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UNANIMOUS WRITTEN CONBENT
OF THE BOARD OF DIRECTORS OF
SANTA BARBARA RESEARCH CENTER

: Tha undersigned, baing the Bosrd of Directors of Sanis Barbara
Rm Center and in accordanos with the provisions of the Bylaws does
hareby adopt by unanimous written consent the following resolutions:

RESOLVED, That the Board of Dirsctors of Santa Barbara
Reasarch Contar ("SBRC") hirdby recommends, approves
and adopts the proposed Agresment of Merger of SBRC into
Hughes Aircrat Company, & Delawafe corporation,
substantiaily in the form prasented to this Board and
sttachad hereto as Exhibt A with such changes thersin as
the Directors of SBRC deem necesssary and proper.

RESOLVED FURTHER, That the Agresment of Merger so
spproved by this Bosrd be submitted for approval by
Hughes Aircraft Company, the sole stockholider of all the
issued and outstanding capita! stock of S8BRC.

RESOLVED FURTHER, That the approprisie officers of
SBRC be, and sach of them hereby s, authorized on behalf
of SBRC to ke such aotiond and i sxecute and deliver
such agreements, oertificales and other collateral
docurments in form approved by the Office of the Genarasl
Counsel of Hughes Electronics Corporation, or its designee,
as may be necessary or appropriste to carry out fully the
purposes snd intent of the m resolution.

DATED AS OF DECEMBER ¥, 1908,

G E. ﬁﬁ ) J'nl%_. . ——

' DIRECTOR, SBRC
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WRITTEN CONSENT OF
HUGHES AIRCRAFT COMPANY
THE SOLE SHAREMOLDER OF

SANTA BARBARA RESEBARCH CENTER

Hughes Alrcraft Company, a Dslaware corporation, as the owner and holder of
ali of ihe issued snd outstanding shares of SANTA BARBARA RESEARCH

OENT%ER. & Caifornia corporation, by this written consent takes the following actions:

' WHEREAS, There has been presented an Agreement of
Marger batwesn Hughes Alrcraf Company (“HAGC" and
Sanin Barbars Research Center ("SBRC") dated December

7% 1996, which has bean spproved by the Board of the
Diractors of SBRC snd duly executed by the officers of both

auch corporations, and

WHEREAS, it is desmed In the best interests of this
corporation that the terme and conditions of such agreement

be spproved and psrformed.

NOW, THEREFORE, BE IT RESOLVED, That the principal
terms of the proposed Agreement of Merger between HAC
and SBRC. inc. is spproved In the form submitied.

Dsted as of Decamber (%1906
| Hughes Aircraft Company

latant

PATENT
REEL: 010441 FRAME: 0140



A8 14:44 g8a5562412a R&YTHEOR IREL F&4GE BB

State of Dilaware

Office of the Secretary of State rpace 1

EDWARD J. FREEL, SZCREZTARY OQF STATE QF TEZ STATE OF
AND COREZCT

L,

DELAWAFR=E, DO EBERERY CZRTIXFY THE ATTLACHED IS A TRU=

COPY OF THE CERTITICATE OF MERGER, WHICZ MERGES:

"SANTA BARBARA RESEARCH CENTERY, A CALIFORNIA CORFORATION,

WITH AND INTO "HUGHZIS AIRCRAFT COMPANY" UNDER TEZI NAME OF

"EUGEEZS AIRCRAFT COMPANYY, A CORPORATION ORGANIZED AND EXTSTING

UNDER TEE LAWS OF TEE STATE OF DELAWARE, AS RTICEIVED AND FILED

IN TEIS OFFICE TE:Z ELEVENTI DAY OF DECEMBER, A.D. 15%%&, AT 4:30

QCLOCK .M.

A /
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