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CERTIFICATE OF MERGER
oF
RAYTHEON COMPANY
WITH AND INTO
HE HOLDINGS, INC.
Under Section 251
of
the Delaware General Corporation Law
THE UNDERSIGNED, HE Holdings, In¢. ("Defense") and
Raytheon Company ("Raytheon"), in conmection with the merger
of Raytheon with and into Defense (the "Merger”), hereby

certify as follows:

FIRST: The name and the state of incorporation of each
of the constituent corporations are:

Name | State of Incorporation
HE Holdings, Inc. Delaware
Raytheon Company Delaware

SECOND: An agreement and plan of merger relating to
the Merger (the "Agreement of Merger") has been approved,
adopted, certified, executed and acknowledged by each of the
constituent corporations in accordance with Section 251 of
the Delaware General Corporation Law.

THIRD: The name of the surviving corporation of the
Merger is HE Holdings, Inc.

FOURTH: The Certificate of Incorporation of the
surviving corporation shall be the Amended and Restated
Certificate of Incorporation of HE Holdings, Inc. as filed
with the Secretary of State of Delaware on December 12,
1997; provided, however, that Article I thereof shall be
amended and restated as of the effectiveness of the Merger
to read as follows:
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‘Article I
Nams

The pame of the corporation (which ie hersafter
raferred Lo ag the "Corporation®) i@ Raytheon Ccrpany,*

FIFTH: The merger shall be effective at and as of §:00
p.m. (Bagtarn Time) on Decsmbex 17, 1997. 2
a

SIXTH: The executed Agreeament of Meruysr ls oo fila e
the principal pisce of business of che surviving corporscion
ac 141 Spring Street, Lexington, Massactusetts 02173,

SEVENTH: A copy of the Agreement If Nerger will be
furnished by the surviving carperation, on requeat aad
vithout coet, to any atockholder of eitbkar coagticuane
corporatien.

IN WITNESS WHERROF, the undersigcad corpoeratlona have
duly executed thig Cercificate this 17th day of Cecembar

1997,
RA COMPANY
o J
Names: 7#imas D ]
Title: Vg pr<ioonT #ud CENEXGL.
fevuse .
HE HOLDINGS, :vc
8y x M‘-——
WYY 7N LT 74
Tikle: Mpyss J';u:rm?
4
Nrsge?, .. IS S1ASMOS5A\381 NCRTRETIY, D9 Boc. VI.A,L2
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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"RAYTHEON COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "HE HOLDINGS, INC." UNDER THE NAME OF
"RAYTHEON COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE SEVENTEENTH DAY OF DECEMBER, A.D. 1997, AT 3:20

O'CLOCK P.M.

£ it ad

Edward ], Freel, Secretary of State
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