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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, 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:

"GENERAL DYNAMICS MISSION SYSTEMS, LLC", A DELAWARE LIMITED
LIABILITY COMPANY,

WITH AND INTO "GENERAL DYNAMICS ADVANCED INFORMATION
SYSTEMS, INC.'" UNDER THE NAME OF “GENERAL DYNAMICS MISSION
SYSTEMS, INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE ON THE SEVENTEENTH DAY OF DECEMBER, A.D. 2015, AT 5:56
O 'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2016 AT 12:02 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

[JR—
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\)Jnﬂmy VI tullocy, Secoetary of St 5

Authentication: 10643540
Date: 12-17-15

3510674 8100M
SR# 20151417982

You may verify this certificate online at corp.delaware.gov/authver.shtmi
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State of Delaware : ) EXECUT!ON VERSION

Seeretary of State
Division of Corporations OO PO U U UEPR PP PP PPRP P

Delivered 05:56 P 12472015 T ' D ' ........ '.
FILED 05:56 PM 12172015 CERTIFICATE OF OWNERSHIP AND MERGER e

SR 20151417982 - FileNumber 3510674
' MERGING

GENERAL DYNAMICS MISSION SYSTEMS LLC |

N N “WITH AND INTO
G ENERAL DYNAMICS ADVANCED INFORMATI()N SYSTEMS INC )
a corporation organized and existing under the laws of the State of Dclaware o '_' .

: (Pursuant to Section 267 of the General Corporation of Law of the State of Delawarcand
Section 18-209(i) of the Limited Liability Act of the State of Delaware)

~ General Dynamics . Mission - Systems, - LLC, a Delaware. limited liability company (the -~ . -
“Company”), does, on this 9th day of December, 2015, hereby certify to the following facts -
teiatmg to the merger (the “Merger”) of the Company with and into General Dynamics - . :
~Advanced Information Systems, Inc., a Delaware corporation (the “Subsidiary”), with the =~~~
Subsidiary continuing as the surviving corporation: T

. FIRST: The Company is a limited liability company that was organized pursuant o the ~

- provisions of the Limited Liability Company Act of the State of Delaware (the “LLC Actyon
January 1, 2015, S
 SECOND: The Company owns all of the issiied and outstanding shares of each class of

capital stock of the Subsidiary, which is a corporation that was organized pursuant to the -~

- provisions of the General Corporation Law of the State of Delaware (the “DGCL”) on April 4, .~ .

- 2002, ' '

A THTI'RDE:’, The Board of Managers and the Sole Membet of the Company duly adopted .

the resolutions attached as Exhibit A on December 9, 2015, in connection with the Merger, ~ . .~

. setting forth the terms and conditions of the Merger. Thus, the Merger has been authorized in .~ . -
- accordance with the limited Hability company agreement of the Company and the LLC Act.

. FQURTH: - The Company is to be merged with and into the Subsidiary such that the U
" ‘Subsidiary shall be the surviving corporation of the Merger, and the Merger is to become .. -
“effective on January 1, 2016 at 12:02 a.m. (Eastern time).

_— FIFTH: The certificate of incorporation of the Subsidiary as in efféct immediately prior -~ -
- to the effective time of the Merger shall be the certificate of incorporation of the Subsidiary asof .-~~~
. the effective time of the Merger, except that Section I thereof shall be amended and restated as - el

. of the effective time of the Merger to read as follows:

~ “l. The name of the corporation is: General Dynamxcs Mlqsxon Systems Tne.”

- [Signature page follows] ~. ..
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IN WITNESS WHEREOF, the ‘tindéréigriéd has executed this Certificate of own'e‘ssm'p' o
" and Merger as of the date first above written. . e ) R

R _"'f;_“GENERAL DYNAMICS MISSI()N .
-SYSTEMS, LLC .
| Cpy ﬂ
" Name; Devon Steven Engel

. Title: Vice President, General Counsel & ...~ "
' - Assistant Secretary L
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'RESOLUTIONS ADOPTEDBY . . o
... ... THEBOARD OFMANAGERSAND . . .
o . THE SOLE MEMBER OF -
GENFRAL DYNAMICS MISSION SYSTEMS; LLC

ok Z&&Mﬁm - |
- RESOLVED, (i) that General Dynamics Mission Systems, LLC, a Delaware limited
~ . liability company (the “Company”), be merged with and into General Dynamics =
. Advanced Information Systems, Inc., a Delaware corporation (the “Subsidiary™), with -~
- the Subsidiary continuing as the surviving corporation {the “Merger”); (ii) that the =
- effective time of the Merger (the “Effective Time”) shall be 12:02 a.m. (Eastern time) -
- on January 1, 2016; and (iii) that from and afier the Effective Time, the Subsidiary =
- shall succeed to all the assets, rights, privileges, powers and franchises and be subject . -
- to all of the liabilities, restrictions, disabilities and duties of each of the Company and = -~
.- the Subsidiary, all as provided under General Corporation Law of the State of ~ .
_ Delaware.
- FURTHER RESOLVED, that the certificate of incorporation of the Subsidiary asin -~
effect immediately prior to the Effective Time shall be the certificate of incorporation .~ .
 of the Subsidiary as of the Effective Time, except that Section | thereof shall be .- -
- amended and restated as of the Effective Time to read as follows:

“l. - The name of the corporation is: General Dynamics Mission Systems Inc.”

" FURTHER RESOLVED, that the additional terms and conditions of the Merger -~ I
- shall be as follows: SRR
"L Each share of éapifaz'smek“of the Subsidiary issued and otfsianding . -
-+~ immediately prior to the Effective Time shall, at the Effective Time, be cancelled and -~ . - -

* "~ no consideration shall be issued in respect thereof.

va

Co Company, the Subsidiary shall,- at the Effective Time, issue to General Dynamics -~ .
.~ Government Systems Corporation, a Delaware corporation and the sole member and -~ -
- - sole holder of the limited liability company interests in the Company (“GDGSC™, - .7
.+~ 1,000 shares of common stock, par vatue $1.00 per share, of the Subsidiary, and such .. - -~ -~ -
7 issuance shall be reflected on the books and records of the Subsidiary as of the .~ .
- Effective Time. As of the Effective Time, GDGSC shall own 100% of the .. ..
- outstanding shares of common stock of the Subsidiary. A LR

2 In exchange for all of the limited. habf xty company mterests iithe

. FURTHER RESOLVED, that the ditectors and officers  of the -Subsidiary -~
. immediately prior to the Effective Time shall be the directors and officers, =~~~ -
. respectively, of the Subsidiary from and after the Effective Time until the earlier of R
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- qualified.

 FURTHER RESOLVED, the Compary intends that, for income tax purposes, the ..
~ - Merger shall constitute a reorganization within the meaning of Sections 368(a)(1)}(A) - . ,
~- " of the Internal Revenue Code of 1986, as amended, and all parallel provisions of B
-+ applicable state and local law, of the Company and the Subsidiary, with the ..~
" Subsidiary surviving the Merger, and that these Resolutions together with the . -
- Certificate of Ownership and Merger constitute the “plan of reorganization” adopted . - -~
by the Company and the Subsidiary. o

V g 1. - General Authorization

. RESOLVED, that the officers of the Company (the “Officers™), and each of them - . -

~individually, are hereby authorized and empowered, for and on behalf of the
Company, to prepare, negotiate, execute, deliver and where applicable, file a - =~
Certificate of Qwnership and Merger and any and all other agreements, documents, . -
certificates and other instruments as such Officer or Officers may determine to be .-

- necessary or advisable in order to effectuate the Merger and the foregoing resolutions, .-+
such determinations to be conclusively evidenced by the execution thereof by such -
Officer or Officers. -

" FURTHER RESOLVED, that- the Officers, and “each of them individually, are - -
- hereby authorized and empowered, for and on behalf of the Company, to take all such -~
- other actions as such Officer or Officers may deem necessary or advisable, ineach .~
“- case in order to effectuate the Merger and the foregoing resolutions. '

" FURTHER RESOLVED, that the Officers, and cach of them individually,are =~~~
~ hereby authorized and directed to include this Written Consent in the minute booksof -~ -
the Company and file it with the corporate records, o

 FURTHER RESOLVED, that all actions taken prior to this date by any Officer or L »
authorized agent of the Company in connection with the foregoing be, and they =~
' hereby are, ratified and approved in all respects. N

- '~ counterparts, each of which shall be deemed an original for all purposes, and together S
- shall constitute one and the same Written Consent, R

o eament
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