,péon Anthony v /Picone

Edgar P. DeVylder

The undersigned sole stockholder of the Corporation then executed this consent:

HAWKER SIDDELEY HOLDINGS INC.

Dated: jt 0" L (7/;/995_ By: ///é///r//é
7

aeff?e? |7 Slowik, Vice President -

v

pit\enicine.coa
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UNANIMOUS WRITTEN CONSENT
OF
SOLE STOCKHOLDER
AND
- BOARD OF DIRECTORS
OF

EMICO INSTRUMENTS INC.

The undersigned, being all of the members of the Board of Directors and the holder
of all of the issued and outstanding shares of common stock of Emico Instruments Inc., a

Delaware corporation, (the "Corporation”), do hereby consent to the adoption of the

following resolutions pursuant to the provisions of Sections 141(f) and 228, respectively, of

the Delaware General Corporation Law:

WHEREAS, the Board of Directors and sole stockholder of the
Corporation deem it advisable and in the best interests of the
Corporation that its parent, Emico Incorporated, a Delaware
corporation ("Emico") merge with and into the Corporation;
now, therefore, be it

RESOLVED, that the Board of Directors and sole stockholder
of the Corporation hereby authorize and approve the merger of
the Corporation with Emico upon substantially the terms and
conditions set forth in the Plan and Agreement of Merger
presented with this Consent, and in connection therewith, the
President, any Vice President and the Secretary of the
Corporation are hereby authorized, empowered and directed to
execute and deliver a copy of the Plan and Agreement of
Merger in substantially the form presented herewith, with such
changes, additions and omissions thereto as the officer signing

same shall approve; and be it further

RESOLVED, that in order to give effect to the merger
contemplated by the Plan and Agreement of Merger, the
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President, any Vice President and the Secretary of the
Corporation are hereby authorized, empowered and directed to
execute and file on behalf of the Corporation a Certificate of
Merger to be filed with the Secretary of State of the State of
Delaware; and be it further

RESOLVED, that the proper officers of the Corporation are
hereby authorized, empowered and directed to take any and all
further action and to execute on behalf of the Corporation all
additional certificates, agreements, documents and other
instruments (including, without limitation, such documentation
as may be required to qualify the Corporation in other
jurisdictions) as in the judgment of the officer so acting may be
deemed necessary or advisable to effect the intent of the
foregoing resolutions and to carry out the Plan and Agreement
of Merger and the assignment and conveyance thereunder of all
the assets and properties of Emico to the Corporation.

IN WITNESS WHEREOF, the undersigned, have executed this Unanimous Written
Consent in counterparts as of the W day of __E W , 1995.

(DLl Aot V1 e

S. Thomp on Anthony V. Picone

%/O*L///’/

Edgar P. Ige\/yldcr

The undersigned sole stockholder of the Corporation then executed this consent:

EMICO INCORPORATED

Dated: FM ck‘ﬂ( (L1~ /42%«1 V /ﬂ

Anthony V. 'ﬁcone Vice Presxdent

pit\emicinc.coa
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