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pPaGE 1

The Frst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECY
COPY QF THE CERTIFICATE OF OWNERSHIFP, WHICH MERGES:

TRAYTHEON OTD INC. Y, & VIRGINIA CORPORATION,

WITH AND INTC "RAYTHECON COMPANYY UNDER THE NAME OF "RAYTHEON
COMP ", A CORPORATICN ORGANIEZED AND EBXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
SIXTESNTRE DAY OF DECEMBER, A.D. 2011, AT 11:02 O'CLOCK A. M.

AND I DO HEREBY FURTHER CERTIFY THAY THE EFFECTIVE DATE OF
THE AFQORESAID CERTIFICATE QOF COWNERSHIFP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2011, AT 11:58% O'CLOCK P.H.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COURTY RECORDER OF DEEDS.

SN S

} (etfrey W, Bullack, Secretary of State T
AUTHENTYCATION: 8235581

0472015 B8100M Y

IXIi30157¢

You may verify this certificats online .
at corp. delavars.gov/avthver. shitmi

DATE: 12~16-11
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State of Dalaware
Secrets of State

Divizion o Sogﬁoxatiom
Delivered 11:11 12/16/2031

s 10 24 Lot el
CERTIFICATE OF OWNERSHIF AND MERGE] - 0472015 FILE

OF

RAYTHEON UTD INC.
(a Virginia corporation}

INTO

RAYTHEON COMPANY
{a Delaware corporation}

1t is hereby certified that:

1. Raytheon Company (the “Corporation”) is & business corporation of the
State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of the stock
of Raytheon UTD Inc., a business corporation of the Commonwealth of Virginia,

3. Pursuant to resolution of the Board of Directors of the Corporation {the
“Raytheon Board”) and delegation of authority by the Raytheon Board to Raytheon
management, the following actions were adopted on December 16, 2011 to merge
Raytheon UTD Ine. into the Corporation:

That the Agreement and Plan of Liquidation and Merger attached hereto as
Exhibit A merging Raytheon UTD Inc. (*UTD"} into the Corporation, be, and
it hereby is, adopted and that all of the estate, properiy, rights, privileges,
powers, and franchises of UTD be vested in and held and enjoyed by the
Corporation as fully and entirely and without change or diminution as the
same were before held and enjoyed by UTD in its name.

That the Corporation assume all of the obligations of UTD,

That the Corporation shall cause to be execuied and filed and/or recorded the
documents prescribed by the laws of the Commonwealth of Virginia and the
State of Delaware and by the laws of any other appropriate jurisdiction, and
will cause to be performed all necessary acis within the jurisdictions of
organization of the Corporation and UTD and in any other appropriate
turisdiction.

That the term Authorized Officers as used herein include, together and singly,
all officers of the Corporation and that any officer of the Corporation be, and
each of themn acting singly hereby is, authorized, empowered, and directed,
without limitation, in the name and on behalf of the Corporation and under its
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corporate seal, if desired, attested by an appropriate officer, if desired, from
time to time to: (1) make, sign, execute, acknowledge, deliver, file, record
and publish any and all orders, directions, requests, receipts, certificales or
other instruments, papers and documents; and (2) perform any and all such
acts and things as may be required or appropriate to carry out the terms and
provisions of each of the foregoing resolutions and the transactions
contemplated thereby (all such actions taken to date by any of the aforesaid
Authorized Officers of the Corporation be, and they hereby are, ratified,
affirmed and approved),

4, The effective time of this Certificate of Ownership and Merger shall be as
of 11:59PM on December 31, 2011,

Executed on December 16, 2011,

RAYTHEON COMPANY

By: 3/ Brooke M. Bartleson
Brooke M. Bartleson
Assistant Secretary
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COMMONWEALTH OF VIRGINIAR
STATE CORPORATION COMMISBION

w ARTICLES OF MERGER OF éﬁr}
RAYTHEON UTD ING. and RAYTHEON SOMPANY

The undarsigned, on behalf of the corparations set forth balow, pursuant to Titis 13.1, Chapter 8, Anicls 12 of
the {ode of Virginia, state as follows:

1. Raytheon UTD iInc, a Virginia comoration {the "Non-Surviving Corporation™), Is heraby merged with and into
Ravtheon Company, 2 Delawars corporation {Raytheon™, which shall be the suriving corporation upon the effective

date of the memger.
2. The terms of the Agresment and Plan of Mergar are a5 follows:

The Non-Surviving Corporation and Raythaon shall, pursuant (o the provisions of the Code of Virginla and the
General Corporation Law of the Stals of Delaware and the Code of Virginla, be merged with and inlo a singls
corporation, o wit, Raytheon, which shall be the surviving corporation upon the sffective date of the merger
{sometimes herainafter refarred to a5 the *Surviving Corperation™), and which shall continue ko axist as said
Surviving Corporation under its present name pursuant to the provisions of the laws of lis juwisdiction of Bis
organization, The separate exisience of the Non-Surviving Corporation shall cease at the effective lime and
date of the merger in accardance with the provisions of the Code of Virginia.

The merger of the Non-Surviving Corporation info the Surviving Corporation shall be effective at 11:55PM on
{scember 31, 2011 {the "Effzctive Daie™),

The certificate of incorporstion of Raythson at the Elfective Dale of the merger in the jurisdiction of #s
organization shall be the certificate of Incorporation of the Susviving Corporation; and sald certificate of
incorporation shall continue in &l force and effect untll amaended and changed In the manner presoribed by
the provisions of the laws of the jurisdiction of organizalion of the Surviving Corporation.

The by-laws of Raytheon at the Effective Dats of the merger In the jurisdiction of its organization will ba the by-
laws of the Survlving Corporation and will continue In il force and effect untll changed, sltered, or amendad
as therein provided and in the mannsr prescribed by the provisions of the laws of the jurisdiction of its
organization,

The divectors and officers of Raytheon at the Effective Date of the mearger In the jurisdiction of iis organization
shall continue on as direclors and officers of the Surviving Corporation, all of whom shall hold thelr
directorships and offices until the elaction and qualification of thelr respeciive succsssors of untll thel tenure
is otherwiss lsmminaied In accordance with the by-laws of the Burviving Corparation.

Each issusd share of the Non-Surviving Cerporation immadiately prior o the ENfective Date of the merger
shall, st the Effective Date of the merger, be cancelied without payment of any consideration therefor and
without any conversion therasf, The issued shares of the Susviving Corporation shall not ba converted in any
manner, but each sald sharg which is issued as of the Effective Date of the merger shall continue 1o rapresent
one issued share of the Sumviving Corporation.

The Agraement and Plan of Liguldation and Merger herein mads and approved and the merger of the Non-
Surviving Corporation with and into the Surviving Corporation shall be authorlzed In the manner prescribed by
the laws of the jurisdictions of organization of the Survlving Corporation and the Non-Surviving Corporation.

in the event that the Agreement and Plan of Liguldation and Merger and the marger of the Non-Burviving
Corporation with and Into the Surviving Corporation shall have besn duly authorized In complisnce with the
taws of the jurisdiclions of organizalion of the Surviving Corparation and the Non-Surviving Corporation, the
Non-Surviving Corporation and the Sunvving Corporation hereby stipulate that they will cause to be executsd
and filed andfor recorded any document or documents prescribed by the laws of the Code of Virginla and the
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General Corporation Law of the State of Delawars and that they will causa to ba performed all necessary acts

therein and elsewhere lo effectuate the merger,

The Board of Dlrectors and the proper officers of the Non-Burvlving Corporation and of the Surviving
Corporation, respectively, are hereby authorized, smpowered, and dirested to do any and a¥ acls and things,
and to make, execute, delivar, e, andfor record any and all Instruments, papers and documents which shali
be or bacome necessary, proper, of convenlent to carry out or put Into effect any of the provisions of this
Agresment and Plan of Liquidation and Merger or of the merger herain provided for.

3. The Agreement and Pian of Merger was approved by unanimous consent of the sharshslders of the Nom
Surviving Carporation on December 18, 2011 and pursuant (o resolution of the Board of Directors of Raytheon
{the "Raytheon Board™) and delegation of authordly by the Raythaon Board to Raytheon managemani

4. Raytheon cerifies that s pariicipation In the merger was duly authorized as required by the law of the Siaig

of Delawars,
Execilad name of Rayih on UTD ine, by
ﬁ‘ s Al a« Er T
w_ﬁmwm_mn

SCC 1D no 01775281

Exacuted in thg name of Raytheon Company by:

Thviies M Ratle sy,

o
Hrogks M. Badisson

SCC 18 ne, FOSS3E81

Degember 18, 2013
e DB 318 RN, Sagtatary
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QITTERE - 1

o

COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, DECEMBER 18, 2011

The Siats Corporation Commission finds the accompanying arlicles submitted on behalf of

RAYTHEON COMPANY

comply with the requirements of law and confirms payment of all required fees. Therefore, itis

ORDERED that this
CERTIFICATE OF MERGER

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective December 31, 2011, at 11:58 PM. Each of the following:

Raytheon UTD inc.

is merged into RAYTHEON COMPANY, which continues o exist under the laws of DELAWARE
with the name RAYTHEON COMPANY, and the separate existence of each non-surviving entity
Ceasss. ‘

STATE CORPORATION COMMISSION
SRR

B &gw Sy B

James C. Dimitr
Commissioner

MERGACPT
CIS0354
$1-12-16-1102
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[ Certify the Following from the Records.of the Commission:

The foregoing is a true copy of the articles of merger filed in this office on Decamber 16, 2011
by Raytheon UTD Inc. effective as of Decamber 31, 2011, '

MNothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
December 18, 2011 "

wﬁw{ H. Peck, C&zr& the Connmission

CiS0502

DATEMT

r Thiv1i
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