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3. Nature of conveyance: MERGER
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4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) 396,192 B. Patent No.(s) 4,962,309
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State of Delaware PAGE 1

2 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:

WBOEING NA, INC, A DELAWAREJESEPbRATION,

WITH AND INTO "ROCKWELL INTERNATIONAL CORPORATION" UNDER THE
NAME OF “BOEING NORTH AMERICAN, INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS

v

RECEIVED AND FILED ‘IN THIS OFFICE THE SIXTH DAY OF DECEMBER,

A.D. 1996, AT 3:09 0'CLOCK P.M. L

v

;ﬁ !.!ﬂ,-',yf‘(,: witd

a3

Edward |. Freel, Secretary of State

AUTHENTICATION:

73
0247710 8100M 82268
) DATE:

. 12-06-96
960358175 12
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CERTIFICATE OF MERGER
OF
BOEING NA, INC.
WITH AND INTO

ROCKWELL INTERNATIONAL CORPORATION

The undersigned corporation, organized and
existing under and by virtue of the General Corporation Law
of the State of Delaware, DOES HEREBY CERTIFY THAT:

FIRST: The name and state of lncorporatlon of

each of the constltuent corporatlons in the merger (the

"Constituent Corporations*) are as follows:

- Name State of Incorporation
BOEING NA, INC. Delaware
ROCKWELL INTERNATIONAIL _
CORPORATION Delaware

SECOND: An Agreement and Plan of Merger dated as
of July 31, 1996 (the "Merger Agreement“) among Rockwell

International Corporation, a Delaware corporation
("Rockwell"), The Boeing Company, & Delaware corporation

i 4d
(“Boeing"), and Boeing NA, Inc., a Delaware corporation én

a wholly owned subsidiary of Boeing, has been approved,’

- th
adopted, certified, executed and acknowledged by each of the

PATENT
REEL: 012391 FRAME: 0454



Constituent Corporations in accordance with the requirements
of Section 251 of the General Corporation Law of the State
of Delaware.

THIRD: Rockwell International Corporation shall
be the surviving corporation of the merger (the "Surviving
Corporation”).

FOURTH : At the effective time of the merger, the
Restated Certificate of Incorporation of Rockwell
International Corporation as in effect imhediately prior to
thé,gffective time of the merger shall be amended (i) so
tﬁ;t Article first reads in its entirety as follows: “The -
name_of the Corporation is-BoeingANorth American, Inc." and
(ii) so that Article Fourth reads in its entirety as
follows: "The aggregate number of shares which the
Corpofé%ion shall have authority to issue shall be
1000 shares of common stock, par value $1.00 per share” and,
as so amended, such Restated Certificate of Incorporation
shall be the Certificate of Incorporation of the Surviving
Corporation until thereafter changed or amende§ as provided
therein or by applicable law.

FIFTH: This Certificate of Merger shall become

effective at 11:58 p.m. Eastern Standard Time, on

December 6, 1996.
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SIXTH: The executed Merger Agree.
at an office of the Surviving Corporation locéteu
Seal Beach Boulevard, Seal Beach, California 90740.
SEVENTH: A copy of the Merger Aéreement will be
furnished by the Surviving Corporation, upon request and
without cost, to any stockholder of either Consti;qenﬁ

Corporation.

IN WITNESS WHEREOF, this Certificate of Merger has

been executed on this 4‘4‘ day of December, 1996.

ROCKWELL INTERNATIONAL

Vice President,
General Counsel and
Secretary

v
-
o
0]

ATTEST:

. < S&ESA AV

Its: A-<$I<TAAT Ser cax Y

PATENT

REEL: 012391 FRAME: 0456



State of Delaware

N Office of the Secretary of State

PAGE 1

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 OWNERSHIP, WHICH MERGES:

"BOEING NORTH AMERICAN, INC.", A DELAWARE CORPORATION,

WITH AND INTO "THE BOEING COMPANY" UNDER THE NAME OF "TEE
BOEING COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER TEHE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE TEE TEIRTIETE DAY OF DECEMBER, A.D. 1999, AT 9 O'CLOCK
A M.

AND I DO HEREBY FURTEER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

/\

Edrwurd |. Freel, Secretary of State

71563
0334807 8100M AUTHENTICATION: 01
' . -30-99
991567979 DATE:
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STATE OF DELAWARZ
SECREZTARY OF STATZ
DIVISION OF CORPORATIONS
FILEZD 09:00 AM 12/30/1999
' 991587979 ~ 0334807

CERTIFICATE OF OWNERSHIP AND MERGER
' OF |
BOEING NORTE AMERICAN, INC.
WITH AND INTO

THE BOEING COMPANY

The Boeing Company, a carporation organized and existing under and by virtue of the
Genceral Corparation Law of the State of Delaware, pursuant to section 253 of the .
Gencral Corporation Taw; DOES HEKEB Y CERITFY THAT: AR

' EIRST: The Boeing Compiny owns all of the outstanding shares of the stock of
Boeing North Amcno.?an, Tnc., a corporation organized and existing under and by virtue of
the General Corpocation Law of the State of Delaware. P

SECQND: Pursuant to the resolutions sct forth below, The B&cing Cofnpany :

hereby merges with and iato itself Bocing North American, Inc,, and assumes all if its -
obligations. - '

THIRD: The Board of Directors of The Boeing Company, at a mecnngdul}rhcld Lo
on December 13, 1999, adopted the following rcsolutions: _ T

RESOLVED, That effcctive December 31, 1999, The Bocing Company
shall merge with and into itself Boeing North American, Inc. and Boeing -
Sunnyvafe, Inc. and assume all of their obligations.

RESQLVED, That the Board of Directors of The Boeing Company may
rescind the foregoing resolution at any time before the Cectificates - of
Ownership and Merger filed with the Secretary of State of Delawars
become effective, provided that if the Cextificates of Ownership and Merger
have been filed, Cectificates of Termination of Merger shall be fited beforc
the Cettificates of Ownership and Merger become cffective; and further

RESOLVED FURTHER, That cach of the Corporatc Sccretary . and
Assistant General Counsel and the Vice President and Geueral Counsel of
The Boeing Company be, and they hercby are, authorized to execute
Cextificates of Ownership and Mcrger and such other daocuments, and 0
take such other actions, as may be necessary or desirable to carty out thc e
intent of the foregoing resolutions.™ .
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LQURTH.: this Certificate of Ownemhip and Merger shall become cffective at
midaight Pastern Standard Time on December 31, 1999.

IN WITNESS WHEREOF this Certificate of Ownership and Mctget has been
executed on :rusa@___ day-of December, 1999.

- THE BOEING COMPANY -
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