mifm aﬁ* AR‘I‘ICLE‘} of MERG‘ER OF

PAL- WET*KBB AVIATT()N, INC

I 18 : S
INCORPOKATED UNDER THE LAWS Ol TR STATE OF BLINO : HAVE BEEN

FILED IN THE OFFICE OQF THE SECRUTARY OF STATE BS PROVIDED BY THE
BUSINESS CORPORATION ACT OE' ILLINGIS, IN l‘ORCD JULY 1, A.D. 1984,
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- BCA-11.25 ARTICLES OF MERGER

(ev. Jan. 1591) CONSOLIDATION OR EXCHANGE! .4 |
George H. Ryon ' m——
Secrotary of State : SUBMIT IN DUPLICATE .~
Dopartment of Businasa Services ‘ o l ‘ : _

Springliatd, 1L 62756 ' L t _ ' Thin apace for nsa ﬁi i
Telaphone (217) 762.6061 ' _ . SecielwyofSlate. !
0O NOT SEND CASHI \ 1092 Oate / /1 >0 /‘5#’ 9‘
Ramil payment in check ar money Hov 20
orclar, poyibie 1o "Sacratary of Sintg." y AN Fillng Fas ' S /&0 -
Filing Fae is $100, but it merger of ton-{ GEOR(-";F W R St MU :
aclidation of more than 2 corporations, SECRE TARY QF Approved
$50 for anch -additlg; ’f.’.:r corporalion. . .
- 1. Names of the corporatians progosing fo  wareotidate |, and the state of country of thelr incorporation;
I - “BRCHANGYsNEres - S
Name of Caiporatinn ' ’ State or Country of mcorpcraﬂqn
Pal-Waukee Aviation, Inc, . 'rllin')ia"
Thurston Aviation, Inc. ‘ - North carcﬁf‘ g L IELORDIHG ! o
[ ) , ‘\‘hj_!d*rl* L1 e U'uu -
_ I Y LS.
o !F:i‘thN”‘ EE i'fl!\{:'é-Rb .lﬁ 'P.t}
92881024

[ > =2

-~

2. The laws of the state o country undsr which sach curporatlun W ingoseorated parmit such merger cansu!idatlon or '

_exchange.
: surviving . _ -
3. {a) Nameotthe  #=sw  corporation: Pal-Waukee Aviation, Inec.

Iliinois

ib} it shali be governad by the laws of:

merger
4. Planaf consoiidation is as follows;

pxghange

It not suitiolent space to cover this paint, add cne of move sheets of thio nizi). o

See attached Agreement and.Plan of Merger.
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5 Planol consoldatier was approved, as 1o pach comporation not organized in linais, in cormpliance with the

axchange

as fotlows:

laws of the state undar which It Is organized, and (b) aa.to sach [linols corpormlon

(The follewing ltems are not applicable to mergers undor §11.30 —80% owned subsidiary prov!sfons. Seo

Articie 7.)

{Only "X" one box for each corporation)

By the shareholders, a resolis-
tion of the beard ol directors
having baen duly adepted ard
submiited to a vole at a megt-
ing of sharanalders, Nat letis
than the minimum’ numbar o
votes raguirad by slatulo add

By writtan .cons&m of the
shargholders having not lasa
than tha minimum numbsr of

-votes raquired by statute and

by the arlcles of incorpora-

By writtan consgm
of ALL tha sharg.

~holdars pnwtled 1o
vole on the aclion;
in agetrdance. with

tion, Sharaholders who hava
no| congented In wriling have
boen givon natice in acor-

by the articles of incorporatien
voted in favor ol the =1c||c:n
{aken.

| _;gn,zgn d.ancev{ilh§7.10{§_11.220)' 5‘7,10.ﬂ.§,11.'20
‘" Mamaol Comoration . rid SR,
Pal-Waukee Aviation, Inc. o T O ap
.o . o o
D g2e88028 O o
g _i o O
m ' o o

27

6. (Not applicable if surviving, new or acquiring corpora'ﬁoh iz an ﬂ!in&ifs :'arpcratinh)

It is agreed that, upon and after the issuance of a cerlificate of menger, consaigzdon or exchange by the Secretary of
State of the State of lllinois: )
a. The surviving, new or acquiring corporation may be served wl!h process in the .‘:ta'e of lllinois in any proceed#ng
lor the enforcement of any obligation of any corporation organized under the laws of the State of lilinais which is
a party ta the merger, consolidation or exchange and in any proceeding for the wrucicement of therights of a
dissanting shareholder of any such corporation organized under the faws of the Stateo! Winvis against the survlwng.
new ar acgquiring corporation, L
b. The Secreiary of Siate of the State of Minols shall be and hersby is Frrevocably appointed as the agent ¢fthe
surviving, new or acquiring carporation to accept service of process in any such proceedings, and _
¢.  The surviving, naw, or acquiring corporation will promptly pay to the dissanting shareholders of any. corporanon :
organized underthe laws of the State of tHlinols which is a party to the merger, cansalidation or axchange theamount, .
if any. to which they shall be entitled under the provisiens of "The Business Corporat:on Act of 1983" of the State
of Hiinois with respect to the rights of dissenting shareholders. - ‘
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AGREEMENT AND PLAN OF MERGER

4 THIS AGREEMENT AND PLAN OF MERGER entered into this
[?‘ day of November, 1992, provides for the merger of THURSTON
AVIATION, INC., a North Carclina corporation ("Thurston”}, into
PAL~WAUKEE AVIATION, INC., an Illinols corporation ("Pal~
Waukee"). Pal-Waukes and Thurston are sometimes raferred to in
this Agreemant and Plan of Merger as tha "Constituent
Corporations®, : ' .

PRELIMINARY STATEMENT

Toa sharsholders of Pal-wWaukee ara the pame as the
sharsholders cf Thurston and such shareholders own equivalent
percentages of vhe outstanding capltal stock of each of Thuraton
and Pal-Waukee. , '

The Boaréd of Directors of Pal-Waukee and the Board of
Directors of Thurstor desire that Thurston be merged with and
into Pal-Wavkee pursuani to the terms of this Agreement and Plan
of Merger, with Pal-Waukea as the surviving corporation. (the
“surviving Corporationt), . - '

THE MIRGER 92853124 -

3. Description of the Mercix. As of the "Effective
Time" (as hereinafter defined), Thurstci shall merge with and
into Pal-Waukee (the "Merger") and Pal-Wiukee shall continue as
the Surviving Corporation under the name "Pal-Waukee Aviation,
Inc.", subject to the Illinois Busineas Corocration Act of 1983
(the "Act"). The Mergsr shall be pursuant to <nd sghall have the.
effect provided for in the Act and thé North Curclina Business
Coxrporation Act.

2. MArticles of Incorporation.  The Articles of
Incorporation of Pal-Waukee, as in effect immediately prior to
the Effective Time, shall be the Articles of Incorporatiorof the
Surviving Corporation on and after the Effective Time until they
are amended or repealed in accordance with the Act and the
Articles of Incorporation of the Surviving Corporation.

3. By-Laws. The By-laws of Pal-Waukee, as in effect -
immediately prior to the Effective Time, shall be the By-laws of
the Surviving Corporation on and after the Effective Time until
they are amended or repealed in accordance with the Act, the
"Articles of Incorporation and By-laws of the Surviving
Corporation. :
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4. Directors and Officerg. 'The persons who are
directors and officers of Pal-Waukee Immediately prior to the
gffeqtive Time shall be the directors and officers of the
Surviving Corporation in thelr same positions and shall hold
office in accordance with the Act, the Articles of Incorporation
and By-laws of the Survivinq Corporation

5. Shares. As of the Effective Time, pursuant to this
‘Agreement and Flan of Merger and without any action on the part.
of the holder thereof:

(1} each share of capital stock of Pal-Waukee
issied and outstanding immediately prior to the
Effecvive Time shall remain an imsued and cutstanding
ghare of the Surviving Corporation; and

(i1) @dach share of capital stock of Thurston
igssued and outstanding immediately prior to the
Effective Tine shall be cancelled and retired because-
of the common ovnership of Thurston and Pal-Waukee.

6. Actlops to. Fffect Merger. If this Agreement and

Plan of Merger is not terwinated or abandoned, then the following
actions shall be taken to cfciect the Merger: o

(1) Articles of Merger shall be executed,
acknowledged and filed in &ccordance with the Act,

(1) Articles of Merger shall be executed,
acknowledged and filed in accordznce with the North
Carolina Buginess Corporation Aci; asd

{iid) the constituant Corporaticre shall do all
cther acts and things as shall be necessuary or :
desirable to effect the Merger.

7. Effective Time. The Merger shall baconz effective
as of 11:59 P.M. Charlctte, North Carolina tife on v:'ember 21,
1992 (the "Effective Time"). :

92881024
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8. Expsngss. The Surviving Corporation shall pay all
expenses incurred in connactimn with r.his Agrraanent and Plan ot

' Merger.

" PAL-WAUKEE AVIATION, INC. THURSTON mnwxon,- INC.

. ST e oy . 7/ %'/ é
B‘y( e orin ol By o

Title: President Title: sident

Aﬁtest: - _ ' Attent-

s A N A

B L
'I'Ru:\ Assisceni Secretary Titlf (ﬁecretary

TMZE\PINTIATNV1 1\ 10ACT SN, 003
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}
P Complote this item if roporting a merger undor § 11, 3(7-~90% owned aubs‘fdlnry provigiens.)

4. The number of ouistandmg ghares of gach class ol nash merging subsidiary corporatlon and iha number of uch
shares of each class awned immadlately prior to the adoption of the plan of merger by the parent corporalion, are:

Total Number of Shares - Number of Shares of Each Class o
Qutstanding o Owned Immadiately Prorta ..~ ¢
Name of Corporation ' ol Each Class - - Merger by the Parent Corporation .~

The dats of mailing aceoyof the plan of merger. and natic of the rightto disserm tothe shareholders ol each merging- i
subsidiary corporatlcn waf , 19 _

Was written consan!for Ihe merg: :ro. written waiver ot the 30-day period by the holders of all the uutslandlng shares-
ot all subsidiary corparations recsives? o Dvyes (O Ne .

(1f the answer is "o, " the duplicate copis Of the Articlas: of Marger may nol be delivered to the Sscrelary of s:a:é_ -
uitl after 30 days tollowing the mailing of 2 cozy: of the plan of merger anc! of the notlce of the right to dfssﬂnr fo
the shareholdars of each merging substoiary "orpax “ation, ) _

8. Theundersigned corporatzon has caused these articles to be sipredby tts duly authonzed otﬂcers each ol whorn aﬂlrms S
under penatties of psrjury, that the facts stated herein are true. -

R | -928’8‘1024- o
Dated __ November [/ 19 92 PAL-WAURER AVIATION, INC.
T

(exact Nama o! Corpmﬂon)
N ’ /

gnaiure of SecreTaTyos Assistant Sacre!ar_y) ' {SJgnsrm of F fns!dr it of Vfco Premdonr)

atiested by

John H. McDermﬁt, "Azasistant Secretary mm"les E. Prs.ester Pr esident
(Type or Print Nama and Tille) . (T.rps or Frfnl N‘am.. a'q Title)

Dateg__ November /7 1992 THURSTON AVIATION, INC.

| (E }(:t Name af rauan) '
atigsted by, Aﬂ( %),%/wﬁ/ . ﬂ@ W

{Signatira of Sarfp?'ﬁry cr Assigtant Secrolary) ' {Signeiy / of Prosident or Vice Prasideni) .

Everett J. Talbot, Secretary C. Ben Huu{ heg; President
{Typa or Print Name and Title) {Tirps or Print Name and Titia} -

- Dated _ 19

flixact Nama of'ccrporaﬁcn)

 attested by

(Signature of Secretary or Assistant Secrelary) | {Sigrature of Presidant cr Vice President)

{Type or Prinf Name and Titlg) -~ ‘ - (Tye or Print Neme and Tite) ‘
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