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march 21,

MEX B
RE: NOC {DELAYARE) CORPORAT (% — \ )

Secretary of 5State
Corpocate Records bureauw
Division of Corporations
Department of State
P.0. Box 6327

Tallahassee, Flocida 13314

Gentiamdnr:

Pursuant to instructions received from counsel n
reserve the above naoe for corporate qualificati
that NORTHROP CORORATION,

a California domesntic,
(DELAMARE) CORPORATION {suxrvivo

will merge into NOC
r). The survivor will then change its
name to WORTHROP CORPORATION. The survivor of the merger desires to

qualify in rlorida under the old name, NORTHROP (DELAWARE) CORPORATION.

amed balow, please
on. Please be advised

Our check to cover fees due and duplica® s coples of the reservation
form are attached. Kindly endorse and return the

copy to the undersigned.
Thank you for your 3

saistance in the above.
very truly yours.
Y @mm
Bl & ¢
Louvise Bikle
Service Division

W. P. Verilyer
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APPLICATION BY FORERIGH CORPORATION PORN A THURIZATION TV TRANLALT
BUSINETS !N FLOPY A

) OC (DELAMARE) CORPORATION
(ANE OF CORPORATION ADDINTG THE WORD " INCURPORATED™, “COMPANY* OR
"CORPORATION® TP NOT SO CONTAINED IN THE WAME AT VRESENT)

(2)___Delwmre

(INCORPORATED UNDER LANS OF)

3 March 12, 1985 (4) pe: 2-:tual
(DATE OF INCORPORATION) {PERIOD OF DURATION)

{3) 1040 Cenjuxy Patk gast, Log jogeles, CA 90067
{(ADDRESS OF PRINCIPAL OFTICE)

(8)

S 1 CORPOMTION SYSTIN
(WAME OF FLORIDA AEGISTERED AGEWT)

C/0 C T CORPORATICN SYSTEN
8751 WEST BROWARD BLVD.

(BSTREET ADDRESS OF REGISTERED OFFICE)

FLANTAT ION




APPLICATI N Y PORL'GH CURFIRAT.ON P28 AUTHDRITHAT Il To TRAMLACT
MUSINTSS [¥ FLOARIOA

110} 20,000, 900 ¢ Lo shaves at 51.00 par valie wec™

(TITAL AUTHS IZED SHARES (ITEMIZED BY CLASSES', PAR VALUY CP SHARES,
AND SHARES WITHOUT PAR VALUE)

114,000,000 preferved shares ay $1.00 pot valus sach

" ZALUE" mMAY BE DRFINED IN ANY TERMS CONSISTENT WITH GENERALLY
AJCEPTED ACCOUNI TNG PRINCIPLES.

B. ESTINATLIC V.LUE OF ALL PROPERTY OWWED
FY THE CORPORATON FOu THE CCNING YEAR,
WEAEVER LOCATES $__-O-

REBTIMATED GROSS AMOUNT OF BUSIMNEES TO
BE TRANSACTED Bf THE TORPORATION
DURING THE COMING YEAR

ESTIMATEL VALUR OF ALL PROPERTY IM
FLORIDA OWMED RY THRE CORPORATION
FOR THE COMING YEAR

ESTINATED GROSS AMOUNT OF BUSINESS TO
BE TRARSACTED IN FLORIDA BY THE CCR-
PORATION DURING THE COMINC YRAR

TOTAL OF “A" ANMD "B°

TOTAL OF “C" AND D" -

DIVIDE “Pr"* BY "E" 0

MOLTIFLY *G" NY TOTAL AUTHORIZIED
SIDARS (AJD THEREIR PAR VALUR) =0

THR FLORIDA ALIDCATION FOR PURPOSES OF DETRERMIN NG THE TAX ON
AUTHORISED CAPITAL STOCK WILL BE BASED ON THE fCTAL VALUR OF
SEARED CALCULATED IN "H" ABOVE.
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Thomas ¥. Jones

1050 Morage Drive

Les Angeles, CA 90049

Chairaan of the Board,
Chief Executive Officer

Fromk W, Lynch

1913 Alture Orive

Coroas del Par, CA 92623
President

sunig Ebner

6800 Fleetwood Rd., Apt. 400
Nclean, YA 22101

Sanior Vice President

Hilliam M. E1Mott

11951 118 Ave,, #2056
Los Angeles, CA 950049
Senfor Vice Prasident
and Genersl Cownse)

David K. Fﬂrm

805 Paseo del Mar

Palos Verdes Estates, CA 90274
Group Vice President

delko E. Gasich

3517 Carideth Drive
Encino, CA 91436
Senior Yice President

Donsld A. Hicks

614 . Foothll Road
Severly Rills, CA 90210
Senfor Yice President

Roy P. Jecksom

The Westholme, No. 1702
10590 wiishire Boulevard
Los Amgeles, CA 90024
Senior ¥ice President

Sone V. Mayser
26711 Hosmy Creek
Rencho Pales Verdes, CA 90274
Yice Presidant

OFFICERS

1 -

gnt Lresd

1100 Maybrook Drive
Severly Mills, CA 90210
Group Vice President

¥illiam 6. MG

2189 Century Wt

Los Angeles, CA 90067
Senior Yice President

Ross Miller

129 Alta Avenue #i4
Senta Montca, CA 90402
Group Vice President

John B, Campbell
19847 Merridy Street
Chatsworth, CA 91311
Vice President and
Controller

Les Daly

808 Glermont Avenuve
Los Angeles, CA 90024
Yice President

Joseph 7. Gallagher

9 Gingerroot Lane

Rancho Palos Yerdes, CA 90274
Yice President

€. Robert Gates

1664 Richael Lane

Pacific Palisades, CA 90272
Yice President

Shefla M. Gibbons

200 S. Crescent Drive

Beverly Nills, CA 90212

Yice Presfdent and
Secretary

Jaime Oaxaca

2510 Grand Averwe
Kansas City, M0 64108
Vice President :
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L. Druce Jomes

M50 Ridgaterd Orive
estiake Hilage, CA 91M1)
Yice Prositant

J. W igm Jomhing
812 Mater Sowleverd
Rochville, MO 20840
Yice President

Hiton Kusha

7084 ¥, Nenchester Blvwd.
Playe dn) fay, CA 90293
Yice Presidant

Richard §. Lohrer

1609 Chalsse Rood

Pales Verdes Estates, CA 90274
Treasurer

Rex Maderia

305 Tenglewsod Circle
Lawton, OK 73505
Vice President

F. J. Manzella

5565 Ocean Tervece Drive
Rancho Palos Verdes, CA 90274
VYice President

Joha Patigrad

10271 wesley Crecle

wunt iagton Beach, (A 92646
Yice Preaident

J. F. Wlarthy
19171 v1a de) Catalle
Yorba Linda, CA 92680
Yice President

James M. Richetts

311 Bora ., 110
Myrina del . CA 90291
Vice Prestdent

¥allace C. Solberg

1017 S. Wsconsin Avenye
Oak Park, IL 60304
¥Yice President

Joseph Yamrom
Ledge Rock Road
Concord, WA 01742
Vice President
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Or. Milltan F. Ballhauy
601 WM ishire Boulevard
Carden Level, Seite 2%
Beverly Hills, CA 90210

Mr. Richard J. Flamson, 111
333 South Nope Street, 54th Floor
Los Angeles, CA 90017

Dr. lvon A. Gatting
312 Chadbourne Avenue
Los Angeles, CA 90049

nr. Tom Killefer
45 Wall Stret
New York, WY 10008

Ada. Redert L. J. Long, USN (Met.)
247 Bnaman's Wy

Providance

Asmagotis, W 21401

Rr. Frash ¥. Lynch

1933 Altwrs Drive
Corome del Mar, CA 92623

bi g CTORS

r-. Tnamas M. Mclanite', Jr.
55" Chaster Averuse
San Marino, CA 91108

M. William 6. McGagh
2189 Century Wil
Los Angeles, CA 50087

My. Charles M. Robimson
Post Office Box 2224
Santa Fe, New Mexico 87501

Wr. George T. Scharffenderger
No. 4 Appaloosa Lane
Rolling Hills, CA 90274

Dr. 0. Meredith Wilson
3614 Agate Street
Evgene, Oregon 97405
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NOATHROP CORPORATION WAL AR S
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FIRST: The same of the cOrPocanog ¥ NORRIOP U rporabos 1 e ~Corporatos” |
SECOND: The addrem of the regnmred ofics of e Corporanos b the Saie of Jedaware o
Corporation Tram Casssr. 1209 Urange Screet, i the Ciry of Wilmuagron Couaty of New Visle The
aame 2ad sddrew of the Corporanoe's repmered agrat w (he Stawe of Delaware i the Corpo.snoa Trus

Cowspany, Corporancs Trust Cemser. 1209 Orange Sueer 18 3¢ Uity of Wimingoa Couary of New
Castia, Saw of Delaware 19001

THIRD: The perposs of the Corporstioa o 10 engage & 1oy lawful a3 or acuwiry for whuch

corporstioos may mow of hereafter be orgamured uader the Geoeral Comporanon Law of the St of
Delawars

POURTH L. Tbe woeal sumber of shares of stock which tbe Corporation shall have acthority 0 usue
is Two Huadred Tea Millica (210,000,000}, coasisuag of Two Huadred Millica { 200,000,000 ) shares of
Commoa Swock, par vaims Oms Dollar ($1.00) per share (the “Common Swoch™), and Ten Million
{ 10,000,000) shares of Praferred Stock. par valne Case Dollar ($1.00) per share { the ~Preferred Seock™).

1. Shares of Preferred Sk may be insaed from time w0 Gme in ooe or more classes of wnes. each of
which s or series shall have such distinctive desigaation of e 23 shall be fzed by resolunon of the
Bosrd of Dirscaors of the Corporatics (dw ~Board of Divecaon™) pnor 10 the issuance of asy shares
thereol Each such dass or series of Preferred Swek shall have such voung powers, fuil or limited. or 00
voting powers, and such preferenon sad relauve, participating. opoonal of other special rights and such
qualifications, imitatioss or restrictions thereof, a3 shall be stated in soch resolution provading for the
msnance of sch dam or series of Preferred Sw0ock 23 may de adopeed (roos time to ume by the Board of
Directoes prior w0 the issaascs of any shares thereof pursuant 10 the suthonity bereby expresdly vested in it
all m sccordancs wich the laws of the Scaae of Detaware. The Board of Directon is further awthorized to
iscrease of decresse (bwt aot below the asmber of shares of such clam or series then outstanding ) the
samber of shares of xay ciass of series subsequent w0 the osuance of shares of ax class or serves.

FIFTH: la furthersace and oot ia kimmicaion of te powens wofierred by statute and subject 10 Articke
Sizth hereof. the Board of Disvcaors is expremly suthoriaed w0 adope. repeal, resciad, ahwer or amend a 2oy
cuspect the dylaws of the Corporatioa (the “Bytawn™).

SIXTH: Notwithstaadiag Arice Fith hereol. the Bylaws may be adopeed, repealed, rescinded.
alvered or ammended in axy respect by the ssockbolders of the Corporation, but aaly by the afirmatve vow
of tha holders of sot less thas cighty percent (30%) of the votiag power of all cutstanding shares of Young
Sk {as defiosd in parngraph () of Section ) of Armicle Fosrwer:h hereol), regardiens of dass and
votiag weeter a8 3 singhe voting class, and, where such actios i3 proposed by aa loterested Seockholder
(28 deftard in paragraph (d) of Section 3 of Article Fourmeth hervor). o by any Afiliae or Associace
(each as defiaed ia paragraph (g} of Section ) of Article Fosneenth hereof ) of an Inserexaed Saockhol Jer,
inciwding e slirmaive vou of the holders of a majoriey of the voting power of all owstanding shares of
Voriag Swck, regardien of cixss and voting wopether as & siagle voong daw, ocher thas shares held by the
Tasevensed Seockholder which propssed (or the AfKlisse or Amcciste of which proposed ) sach actios, or
any AlEsse or Amociate of such Issereswd Sichhoider, provided bowews, that whem sach acriog o
spproved by o majority of the Continming Direcsors (83 defined in paragraph (a) of Section 3 of Artice
Fourwsueh heveof), the affirmstive voum of a eajoriry of the woting power of all cutstanding shares of
:’;:&uﬂ.“dhuﬂn&cw:lﬁﬂwmmmuwhaw

SEVENTH: The business aad affxirs of the Corporasioa shall be managed by and under the direction
of the Boand of Dirscrors.  Escept 88 may ctherwioe be provided pursuam w Sectioa 2 of Arucle F xrth
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wvesf v coanscnos wuh NGhe 10 ¢ieet sdhmonal B d0deT RS L CLANARET - tat Ra. N
Pammed » e holdrns of agy dais of Wiy of Prefered Yaxh. O et SaB%t o Lonwn o0
Comparsnes ha!l b drrmuned from oo o ame by & Bylze or amendment “Aevvw

DGETIt The Beard of Duncion shall Be aad 8 drvided .o theoe dassry Class L Class 1] asd (am
L The sumber of 45ecaon b rach cass shefl by the whole SRMDET COS: Jae 8 iihg JUOBESL SDLLDNS Ty
dividing e suhortasd sumber of Gec 0y Oy e I 4 (rCROS & A0 COBLAME] & sl JUOOIAL 1%
addiisas) dirocsons shall b sppenicasd & ilvex  wch Tactoe » as-Bard. e AdOORA LIECYOr
dhall be & muter of Clam L and if vech fracuos 8 ree-durds, oae of e sddmrymal durecuory shall be 3
member of Class [ and thy other shall be a member of Class 1. Each durwcror shall serve for 3 e eoduing
o0 he dom of the third Aaswsl Mevtag of Saxckholdens of e Corporisoa (e “Aascal Meshing™)
allowing the Ansual Mertng st winch wch dwertor was clecied. prowded, \owrver. that the duvown fmt
clocand o Clams | thall wrve for 3 wre embing oa the daw of tw fru Assual Mivung aext iloenag the
end of the calvadar year 1983, the dirersors fewt slecwrd © Class [ shall serve for 3 wrm ending 08 the dare
of O spoend Assesl Mevtng s following the end of te calendar yesr 1993 and e dirvcron L u
chocsd w Clas 111 shall serve for 3 vl snding os the daw of the Uurd Asssal Meruag sext follownng the
ond of i e cwday year 1943,

Norwvidietsading the Remgoing provasion of tas Artcle Eiglunt: each director shall seyve wand A
sutpamsor is ciacsed and qualified or wasil his desch, revigaetion or removal: a0 decrvase i the awt:onaed
anmbet of dresoes shall shorvea the e of any ncumbant divecsor:, and addicionsl doecion, elocwd
peruant ®» Jecsion 1 of Anicle Fourth hemef ia cossetion with rights w0 cec sech sddinoaal dorecwrs
wader specilied circomsuacys which mxy be gramsed o the bolders of any clam or wenes of Preferred
Saock, shall ot be incleded in sy ciam. but shall serve for sach wTm or terms and pursuass w such other
peovisions as sy spucited i the resolution of de Board of Diszcion establinhiag such clam or seres.

NINTH: Eacspe & say otherwise be provided purseam w Section 2 of Arocde Fourth hereof ia
CoRRMcEion with righs 1 chect addisionsl divectons wader specified circumstances which may be graated w
thy holders of any class or series of Preferved Saock, newily aeased direcsorships resuiving from agry ircresse
ia e sumber of disecson, or axy vecaachn ou the Boasd of Direcaoes mesulting flom desth. mesigaaton
comeval or other conam, shall be filled solely by U sismative voir of & Bajorwy of the remunag
diteciors s in ofice. sven thoungh lem chas a quorem of 1he Board of Disecaors. Ay direcsor elected i
sixoniatcs with the pieceding semiznce shall hold ofice for the remainder of the fall wrm of the clats of
disgcans in which the aew divecinhip wis crespd o the vacancy oocwrred and wasil sach direcwor’s
secosmtt shall have bosa slecied and qualified or wasil sach direcsor’s deach, resigw=tion or removal
whichewer first occwn.

TENTR: Extept a8 may otharwise be provided purssaot w Sectioa 2 of Artide Fourth bereof in
coaneciion wich rights @ cdea addisionn] disvcon eader specified ciroumetasces which sy be graswed w
the belders of sy dam or seriss of Prefersed Swxk, any direcior aay by semoved fom office caly for
canss and caly by she alirmasive vou of the holders of aot lem thae cighey prrorat (80%) of the voung
power of all cusstanding shaves of Voting Seeck eatiled W voi in coanecuion wich the clection of such
direcsr, wwgaedien of cam and vouing togesher as 2 single vouing cla: grevided Mowever, that where such
temevsl u apgroved by a majority of the Costinniag Direcaon, the affirmative vose of a msjoricy of the
votimg pewer of all cumtanding shases of Youing Swck emixied © vour in conmaction with the election of
rmﬂduﬂnﬁmunﬁ.ﬁwﬁ;dnﬂhmhw

sach mmovel. .

SLEVENTH: Aay actioa jequised or permicted ss be taken by the sockholdens of the Corporasioa
o be clcwd ot & duly calld Anssal Merting or w8 3pecial mevting of mockholders of the
Corporasian, unlew suxh sajns suguiting or persvining shasmbolder spprovel is agguoved by & majoricy of
the Continuing Discctons, i which caee such anion may be asthorined or taken by the writkes consess of
@ hnlders of ouamading thows of Yoting Swck having oot e than the miniswem voulng power that
woukd be sessmary » swhevine or e such action &t & mevsiag of mockholders st which all shar
oanided t» vote therosn were prusent and vowd, previded all asher requiremens of applicable law and o
Coaniicass hove bans saslelonl.
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TWELFTH Sonanl aenage of the wohn0lder of e Corporsnme A 44y (uipung of Purtuts Tus
e cofind o say bt v & magenwy of e Beard of Dwrecrors of by she Ulsrmps of e Boarg dpear sl
aerengs may m be called By iay other pemon of pemom.  Fach wWwenal Swtag (sl 5% WL M saf
d_ﬂdﬁui“hhmammhmma‘mm!w”fn

THIATEENTIRE Mevungs of sockbokion of the Corporance Ay b heid wnde of =:huut he Sue
of Duipwers, 28 Yo Dylavn may provide The boots of the Corporamos may ‘-« ket [ bt © 8y
provhine of spphusbis \ow ) soands the S of Duisware M rach Mack of plasrs 4 Bay be dcugnated
fum Gme = ams by the Soard of Duectons ur » the Iylawn.

FOURTEENTIE |. Sebpcs w the provimoes of Seceo 3 of the * cle Founmrath 0 adi.uos 0
any vons requised b~ law. & Bumness Combraation ( 15 defiaee w paragre,» | b) of Sectce J of tha Amncle
Founsoash ) shall Wu spproved by the afirmative vose of th¢ holden of not Los thax

(8) gty poroym (80%) of the voumg powes of all cwmanding shares of Vouny Swoch,
mgardian f dass and veting wgsther s § noge voosg clasc asd

(b) A eajocisy of the votiag power of Wl custanding shares of Voung Swock. oder thas shares
held by any teseromed Seockholder which i { w e Aflissr or Amociam of which @) & party 0 tuch
Dusiness Comsbination or by any Aflliase or A mocime of such lasesessed Swockholder. regardiess of
dass sad voulng wwgmber os 2 sagle voung clx s

The sirmative voums reformed » in porngrapin (3) sad (D) of this Secvion | shall be required
metvithetinding the fact that 80 vou may be required, or dhat & lemer percsstage oc proportics may be
wpaciied. by law. o in ay ageeement berworn the Corporstion 1ad asy sstions) mowritus oachange or
amy wher persen. or odherwiss.

1. Norvidhstasdiag the previsions of Scitio | of chis Article Foursteath, 3 Business Combinatica
may be spproved if all of e conditions sproified ia cither of the following paragrapin (2) of (b} bave
been satisfied:

(a) borh of the Rllowing conditions specified in clavees (i) ar4 (§) of duis paragraph (a) have

oo sotisded:

{i) o e cas or more Coatinuing Direcson asd & majoricy of such Coatinuing Directors
il have approved such Busingss Combinstion: snd

(i) sech Sminess Combinmtion shall have boen approved by the affirmative vose of the
Corporstisn’s serkholdery soquised by low, if any sach vois & 30 requised: or
{6) all of e Rllvwing condicions spacilied in clasees (i) theough (vil) of this paragraph (b)

kave besa sstisfled:

(1) wch Busisen Combinstion shell heve bern spproved by the afinastive wour of holders
of s wajesiny of the veslag pewer of 2l cusmading shares of Vosing Suck, rrgardlen of dam
and vesiag Wwesther 28 3 single veung clas;

(i) @e aggregom amount of (A) the "wh sad (D) e Fair Markst Vaiag (a3 defond in
mu)JSﬂldﬁM&th-dhhﬂhmdm

Susisan Combinative { the “Comsuramasiss Dae™), of cousideration other than cash received or

e be cnived, por sham. by holders of shases of Common Swxck ia sach Butimens Combination,
shall bu 2 oo oyuul w che higher of de Sllowiay

(1) (if applicable) e bighesr per shase price (including any brokerage commis-

cioss, wasslr wmase 20d selicking desiers’ fors) paid or agreed 0 D¢ paid by O

{napeesnnd Sreshhalder which is (or the Afam or Asseciare of which is) a purty a0 sech

Dusiness Combrassion for sy shases of Common Siork (1) within the roo-year prriod

immadissly grioe @ and includiag the dam of the Sasl pebiic aascuncrmens of te

s of the grapestd Duvinces Combisstion {the “Asnouacement Dane™), ov (y)

the wassaction i which it boramr 3a Issesented Seckboldee, whichever is higher: or

() %o Fair Market Yolus par share of Commen Siock (1) on the Asssuscement

Dua, or (¥) on the daoe on which thy leserensd Seockholder bacame an Insevesind
Sesckhulder { the “Descrmiastion Date™), whichever is higher:




(0h) e agpregens APoust of 1 A: B caah anf - B P Por Manvet Vo @ 7 W
Cossammenss. Daws. of coundes socn other as (el reunved of W B cuhved D7 g
holders of shasen of any ciam of optsandiag Voong Sans 2t a8 Comans Mk & wxA
Dumasw Combumenun. thall be 5t lenst oqudl 10 U Mughont of g $O00W 3¢ | 1t DIEE e
thal e guursess of e e ) thall By requerrd © B Mt PR IAPECL W YTy iaa of
onmmading Vonag Saxch odher thas Common Seoch, wigther or oo sl lrarrwuied S cahoilet
(or much AlRate or Anotinsd ) hie previowsly acquired aay shares of & parnculas e o Vocag
Saock )

(1) (if applcably } B deghest pet shase PR | Wctuduig S8y DIOLITIEE COMMLS-
moss, wnaslhy taneg and wWhcioag deskers” fres) pasd of apeed 1 s paad by Uw
laseremed Seockivider for sy shares of sach das of Youag Saock (2} wniua the two-
yesr paviod isumedissely pruor & the Assouaceent Dae, or (y) 1 the Tafsachos i8
which it became aa lassresed Swockbolder. whachever o Jugher.

(11} (if applicable ) the highest prefereanal amount per share 10 whech the bolders
of shares of sech clam of Youxg Secch are routded m the evem of any woluatary of
lsvoleacary iquidation. disscletion or wadiag up of the Corporstion: or

(ID) the Fair Markst Value per share of such clam of Vodag Swock () oa the
Aasosacement Dass, or (y) oa the Denronation Dam, witichever » Mgher:

{iv) e comiderssion w be received by the bolders of s particelar clam of oumtasding
Veodiag Seech { including Common $achk) shall be s cask or i the same form s the Intrested
Swckhoider has proviowsly paid (or agresd W pay) for shares of sech clams of Vodag Seoch:
the Insssunend Stackholdar has paid for shass of xay dass of Votag Swock with varying forms of
asiderstion, the fons of conmderation 10 be received by bolders of shares of sach class of
Vouing Seock shall be sither cash or e form vaed 10 scguire the larges sumber of shares of such

cass of Vetiag Swock previowsly acquired by such Lateressed Siockholder: aad the pricy
dewrmined in accordancy with classes (i) aad (iii) of this paragraph (b) whall be sabjea ©
spproprisss adjustment i the evest of say mock dividend, siock splie, combinsoon of shares or
sinilar qweor

(v) shar sech lamrened Seackholder bas become aa Imeresied SwockMolder. snd prior w
the coasunegnarios of such Business Combinacion. asither raca Interested Siockholder nor any of
in ARliess or Asseciatns shall have become the beneficial owner of aay addiional shares of
Vasiag Siock, excrpe (A) s pant of ey rapsaction which senised i sech Inseresied Ssockbolder
becoming aa laswremed Stockhebder, or ( B) wpon conversion of convertibls securities acqwired by
it pisr w sech botorenind Simchhelder bocoming aa [aeeresed Swckhold:r, wpoa cxarciwe of
warrants acyuised by it prier o sach Lasssesssd Swckhnider becoming aa tamresed Stwockholder,
of & & sesalt of a seack spiis or 2 pve rees sock dividead:

() shwr such lntevesed Seockholder has become s Esseressnd Swockbhoides, aeither such
buassstyd Ssackholder nar any of in Alllistos or Associaags shall have received the benefin
disgaly or indisecdy (emcog proporiossmty 33 3 mockholder), of aay loams, sdvamces.
guaraxaass, pledges or other dmancial assistaace or axy wa credis or other tax advastages
pouvided by the Corpecatios. wheiber in amticipstion of or in conatction with such Dusines
Combinstica or ethe wox and

(vil) » proxy or imlvmation sawment describing the proposed Besiness Combinstion xad
cemplying with the roguiveeas of the Sacarices Exchange Act of 1934, as amended, sad the
culas and roguissions thassuader ( or any subsequant provisions repiacing mch Ac, reies and/or
#)ﬂhﬁdn%ﬂh%nhﬂw{n)mwn
the csasummatios of sxh Dusinss Combimation (whether or ant such proxy or information

sammess s soquired % ¢ mailed purssam 10 sch Ao, reles asd/or regulations of sech
subseguent pravisions ).




3 Foi U purpone of s Carttiam of Loaurpos st e S e og Jedamas el 1 7os

14) “Conummeg Duvrector” seans () aay Bemnet of :Bg Board of Dhercon o - & 2 w0 4
Iswvesrted Seochholdar or 3 ABLIN of Amnial o 18 laerviied SexAfurnder a5l B w4
- mambdet X e Soard of Durcions prwor 0 (N 2me M 18 [AMrrvaed Stk Jer w.i,e 14
tastreard Swochioidey. and (u) a8y pEnwe who o eCWd of SomUEIN W wecteed 1 U35z ..1g
Dwwctor. or w joun the Board of Derecaon. oy 3 maponty of i Cusamuiag Duscaon

(b) “Dutens Combmsnon™ auesas any oae or mory of the fotlowiag trassacthons refsried o a
dawes (1) theough (W) of the paragraph (b).

(1) amy merger of comsobdatos of the Corporanos of say Subsadiary 1 as dedned 2
paragraph () of th Secuoe J) with of W 1 A) any Iaserestsd Swockbolder of ¢ B) any other
arporacos | whether or 80t iaelf an Isasrwserd Siochbuider) whah immediately before s, or
afet such merger or comsobdanos wowld be. an ARlare or Awocaw of an lniwrested
Smchholder;

(§) say sals, lesse, exchaage. congage, pledge. Tamsfer or ower dispoutona {in one
TRESACHOR oF 3 e of mlved UaSscHoMs | 10 or with asy laserested Swckhokder, AMlaie
and/or any Associae of any lamresed Sewckholdet of any asets ~f the Corporsnoe asd, or any
Subndiary. where such seerts have aa agyregpaw Fawr Market Yalue of Twenry-Five Milon
Dollars ($23,000,000) or mors

(i) mm«mnamuzumwmmmm
of 3 senm of relamd tramsactions) of a8y equity wcantes of the Corporaoos asd/or aay
Sebeidiary & person which, immedissly prior 10 sach iseuancs or traasfer. i an loterered
m«..m«morumm.mmmqmnm
have an aggregant Fair Market Value of Tea Millios Dollars { $10.000.000) or more:

{h)_ﬁtmdmﬂnmmfﬂthbqwmordhwlunonofmc

{v) asy reclassification of securices (iocluding any reverse stck splin) or recapitalization of
h&mm«m“umdmmmmum&mm
mﬂnmtmwumuinuwmwmnwmﬂ
MLMMMMMWHM-dmmWQQMN
mmumm«mamm«mm«m
mmamammumwwuwuyMMn
snd/or Associass of any Inseressnd Sewochholder: or

(¥i) say agreement, costract or othet LTAEgEmNTt prowding (or any of the trassacuoas
described in clanses (i) through (v) of this peragraph (b).

{c) &'m‘mub&ﬁﬂ.hmaﬂmwmﬂm.
(d) “laseremed Snchholder” masas ARy persos who or which, wgether with i AMliates and
m!-dhnqd’dnfuhm&udmmnmﬁauwm

(i) s the bemeficial owner (s defined in paragraph (£) of this Section 3). directdy or
m.dum(lﬂ)umdhnﬁ-.mo{mnﬂmma
vmsuu{l)ummamwmd.wmumm
voting power {“Subsidiary Sinck™}: or

(i) _iamofahqnmmhuyﬁmdvmsmﬂm
Manwu“hmmwﬂdpﬁu“hﬂdﬂ,Mhm
persos whe a such tims wes a8 [swresnd Siockbolder, 28d such amsigamens or sacreaxiog shall
hﬂmﬂihmdn%n“ﬁmmm;wb&

3




offiag wathen 'he Brateag of Me Muttay AT o 'Y gy cmetdel s e L. e,
MATUOOGE MEFFaUeT {Of SAY MOWIQUEE. DrUSLLRS MDA ) wa® At~y 3l ten
laooes ).

»provdipd, Apwyver, (23 (00 't CLBeTEud YANAAJET T iBdd W Daledd A MY Ty )

By Subtadiary of ¢ B) 48y PrOALAMANRE CMOAIYEE sl B EETAD H ABEl ETICireg IO T 4t C
the Comnpornos of ARy Suse. ary. of a8y Pusire of, 0¢ 3JuAAY Bt OWPRT 0 83% Yl ~af ®Ten
Jcung .3 1ach capecty

(€} A peroa u (he “Denetoal owner™ of sav shares of (aprial wxh

(1) *ich wch perwoa or aay of 13 A/BLaces o Ausovuiiey benehally omas Jirectty e
wdwrecdy,

(d) wiuch sach perwos of any of s AMLares Of Ausociaies has + A1 e NgAt 10 age.re
(whether such ngiu o carrenabie immedistely of ualy after the passage of Ume . Purvuant w0 ans
ATTWEICEL ATIngEmMER! O uadsTianding Of UDOG e cwrTIse Of COBVErtOR PR CWCRAP g
fights, warraets of opooms. or ocherewe, o (B) the NEM ) vour Punuant © 40y Agteement.
ATARGIIeM O eadertandiag: or

{s) whid are beswicially owned. direcily or wdirecdy. by asy other perica with which
much Aras-@enonasd perioe or aay of s ASiliates or AMOCIates hai ABY agrEement. rTangement
of sadervandag for the perpose of acquinag. holdiag. voung or dupomag of any shares of
capital sock of the Corporanios or a Subsidiary, 2 the case may bue.

() “Vocing Swock”™ means the capiesl mock of the Corporstion hanag geoers! voung power. For
the purpess of destrmining whether 3 pervos 8 sa Interessed Stwockhoider puniuant to paragraph ' d}
of this Section J. the sumber of shares of Vorng Swoch or Subsidiary Sock. a3 the case may .
dermed 0 be owtstandiag shall include shares desmed owned by a benefical owner through
spplcatios of paragraph (4) of this Section ), but thall st inctude any other shares of Voung Stock
of 3ubudiary Stock. 3 he cae Aoy be, wisch may be asuable 0 agy other persom pursuant to any

ANl UTEAFemEn: Of uadersianding or upna exerase of cravenon nghn. wWaTIA3 OF GPUOTS,
oF otherwise.

(2) “Alliam" sad “Amociam™ have the resprctive meanings pven 10 thoee terms 12 Ruie 12b-2
of ts Geaeral Ruies and Regulstions under the Securities Exchange Act of 1914, 24 amended. 23 18
effoct on January |, 1985,

(W) W'ummdvm:mwmdmdqdqmw(u
deftned ia Ruls 3a 11-1 of the General Rules and Regulatioos uoder the Securities Eachange Act of
1934, 2¢ amended, e in ¢focs on Jazuasy |, 1995) s owned. directly or iadirecdy, by the Corporanon.

(i) "Pair Market Value™ ceans (i) in the case of stock (A ) the highest closing sale price dunng
the JO-day period includiag 33d immediately preceding the daw in the queston of a share of such
mock on the Composise Tape for New York Swock Exchange-Liswed Seocks, or ( B) o such swock is aot
quowd oa e Composies Tape, the highem closing sale prcs during such Y0-day penod on the New
York Seock Exchange, or (C) if sach mock is aot lissed on such Exchange. the highest closing sale
price duriag such J0-day period on the principal Unied Scazes securities exchange regissered under
the Securicies Exchangs Act of 1974, 23 amended, oa which such stock is lissed, o (D) if such seock @
w0t lissed on any such exchange, the highest closing bid quotation wich respect 10 a share of such stock
o the Notioasl Amodation of Securities Deslers, Inc. Automarwd Quotations Sysem or any rysuem
then in wen during sach J0-day period, or (E) if 0 such quotations are available, the fair market
vhuhdnimdaxhndnam-dmumm&hamam
Couciaving Dicecioes (¢t if there are 00 Contiamiag Direcrors, thea by a majority of the Board of
Direcwors ). and (il) in the case of property other thas cash or saock, the fair market valve of such
Property on the dese is question a8 dewsrmined in good faith by & majority of the Coatituing Direcion
(or if chere asw 20 Costianing Direciors, thea by a majority of the Board of Dirvcion ).

(1) Ia che evems of sny Dusiness Combinstion ia which the Corporation servives, the phrase
“M“Mﬂndﬂuuhuﬁvﬁ'uﬂh&u(i)nﬂﬁi)ot

4




parngraph 19} of Sereon [ of e Areue Fourgeni s auiode 3¢ aim 0 = 0y e
a0d:ov e \ares of 4By AT dass Of Y LOAE SouE THLANY Dy N Swrlel o it

4 A majonty of e Copupung Dywecon hall Aave the poser 4o Juhy W Jermune (o TuTowey !
s Arucle Foaneeoth. ou Ube Dass of -AJOMMAIWE AOISA 0 tAE.d - 8 *NEIREr 8 3Era R 3 43 l7 P 5 ¢d
Swochholder, (4) e axmber of whares of Young Saoch or Subudiiry Sk Mearfaa. v cwaed v ade
Prrod, {(¢) whether & penos o as AL or Asonam of aauder Derw e, - 1 shether 1 M- =41 33
APMETA, NTAMGEENT! Of woderitaadiag Wik AROEHeT PErA0a B8 0 (NG MaNEN fRlerTed ‘U 2 Llduse
of parsgraph (b)), or clames (8) o (w) of parsgraph (r). of Sexboa ) of Lus Anxie Fouresay, -
whetiar a8y partcuiar aen of the Corporsooa and/of aay Subsdiary have an aggregate Far Miraet
Value of Tweary-Five Shilioa Dollan (525.000.000) of more, of () s Dether the coamder suUR rete:sed
for the imuance or rassfer of woennes by the Corporatoa aad of 1oy Sebudiary has an aggregaie Fair
Market Valuy of Tes Mulioa Dollam 1 $10.000.0001 or mure. [5 fUnNherancs sod Bot 8 Lmutatcn of He
precadiag powen and duties st fortk o thas Secooe 4, 3 ma)can of the Coannwng Directon vhail ave
e power sad duty 0 aterpret all of the wrms sad proviscas of 1tus Arade Founteenh.

3. Notkiag comained i this Arocle Fowrsymih shall be coastrued o rebwve any lolerested
Swchholder or any Afliaw or Assecian thersof from asy Sdwaary obligatoa «mposed by law.

& The facy that any srtios of Tassactos complies w1tk e provisons of 1hs Aracie Founeenth shall
20t be comstreed w0 umpons asy Sdunary dury, obligation of respousibility oa the Board of Durecton or aay
member dersol 10 spprove Jech action of trassacton of recommend it adopnos of approval W the
sockholden of the Carporation. sor shall sech compliance Lmu, protwbit or otherene restna ia any
masner the Board of Direcion, or aay mermber treod, with respect 0 evalwitions of. or actons and
PO takes wich respent 10. sech ACTOS OF trAssAChION.

FIFTEENTH: To the matimum extea: permisibie uader Secoon 262 of the General Corporauon
Law of the $tam of Delaware, the wockholdens of the Corporanon shall be rourled w0 the satulory
apprainal righs provided terea, sorwthsaading 18y ¢ACIpUOE Gthervae proviced dierew, with respect
® axy Dusinsss Combisstion isvoiviag the Corporanoa aad asy Interesied Swockhoidar | or 20y Afhate or
Asocisse of any lasresed Swochholder ), which requires ihe afirmnanve vou spetiied i3 paragraph (3 of
Section | of Ardcls Fourseath bewo!.

SIXTEENTH: The provisicas s forth in this Article Sizsrenth and is Arncles Fourth, Fifth, Sixth,
Sevench, Lighsh, Ninch, Teash, Kiewenth, Twrilth, Poursenth and Fifiorath herwo! may oot be repealed,
recinded, sisered or amended in sty reapect, &84 50 other Provisios or provisions may be adopeed which
impair(s) in sy ropucs the oparstion or effect of asy such provision, encepe by the afSrmative vour of the
holders of ast lese thas sighty perost { 30% ) of the voting power of al) cwttasdiag shares of Voang Swock
regandien of class and voting westher 25 3 tingie voting class. aed, where such action i proposed by an
Inwsrested Saockholder or by nay Asmociam or Aflisw of aa Isterestsd Siockholder. the aMrmacive vose of
the holders of & majority of the veting power of all cusstasdiag shares of Voung Sewoch. regardless of cass
and voting WgMher &t 2 siagle class, other than shares held by e Inserewed Ssochholder which proposed
{or the Akl or Associews of which preposed ) sech ctics, or say AfHaw or Asocian of such
Ineremed Seockholder. provided Aswever, st where ‘such actios is spproved by 3 majonty of the
Comtinuing Disecsers, the alirmative vous of 2 majority of the voung power of all cecanding shares of

Vouing Seock. regasdios of clam sad vocing twogrther a8 3 siagle votng class, shall be requred for approval
of such acsioa.

SEVENTEEINTH: The Corpormion reserves the right 10 adope, repesl, rescind, alser or amend is asy
apect any provision coutaingd i this Ceruficas of Inoorporation is the masser sow or hereafier
mﬂ"wls.ﬂ-h asd oll rights conferred on mockholden berein are grased sabject W0 this

fonsrvatio. Notwwhstandiag the procedng seoissce, the provisions set forth in Armicles Fowrth, Fifth,
M“MMT“MT%FMFM“SMM“N
w*&m«mhmmunmmwm may be
adopeed which impair(s) in soy rapact the operation or effect of sy sach puovision, walesa such sctios o
spproved a wpecified is Article Sitseath hareol.
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Joha ¥ South eunh
Northag Corpuraias

- 100 Compury Pare Eau
Los Asgrinn, Ualiforms waia”

L THE UNDERSIGNED. binag the iscorporatur hefrinbeiore Samel [of 8 duron g wi formomg g
OrpOrItos punuis 1 the General Corporsova Law of the St of Delasare Jo Rise u. Lerihaaze
heredy declanng and cerafyag that ths 8 @y st sod dred and he ey hernn aaied are thar, 382
actordiagly Aave Bertusto st my hand B IS 2 day of Februany 1933
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/ Jora F Southwornth




Office of Secretary of State

ie MICHAZL HARMINDG, KITRT AR
VELAWSRE O EREHT TERTIF ! TAL ATTAAYD
CdPT OF THE JF FMTNDMNING
NORTHROP ZORPIRATION FLlED IN THIS
MARCH, A.D. 1705, AT 3:103 J'Ciulh PN,

[l » ] . ' [ 1
+ - v . . . I

Mchaet Hiskins, Socretary of Suse
TION: (0473373
725130110 DATE:  5v /15,1935
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VELTIPILATE OF a3 . MonT
or
SEPTIFITATE AP INO L rDATY LN
aF
NORATHAICER CrpImaATI N

Pursuant to Section 24! of the Ceneral Corooras: -
of the State c! Celaware

Northrop Corporation {the “"Corporation®), a ccrporation
organized and existing under the General Corporation Law of the
State of Delaware, DOES FEREBDY CERTIFY:

FIRST: That the Sole Incorporater of the Corporaszicn, by
Waiver of Meeting of the Sole Incorporator and Ccr<ent to
MAdoption of Resclution Qated March 12, 1985, in accordance with
the provisicns of Sections 107, 108(c) and 241 cf the G:neral
Corporation Law of the State of Delaware, adopted a fesolution
proposing and declaring advisable the following anrendment to the
Certificate of Incorporation of the Corporation:

Article First of the Certificate of Incorporation of the
Corporation shall be amended to read in its entirety as follows:

°FPIRST: The name of the corporaticon is NOC (Delaware)
Corporation {(the ®Corporation®).

SECOND: That the Corporation has not received any payment
for any of jits Stock.

THIRD: That the aforesaid amendmeant ia duly adopted in




T, At . . *
sccozrdance with the applicable provisions of Secticn 167, 160 L)
and 241 of the General Corporation law of the Stste o! Telaware. '
IN WITNESS WNEREOF, Rorthrop Corporation has caused this

) Cartificate to ba signed by its Sole Incorporator on this 12tk

i NORTHROP CORPORATION

)

[- (7 7 g

By '/// C s S

L ! foha ¥ Southvorth

s
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ATION SYSTEM

Assaciored whh Yhe Corporeiien Trve: Compony
000 SOUTI PIGUIRDA SYRLEY. UM 9000, LOS ANDELES. CAL BOOYY - um num

3T CORPO

g d -
July 18, 1985
. DELAWARE DOUMEST
a0 RO {gm.mmm HROE QAP O TION (CALTFORNTA DOMESTIC)
. chagge of Name to: NORTHROP CO JRATION
C T Job Number: NU 49769-2
COURSRL: sSheila Gibbons, Atty.
Northrop Corporation
1840 Century Park East
Los Angeles, CA 90067
Secretary of State .
Corporate Records Bureay '
Division of Corporations .
Department of State
P.O. Box 6327
Tallahassee, Florida 32314
— [ .
zo =
Dear Bir: 2 =
> — M
th —
Pursuant to the instructions of counse) named above, we enclose for o & r—,;
£i1in9 on behalf of this corporation, which is authorized to do busires & &
in your state, the form to file ev;d nce of mﬂrger and name C aﬁég.gz
§~ ,n L LR e
/s - Joefss, S 7. Al - S
— AA0. VO T . T
‘_ 0 B'
Loy
[}
_ ST
the required fees is attached.. Please forward the "~ —-
11ing to this office. S e
7%
Very truly yours,
56 90
crT CORPORATION SYSTEM

HaZk A. Shelton '

MAS /mp Service Representative
R:cxn. IRSTRICTIONS :

T2

As the merging company is also Quallfled to do business in your jurisdictio:
please remove it from the records of your state. Please endorse the copy of
Thie Teatrtor amd robknrn Fo bhe nndermioned in the atbrached cal fFeoaddreaccad



CT CORPORATION SYSTENM

AL 7 gl

EO0 SOUTY FIGUERQA STACET 5.7 7728
PLEASE NOTE
July 30, 1985 o ner mailing adedvess:
C'TCORPORATKﬁCSYSTEM
RE: NOC (DELAWARE)} CORPORATION (DEL. DOM.) P.0. Box 3039
Merging: NORggn?p CORPORATION (CALIF. Los Angeles, CA GHI3(-030
D .

Change of Name to: NORTHROP CORPORATION
C T Job Number: NU 49769-2

COUNSEL: Sheila Gibbons, Atty.
Northrop Corporation
1840 Century Park East
Los Angeles, CA 90067

Secretary of State

Corporate Records Bureau

Pivision of Corporations

Department of State

P.0O. Box 6327 -

Tallahassee, FL 32314 D
Attention: Thelma 5 o
! .

Dear Thelma: ~

z A

Pursuant to the instructions of counsel and in accordance -

with your telephone advice, we attach our check in the amount .

of $20.00 to cover the total fees in connection with filing - s
evidence of merger on behalf of the above corporations. Please
complete filing and return evidence directly to the undersigned.

Please also endorse the copy of this letter and return to
the undersigned in the attached self-addressed stamped envelope
as immediate evidence.

Thank you for your attention to this matter.

Very truly yours,
C T CORPORATION SYSTEM
Plosse Call Owr ‘{/
Tok P e 7‘?4 A Sl
Ma

A. Shelton
Service Representative



MERGER + NAME CHANGE

RORTHROP CORPORATION, a California corporation
(Charter #808659)

—~———merging into~-—--—--

NOC (DELAWARE) CORPORATION, a Delaware corporation

—====changing name co—-—-

New Name: NORTHROP CORPORATION

Surviving Charter Number: ro6109

Filing Date: July 26, 1985



APPLICATION BY FOREIGN CORPORATION TO FILF AMENDEL AFFLICATILN FOP

(1)

AUTHORIZATION TO TRANSACT BUSINE3ZS I FLOHIDA

NOC (DELAWARE) CUAPORATION

(NAME OF CORPORATION AS IT APPEARS ON ORIGINAL APPLICATTION OR LAST
AMENDED APPLICATION)

(2)

{3)Aa.

(4)A.

-

Delaware _CEF
(INCORPORATED UNDER LAWS OF)

A |
B
\‘\\.\311

IF THE AMENDMENT CHANGES THE NAME OF THE CORPORATIO
CHANGE BEEN EFFECTED UNDER THE LAWS OF ITS JURISDICTIZW &#
INCORPORATION? ____ Yes (YES OR NO) “e 2

o7,
NAME OF CORPORATION AFTER AMENDMENT, ADDING THE WORD “Gikp&@nTION®,
"COMPANY", OR "INCORPORATED" IF NOT CONTAINED IN THE NBW NAME OF
THE CORPORATION

T T
-
YHAS 'n%

NORTHROP CORPORATION

IF THE AMENDMENT CHANGES, LIMITS OR ENLARGES THE BUSINESS PURPOSES
OF THE CORPORATION, IS THE CORPORATION AUTHCRIZED TC DO SUCH
BUSINESS UNDER THE LAWS OF ITS JURISDICTION OF INCORPORATION?

N/A (YES OR NO}

PROPOSED BJSINESS PURPOSES WITHIN FLORIDA
No change

PEESDDIRYXEMXVICE PRESIDENT
Sheila Gibaons

NECRITEAM AR ASSISTANT SECRETARY
Kathleen Scanlan

STATE OF CALIFORNIA

COUNTY OF  LOS ANGELES

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME THIS QH('I

DAY OF ‘Jui- , 19 85 , BY Sheila Gibbons
’ _ (NAME OF OPFICER)
Vice President OF NORTHROP CORPORATION
(TITLE OF OFFICER) (NAME OF CORPCRATION)
A Delaware CORPORATION, ON BEHALF OF THE CORPORATION.
MY COMMISSION EXPIRES fic¢ 3¢. 1433 )
AT rmeks ﬁ 71&4.1,(((
(SEAL) e oo~ OTARY PUBLIC
PAMELA A NMORELL]
{(PLA. - 734 - 1,/10/78) NOTARYT PUBLIC ~ CALIFORNRA

10S AEBELES. COUTY
By oy e DIE 0. 1588






“Tne Forvrow ive

DOCUMENT NOT SUITABLE FOR MICROFILM

FLOMDA SECRETARY OF STATE, DIVISION OF CORPORATIONS
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' 'TLORID,
15016981201

FIDED
Al 10 N8 l'.3°”‘_

The wadersigned, MOC (Belavere} Corpuratien, DOBS
TAESY CORTLINFY:

PINST: Thet the neme ead stete of iaserperetion
of ooch of the tenstituent corpecetions of the meryer is s i
follows: v

Sorthrep Cerporsties
#0C (Delswere) Corporstiom Delavare

SECONDs That on Agresment of Nerger, as asended,
Betwveen the partios to the serger bos besa spproved, P
sdopted, certifisd, ezecwted ond schunsviedged by cech of th
constituent corporstiens ia scserdence vith the requirements
of subsectioa (c) of Bection 283 of th Senersl walu
Lav of the Stete of Dulawere.' fﬂ?‘ 5

THIRD: The nema of ll.*.vlvh. corporation of
the merger is WOC (Delawere) &:;pr;tlol (the "Corpora-




tien®), 8 corporstion orgenined and esinting under the Gen-
ersl Corperstion Low of the State of Delavare, which neme
shall herewith be chenged te Burthrop Corporstion, 8 cor-
poretion organised and ezinting wader the Genersl Corpora-
tien Lav of the State of Delowere, & previded ia Article
FOURTE hereod.

FOUNTE: That the Certificete of Incecporstion of
the Corpavetion as in effect en the date hereof shall be the
Cartificote of Incerparation of the murviviag cerporstion,
except that Article FIRST theres! shell berevith be changed
to read in its eatirety ss Jellowe:

*FINET: The name of the corporation s Nortbrop
Corporstion (the “Corporatioa®).”

PIFTR: That the esscuted Agresaeat of Merger, a0
snonded, is oa file at the priacipsl plece of businses of ‘
the surviving corporation. The adéress of said priscipel
plece of business is 1040 Century Perk Bast, Los Angeles,
California 90067.

SIXTH: That & cepy of the Agresmant of Marger, ss
anended, vill be furnished en veguest end vithowt cost to
say stockuolder of say cematitweat corporation.

SEVENTE: That the suthorined cepital stock of

Northrop Corperstion, o cerpocstion erganised and exlsting
under the Genersl Corporstien Lav of the State of Califor-

g




aia, the ealy foreigm corparstien which is a party tc the

serger, is as fellows:

Par value

slase mysber 9f Shgree  per shere

Coman Btach 60,000,008 without
per value

Preferrud Stech 1,000,000 wichout
per valuwe

BIOWTE: Thet the éote and time of the effective-
ssss of the merger shall be at 500 p.a., Bastera Deylight
Time, on Jeas 15, 1983,

Dated: June 17, 1508
OC {(ORLMMAE) CORPORATION

(te ba vrenamed hervewith
CORPURATION)
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Thomas V. Jones
Chairman
4/24/600

JONES, Thomas V.
549-03-6501

LYNCH, Frank W.
557-22-5604

EBNYR, Stanlasy
047-26-8858

ELLIOTT, William
$12-28~-8698

FERGUSOK, David
029-14-5449

GASICH, Welko
249~26-1454

GATES, C. Robert
051-24-2254

+ Date of Election

FORTHROP _CORPORATION

OF Ca2
el

William F. Ballhaus Eari M. Jorgensen
2719775+ 9/28,/54%
william G. McGagh Howard P. Allen
12/21/83% 5/15/8~
Richard J. Flaeson, YII Frank ¥. Lynch
2/27/76¢ 1/1/829
Ivan A. Getting -harles W. Robinson
11/16/77% 6/21/78
Richard E. Horner O. Mesredith Wiisor
1/19/77s 2/19/75¢
Tom Xillefer G. T. Sckharffenberger
1/20/82¢ 5/20/81+

Robert L. J. Long

1/18/84*

ELECTED CORPORALE OFPICERS

1050 Moraga Drive
los Angeles, CA 90049

1933 Altura Drive
Corona de)l Mar, CA 92625

6800 Flestwood Road
Nclean, VA 22101

4615 Winnetka Circle
woodland Hille, CA 91364

805 Paseo Del Mar
Paloa Verdas Est. CA 90275

3517 Caribath Drive
Encino, CA 91436

1664 Nichael lane
Pacific Palisades, CA 90272

Chairaan of the Board &
Chief Executive Office.

4/24/60%

President & Chief

Operating Officer
3/1/82¢e

Sr.

vice President

Governesent Relations
3/16/813e

Sr.

Vice President &

Ganeral Counsel
5/10/72*

Group Vice President

Electronics Systems Group

3/1/82

Executive Vice Prasident

rrogram Manacement
5/15/85%

Sr.

Vice President

International
4/4/86%




"ELECTED CORPORR™~ OFFICERS

KRESA, Kent
130-24-0118

MCGAGH, William
021-20-8276

RICHARDSON, J.
206-20-2738

SOLBERG, W. C.
354-22-6525

CAMPBELL, John
502-05-4926

DALY, Les
555=-54-7667

GIBBONS, Sheila
128-22-5613

GALLAGHER, Joseph
537-42-3215

EAUSER, Gene W.
564-48-5439

JAMES, L. Bruce
561-%2-5807

JENKINS, J. W.
214-20-0985

LOHRER, R. B.
023-26-0507

» Date of Election

-4

1100 Maybrook Drive .
Beverly Bills, CA so02Ia -

2154 Century Hill
los Angmles, CA 90067

13122 St. Thomas Drive
Santa Ana, CA %2705

1017 Wisconsin Avenue
Oakx Park, IL 60304

19874 Nerridy Streat
Chats'rorth, CA 91311

808 Glenmont
Los Angeles, CA 90024

200 S. Crescent Drive
Baverly Hills, CA 90212

9 Ginger Root lane
Rancho P.V., CA 90274

26711 Honey Cresk
Ranchs F.V., CA 90274

3450 Ridgeforad Drive
Westlake Village, CA 911360

812 Aster Boulevard
Rockville, MD 20850

1609 Chelsea Road
P.V. Estates, CA 90274

Page 2

Er. Vice President

“rechgalogy Development

and Planning
3/19/86+

Sr. Vice President
Finance
11/1/80¢

Sr. Vice President
Human Resources
3/19/862

$r. Vice President
Oparations
6/1/86%

Vice President &
Controller
8/21/72¢

“ice President
Public Affalrs
5/20/81%

Vice President &
Secretary
5/18/83¢

Vice President & General
Manager Alrcraft Division
3/16/83%

Vice President & General
Mgr. Electronics Division
3/1/82¢

Vice President & General
Manager, Ventura Division
3/1/82¢%

Vv.P. and President
Rorthrop Services, Inc.
4/1/84%

Treasurer
8/15/17%



"ELECTED ¢~ PORATE OFFICERS

MANZELLA, F. J.
072-22-6601

MOORE, J. R.
126-10-8524

OAMACA, Jaime
461-42-6639

PATIERNC, John
136-26-2680

SCHLENZIG, Robert
3935-20-1824

SHADDIX, Wallis J.

449-40-7637

YAMRON, Joseph
156-18-6564

* Date of Election

GROTHE, Robert N.
546-66-5973

SCANLAN, Kathleen
563-96~3279

STRALS, James P.
266-62-6958

NADEAU, R. C.
006-26-5800

WAUGH, JR., R.B.
171-36-2576

27916 Ridgecove Court
Rancho P.V., CA 90274

15980 Meadowcrest Rd.
Sherman Oaks, CA 9140)

6658 lLocklenna Lane
P.7. Pan., CA 92074

1027] Weslay Circle
Runtington Beach, CA 92646

S Upper Pond Road
Barrington, IL 60010

3009 Muse Circle
Lawten, OK 73507

Ledge Rock Road
Concord, MA 01742

15501 Frair Street
Van Mvys, CA 91411

2258 S. Baverly Glenn {1
loa Angeles, CA 50064

2627 - 29th Streaet
Santa Nonica, CA 90405

£78% St. Andrews Ave.
Buena Park, CA 50621

8 Cinch Road
Bell Canyon
Cancga Park, CA 91307

Page 3

Vvice Pr=sidert & General

¥gr.. Alrcreft Services
5/16/79*

Vice President & Ganeral
Mgr., Electro-Mechanical
10/16/85*

v.P. and President
Wilcox Electric
4/1/84%*

Vice Preasident & General
Ranager, Advanced Systems
4/71/82%

Vice President & General
Defense Systems Division
6/1/86%

V.P., CEO & President
Northrop Worldwide
Alrcraft Sarvices, Inc.
471,86

V.P. & General Manager
Precision Products Div.
1/3/771¢

PARTIAL LISTING OF APPOINTED OYFICERS

Asajistant Treasurer

Assistant Secretary

Assistant Treasurer

Assistant Treasurer

Vice President-Taxes and
Business Analysis
Assistant Treasurer



HORTHROP CORPORATIOHN A
TAX RETURN STATEMENT

Loy

Please be advisel that on May 20, 1985 Northrop Corporation, a
California Corporation qualified to do business in Florida, was
merged into the newly created NOC(Delaware) Corporation, a
Delaware Corporation also qualified to do business in Florida.
The surviving corporation's name was simultaneously <hanged from
NOC (Delaware)Corporation to Northrop Cerporation. This merger
qualifies under the meaning of Internal Revenue Code Section
368(a) (1) (F) and constitutes a mere change of place of
incorporation. All of the outstanding shares of Northrop
Corporation (old corporation) were transferred to the surviving
corporation. The surviving corporation's preferred and common
stock has been designated $1.00 per share par value.

sttx128.



NORTHROP T

30
-t A
.= A
Corporate Records Bureau ' o
Division of Zorporations "
Department of State -2 D
P. O. Box 6327 T e D
Tallahassee, Florida 32314 - o
[o

Re: Northrop Corporation
Fed.E.I.#95-1055798

Gentlemen:

Enclosed is an executed Corporation Annual Report for 1986 and
a check in the amount of $20.00 in payment of Filing Fee
thereon.

Very truly yours,

NORTHROP COBPO TION
‘d

'halloran
Corporate Tax Manager
State and Local

KEO: hc
Enclosures
sttxll2.
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CERTIFICATE OF OWNERSHIP AND MIRGER
- MERGING
MARKS BROS. HOLDING COMPANY
INTO

MARKS BROS. JEWELERS, INC.

(Pursuant to Secticn 253 of the General
Corporation Law of Delaware)

MARKS BRUS. HOLDING COMPANY, a ccrporation organized and
existing under the laws <f the State of Delaware (the
"Corporation”),

DOES HEREBY CERTIFY:

FIRST: That the Corporation was incorpcorated on tne 28th
day of August, 1986, pursuant to the General Corporztion Law cf
the State of Delaware.

SECOND: That the Corporation owns all of the outstanding
shares of the capital stock of Marks Bros. Jewelers, Inc., a
corporation incorporated on the 20th day of November, 1947,
pursuant to the General Corporation Law of the State of Delaware
("MBJ").

THIRD: That the directors of the Corporation, by the
following resolutions of its Board of Directors, adcpted by the
unanimous written consent of its members, on thefLZ:'day of
December, 1986, determined to merge the Corporation into MBJ on
the conditions set forth in such resolutions.

RESOLVED, that the Corporation shall merge, and it hereby

does merge, itself into MBJ, which assumes all of the obligations
and liabilities of the Corporation;



FURTHER RESCLVED, that the terms and conditions sof such
merger of the Corp.ration into MBJ are as follows: on the
effective date of the merger of the Corporation into MBJ, each
share of commun stock cf the Corporation, $1.00 par value,
outstanding prio: to December 30, 1986 shall be converted into
one share of common stock of MBJ, $1.00 par vilue;

FURTHER RESOLVED, that the prcposed merger of the
Corporation into MBJ shall be. and rereby is, submittec to the
stockholders of the Corporation for their avprcocval by written
consent; and upon the execution of such consent by the holders of
at least a majcrity of the outstarding stock of “he Corporation
entitled to vcte, such merger shall be approved;

FUPTHER RESOLVZv, that either Co-Chairman, th: President or
either Executive Vice Pres.cdent and the Secretary or Assistant
Secretary of the Corporation be and they hereby are directed to
make, execute and acknowledge under the corporate seal of the
Corporation, as of the date of adeption thereof, a Certificate cf
Ownership and Merger setting forth a copy of the resolutions to
merge the Corporaticn into MBJ, and the assumption of the
Corporation’'s liabilities and obligazions by MBJ, to cause the
same to be filad with the Secretary of State of Celaware and a
certi:fled ccpy thereof recorded in tle Office of the Reccrder of
Deecs of New Castle County, and to do all acts and things
wharsoever, whether within or witlcout the Stats of TDelaware,
wnich may be in any way necessary or prcper =c eff=c: such
merger;

FURTHER RESOLVED, that such merger shall become effective 3n
December 30, 1986.

FOURTH: That such merger has been approved by the holders
of at least a majority of the shares of outstanding capital stock
entitled to vote thereon of “he Corporation by their execution of
a written consent.

FIFTH: (a) The total number of shares of capital stock
which the Corpcration has authority to issue is as follows:

Nunber of
Class Shares Par Value

Common Stock 90,000 $1.00



{E) The to-al numhar of shares cf stoc whocoh 20

LY

atLterity to tssue is as €l lows:

- o =

NuTpber of
Shires Par taluce

Class

Common Stock 90,000

IN WITNESS Wh=RED:", the Ccorpzxraticr has causec this

Certificate tco be signed by Ira € Marks, 1ts Pres.dent, and
./

. . N Vg -

attested by Jawes G. Mar«xs, its Secrezary, this ‘L, cay of

December, 19B¢.
MARES BRCES. HOLIING COMDPANY
. ~
0\ AN

r I
rres:dens

COATDRATE Sial

- .
—
? -

R \_ ‘ - )
By: /\ ‘J,- /L./
° Secretary

s
I

s
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ARTICLES OF MERGER

OSD INTERNATIONAL DISC, INC.
(A Giliformia cerporation not qualiticth

NORTHER ' CORPORATION
urviving charter mamber: POOIDO

§ -

Filing date: January 27, 1987
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CT CORPOR‘\TIO\' SY *-s'l‘l..\l

January 23, 1987

RE: XNORTHROP CORPORATION (Detawar. Domestic)
Merged: DSD INTERNATIONAL DISC, INC. jCalifornia Dox.)

")
O

COUNSEL: Kathleen M. Scanlan, Atty.
Northrop Corporation
1840 Century Park East
Los Angeles, CA 90067

Secrerans of Ntate < mE e ozoon
Corpurate Revords Bureau .

Divison of Corperations
Department of State

P.O. Bux oil”

Tallahassee, Flonda 32314

Dear Sir:

Pursuant to the instructions of counsel named atove, we

enclose for filing on behalf of this corporation, which is
authorized to do business in your state,

one (1) certified copy of Certificate of Ownership
and Merger issued by the State of Delaware,.

Check in payment of the required fees is attached.

Please
forward the usual evidence of filing to this office.

Very truly yours, EKJ ‘;—
C int - — r~
e K C T CORPORATION SY -~ M
"I-“ B - L' P> h—
By TRy A F;;
c.C ~ _":-g \_’3 o
ToTaL A0 pdol1t A. Tiu T
N BAK Service Representafwe .
e
LA B&_AWCE DUE ‘?"ﬂ‘ 3
v _::_’____ﬁL’DATIfK- 0
Py _-_'_1‘.“.'"' CIO i’“

EQIAL INSTRUCTIONS: Pleasc forward the usual evidence to this

ce to my attention in the attached self-addressed envelope
Thank you.
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ZIRTIVICAYY OF (NERSHIP AND MERCER
OF
DED INTERNATIONAL DISC, INC.
INTO

NORTHROP CORTOPATION

The undersigned, Northrop Corporation, DOES HEREBY

CERTIFY:
FIRET: That the name and state of incerporation of

zach of the constituent ccroorations of the merger is as follows:

NAME STATE OF INCORPCRATION
Nortrkrop Corporation Delaware
DSD International DISC, Inc. California

SECOND: That Narthrop Corporation owns 100% of the

outstanding shares of stock of DSD Tnternatioral DISC, Inc.
THIPD: That at a culy called and noticed meeting of
the Board of Directors of Northrop Corporation held on December
18, 1985, at which a quorum was present and acting throughout,
Northrop Corporation merged DSD International DISC, Inc. into
itself pursuant to Section 253 of the General Corporation Law of

the State of Delaware by adopting the following resolution:



FEZNLVER, th-.t pursuant to Secticn 253 of the
fereral Corpocration Law cf the State of Delaware
thiF Trcrooration herebv meraes into itself and
sssumes all of the obligaticons of DSD
Internaxizcnal DISC, Inc., & Califarnia

Tomrazizn of which this Corzerazior owns 100%
e ourstanding stock: and,

)

FEECIVED, that the officers of +his Corporazion,
anc e2fn o7 them, be and thev nerebv are
antherized and directed to take such action as
they deem necessary or advisable to carry out
the intent of the foregoing resolution.

TOURTH; Tha+ the merger shall become effective upon
zne Illina of this Cerzificate with the Sacretary of State of the

S+«ate ot Delaware,

Tavec: Jecember 138, 19E*%
YOPTHD20OP CORPCRATION
By Al b A LA Lp,
Sheila M. Gibbons
Vice President
ATTEST:

Kathleen ¥, Scanlan
Assistant Secretary




FILE NOW! ANNUAL REPORT DELINQUENT AFTER JULY 1, )98?

CORPORATION

ANNIJAL REFOT

1987

L] Resd Mol s Bnd Mslructians on (Hhes fede Betnre blsking Enines »
filing Fea of 325 Floqunod - Make Chechs Payabie To: Secrefary of Siate
et gt et e e

20w 309 3
NORTHROP CORFORAT TN

1540 CENTURY PORR EAST

LOS SNGELES, CA 30067-1578

R » S0 a RS L < B PRI - - B Us = ¥ - | e . DBAISD
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‘.. JORUCNEON, ERPLE D 1840 COONTURY PARR EAST LOS ANGELES. CA
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s.iScan]an. Kathleen M. S. 1840 Century Park fast Los Angeles, CA
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‘Lynch, Frank W. V.CH/D 1340 Century Park tast Los Angeles. CA
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NORTHROP

17 February 1987

Division of Corporaticns

Annual Reports

Caller Service 21500
Tallahassee, Florida 32302-1500

Re: Northrop Corporation/Florida Annual Repcrt

Dear Sirs:

Please find enclosed the executed 198, Annual! Report for the above
referenced corpecration and our check no. 51860 in the sum of
$25.00 to cover the filing fee.

Proceed with processing this report and if you have any question:
or problems with this filing, please contact the undersigned at
(213) 201-3423. Thank you.

Sincerely,

»

.- Sy
s "'"_\/(.__..-—u-—
L . e

E. TERRIE ROE
Legal Assistant

I

ETR/11f
Enclosures

cc: S. M. Gibbons
K. O‘Halloran
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- PODWL\DA

MERCER — A FORETGN CORPORATION NOT QUALIFIED

IN FLORIDA, INTO & FORETGN CORPORATION

NORPHEGE HUENEME CORPORATION, o California corperiation ot k[ll.i‘IiI ted i Flord do

————— merging into-----

NORTHROP CORPORATION, 4 Deluaware corperation

Sarviving Document Mumber: PO&H10Y

File Date: April 17, 1987



'€ T CORPORATION SYSTIM

A S‘Pﬂ,‘lll. INSTRUCT]C&IS

Associsted with The Corporation Trust Company
P00 SOUTH HIGULRDA STRELTY SLITE 1000 LOS ANGELES CAL POOYY - (210) 827-02%2

March 26, 1987

»z:. NORTHROP CORPORATION (DE Domestic) ﬂ;{
Merging: NORTHROP HUENEME CORPORATION Domestic)

COUNSEL: Sheila M. Gibbons, Atty.
Northrop Corpeoration
1840 Century Park East
Los Angeles, CA 90067 -

NeCTeiany o Nte
Caotpsstate Revonds Bagean
Dis stz ab Corperationy
Department o) Stute

PO Boxndr™

lallahassee Florwds 123143

Dear Sir:

Pursuant to the instructions of counsel named above, we enclose for

tiling on behalf of this corporation, which is authorized tu 4o business
in your state,

certification in order to file evidence of merger.

4
4

———-—-—*mar payment of the required fees is attached. Please for\urd t:-é“'
;?,; %gal idence of filing to this office. e e

" oA - — Very truly yours,

£, . Y0 "
...... [ ] =

- . L s C T CORFPORATION SYSTEM:

- o B B I S .
A AW~
v, Pleme Cahl O . N ol VA AR
I ! : -

L e N Mark A. Shelton

e -,.\. S/ te o ouE Service Representative

S ncls.

addressed stamped envelope as imwediate evidence.

TERLE

boon filing, please endorse the copy of this
letter and return to the undersigned in the attached self-
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CERTIFICATE OF CWNERSHIP AND MERGER
OF
NORTHROP HUENEME CORPORATION
INTO

NORTHROP CORPORATION

The undersigned, Nerthrop Corporation, DOES HEREBY
CERTIFY:
FIRST: That the name and state of incorporation of each

of the constituent corporations of the merger is as follows:

MAME STATE OQF TMNCORPORATION
Horthrop Corporation Delaware
NHorthrop Hueneme Corperation California 1

SECOND: That Northrop Corporation owns 100% of the
outstanding shares of stock af Northrop Hueneme Corporation.

THIRD: That at a duly callcd and noticed meeting of
the Board of Directors of Morthrop Corporation held on January 21,
1987, at which a quorum was present and acting throughout Northrop
Corporation merged Northrop Hueneme Corporation into itself
pursuant to Section 253 of the General Corporation Law of the
State of Delaware by adopting the following resolution:

RESOLVED, that this corporation merge
Northrop Hueneme Corporation, its wholly owned
subsidiary corporation, into itself and assume

all of its obligations pursuant to Section 253
of the Delaware Corporation Law.



FOURTH: That the merger shall becone etfectiv~ unon the

filing of this Certificate with the Secretary ot State of the

S+*ate of Celawarn.

PATEDR:  February 2, 19237.

J r

o Rathiten TMXanle s
Kataieven . sScanlan,
Assistant Secretary

BORTHROY CCRPCRATION

i L R Gl

Shetla . Gilbkons,
Yice President
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Assorared with The Corporaticr Trust Company
BOO SOUTH FIGUERDA STREET SunTs 1000 105 ANGLIES Cat 92017 -(213. g27.80452

May 20, 1987

RE: NORTHROP CORPORATION (DEL DOM}

CoinseL: Kathleen M. Scanlan, Atty.
Kcrthrop Corporation
180 Century Park East
Los Angeles, CA 90067
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Secretarny of State
Corporate Records Bureau
Davision of Carporations
Departmntof Stae

PO Boneil”
Talluhussee, Fhonda 323014

Dear Sir:

Pursuant to the instructio-. of counsel named above, we enclose for

filing on behalf of this corporation, which is authorized to 4o business
in your state, evidence of Amendment Adding a Director's Liability
Clause {(in duplicate). .

r payment of the rejuired fees is atiached.

e Please forward the .|
mmee s ‘evidence of filing to this offjice. T
‘ - / './ ! ‘—-l' N o

Very truly yours,

[

—— *

ST A

HET I R s

EOSGENT R L.

Service Renresentative

e ———

SPECIAL INSTRUCTIONS:
Please fiie as so.n as possible stamping the duplicate copy
of the filed document with the filings date and returninag it directly

to the atiention of the undersigned in the self-addressed stamped
envelope provided. Thank you.



®ffice of Becretarg of Btate

T: MITHALL HARR NG, Sy tak s o
o L 2 RN B SO T e L

COt > g THE CUlRTT: TUOSTE OF AMYNIMENTD 0F NI Lo

|-."_l|'_!_(.'.’\l! vy
AR AN Thels QFF T IN TME TN s L Ay N My

P S [P
ST !

ATt DO oM,

Michael Hirkins, Secretary of Siate
a3

AUTHENTICATION:
DATE: LNV ARSI

F3141054



CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
NORTHROP CORPORATION

Pursuant to Section 242 of the
General Corporation Law of the State of Delaware

Northrop Corporation (the "“Corporation"), a corporation
organized and existing under the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY:

FIRST: That at a meeting on February 18, 1987, in
accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware, the Board of Direc-
tors adopted resolutions proposing and declaring that the
Certificate of Incorporation of the Corporation be amended by
adding a new Article NINETEENTH to read in its entirety as
follows:

NINETEENTH: A director of the Corpeoration shall not
be perscnally liable to the Corporation or to its
stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability
(i) for any breach of the director's duty of loyalty
to the Corporation or to its stockholders, (ii) for
acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law,
(1il) under Section 174 of the General Corporation
Law of the State of Delaware, or (iv) for any trans-
action from which the director derives any improper
personal benefit. If, after approval of this Article
by the stockholders of the Corporation, the General
Corporation Law of the State of Delaware is amended
to authorize the further elimination or limitation of
the liability of directors, then the liability of a
director of tha Corporation shall be eliminated or
limited to the fullest extent permitted by the
General Corporation law of the State of Delaware, as
so amended.

Any repeal or modification of this Article by
the sgtockholders of the Corporation as provided in
Article Seventeen hereof shall not adversely affect
any right or protection of a director of the Corpora-
tion existing at the time of such repeal or madifica-~
tion.




SECOND: That the holders of a majority of the issued
and outstanding Common Stock of the Corporation voted
in favor of the aforesaid e&mendment at the Annual
Meeting of Stockholders of the Corporatien held on
the 20th day of May, 1987, in accordance with the
provisions of Section 242 of the General Corporation
Law of the State of Delaware.

IN WITNESS WHEREOF, Northrop Corporation has caused this
Certificate of Amandment of Certificate of Incorporation to be
signed by its Secretary on this 20th day of May, 1987.

NORTHROP, CORPORATION

Chairman of the/ Board of Directors
and Chjief ExecAtive Officer

(SEAL)

ATTEST:

e (e A4 ...':_/-’-')t.-
Shella M. Gibbons
Secratary

LI
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TTACHMENT TO FLORIDA FOREIGH CORPORATION ANNUAL REPORT FOR THE YEAR ENDED DECEMBER 31, 199C

Kent Xresa
Chajirmsan
9/19/90*

KRESA, Kent
130-24-0118

BOILEAU, Oliver
151-14-6421

DALY, Les
555-54~7667

DAUER, Arthur F.
570-48-6454

GIBBONS, Sheila
128-22-5613

GIBBS, Nelson F.
084-28-5216

& Date of Election

NORTHROP CORPORATION

BOARD O

F DIRECTORS

William F. Ballhaus

Joseph A. Califano, Jr.

2/19/75% May 15, 1991¢

Howard P. Allen Richard J. Stegemeier
5/15/85¢ 2/21/%0*

Richard J. Flamson, III Charles W. Robinson
2/27/76¢ 6/21/78%

Richard E. Horner 0. Meredith Wilsonn
1/1%/771¢ 2/19/75*

Toa Killefer G. T. Scharffenberger
1/20/82* 5/30/81¢

¥willjam P. Schmied Robert L. J. Long
£/16/90% 1/18/84¢

Thomas V. Jonas Fred J. Manzella
9/19/9%0 9/19/89%

John T. Chain, Jr.

May 15, 1991¢

Jack Edvards

ELECTED CORPORATE OFFICERS

Praesident & Chief
Executive Officer
2/18/87*

Corporate VP. President &
General Manager B-2 Division
11/15/89%

Sr. Vice President
Public Affairs
12/20/87%

Sr. Vice President
Human Resources
12-20-89¢

vice President &
Secretary
5/18/83#%

vice President &
Controller
4/29/91*



TACKMENT TO FLORIDA FOREIGN CORPORATION ANNUAL REPORT FOR THE YEA® ENDED DECEMBER 31,
ELECTED CORPORATE OFFICERS

MANZELLA, F. J.
072-22-6601

MOLLEUR, Richard R.

C34-22-8574

RETTBERG, John R.
552-42~5005

SMITH, §. R.
563-34-002¢

SOLBERG, W. C.
354-22-6515

TAYLOR, Richard &
£857-40-6948

WEST,Jr. Togo D.
244~-62-4925

BASKETT, Fritz
566-68~-6889

SAIMAS, Kathleen
563-96=-3279

SANFORD, James
075-36-8621

L.

WAUGH, JR.
171-36-2576

* Date of Election

NOTE:

Richard

1990
Page 2

NORTHROP CORPORATION

PARTIAL LISTING

PExecutive Vice President
Operations
9/19/89¢*

Sr. Vice >resident &
General Counsel
1/17/91¢

Vice FPresident &
Treasurer
6/11/87%

Vice President & Gansral
Manager, Alrcraft Div.
9/8/88¢

vice President & General Nanager
Electronics Systems Division
12/12/90¢%

8r. Vice President - Finance
& CO
4/21/91¢

sr. Vice Preacidant

Government Relations
8/15/950"

OF APPOINTED OFPICERS

Corporate address:

1840 Century Park East
Los Angeles, CA 90067

Aasistant Secretary

Assistant Secretary

Assistant Treasurer

v.P. - Taxes,
Risk Kanagement &
Busines3 Analysis

All officers, assistant officers and directors use the Northrop




NOR‘HR“I Sortheop o pete!

June 2J, 1991

pivision of Corporations

Annual Reporting

caller Service #1500
Tallahassee, Florida 32399-0100

Re: Northrop Corporation
F.E.I.N. 95-1055798

Gentlenen:

Enclosed please find Northrop Corporation's 1991 Annual Report
along with our check in the amount of $61.25 in payment of the
fee thereon.

Very truly yours,

NORTHROP CORPORATION

KEO:el
Enclosures
sttx436.
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P/C/D

Kent Kresa

1840 Century Park East
Los Angeles, CA 90067

v

Oliver C. Boileay, Jr.
1840 Century Park East
Los Angeles, CA 90067

Y/D

Arthur F. Dauer

1840 Century Park East
Los Angeles, CA 90067

\ 4

Marvin Elkin

1840 Century Park East
Los Angeles, CA 90067

S/vV

Sheila M. Gibbons
1840 Century Park East
Los Angeles, CA 90067

v

Nelson F. Gibbs

1840 Century Park East
Los Angeles, CA 90067

v

Charles L. Jones

1840 Century Park East
Los Angeles, CA 90067



v

Richard R. Molleur
1840 Century Park East
Los Angeles, CA 90067

TIV
John R. Rettberg

1840 Century Park East
Los Angeles. CA 90067

v

James G. Roche

1840 Century Park East
Los Angeles, CA 90067

v/D

Wallace C. Solberg
1840 Century Park East
Los Angeles, CA 90067

v

Richard B. Waugh, Jr,
1840 Century Park East
Los Angeles, CA 90067

v

Max T. Weiss

1840 Century Park Eas
Los Angeles, CA 9CJp7

v

Togo D. West, Jr.

1840 Century Park East
Los Angeles, CA 90067



Directors

D

Jack R. Borsting

1840 Century Park East
Los Angeles, CA 90067

D

Joseph A. Califano, Jr.
1840 Century Park East
Los Angeles, CA 90067

D

John T. Chain, Jr.

1840 Century Park East
Los Angeles, CA 90067

D

Jack Edwards

1840 Century Park East
Los Angeles, CA 90067

D

Richard E. Homer

1840 Century Park East
Los Angeles, CA 90067

D

Aulana L. Peters

1840 Century Park East
Los Angeles, CA 90067

D

Charles W. Robinson
1840 Century Park East
Los Angeles, CA 90067

D

Richard M. Rosenberg
1840 Century Park East
Los Angeles, CA 90067




D

George T. Scharffenberger
1840 Century Park East
Los Angeles, CA 90067

D

William F. Schmied
1840 Century Park East
Los Angeles, CA 90067

D

Richard J. Stegemeier
1840 Century Park East
Los Angeles, CA 90067
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March 4, 1993 o

(310) 21-3429

YIA CERTIFIED MAIL

Florida Department of State

Division of Corporations
Annual Reports

Caller Service #1500

Taliahassee, Flonda 32302-1500

Re: NORTHROP CORPORATION - FLORIDA QUALIFICATION
Dear Sir or Madam:

Enclosed are the executed Florida 1993 Annual Reports for the above-referenced corporation and
our check #51302 in the amount of $200.00 to cover the cost of filing.

Since there are major changes to our list of officers and directors, attached is a list incorporating
the corrections. Please substitute this list for those currently printed in Block 12.

Please contact me if there are any problems or questions with regard to this report.

Smcudy,

Z,t e w
ke

VES:smb
Enclosures
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June 6, 1994

Secretary of State
Corporate Rscords Bureau
Division of Corporations
409 East Gaines Straet
Tallahassee, Florida 32399

AB: MNORTHROP GRUMMAN CORPORATION (Del. Domestic)
Formerly: Northrop Corporation
Filing Evidence of Name Change, C:der # 129097
RORTHROP CORPORATION (Nevada Domestic)
Name Registration, Order # 128792

Geantlemen:

The purpose of this letter is to briefly explain the
£ilings contained horein.

1)

“2)

Northrop Corporation, a Delaware corporation, filed
a Cexrtificate of Amendment in Delaware changing its
corporate name to Northrop Grumman Corporation on
May 18, 1994. To svidence the name change in your
state, ve are enclosing the appropriate form(s) and
supporting document from the state of Delaware.

Northrop Grumman Corporation also wishes to protect
its former corporate name and for that purpose we
are snclosing an Application for Ragistration of
Corporate name on behalf of Northrop Corporation
(Nevada Domestic), a wholly owned subsidiary of
Northrop Grumman Corporation.

We reguest that the evidence of amendment of the name
change on behalf of the Delaware corportion be filed
first and immediately after the registraticn of corporate
name for the Nevada corporation.

If you hava any questions or for any reasons these
£ilings cannot be effected promptly, please call our
office at our tol!-free number: (800) B888-9207.

Very truly yours,

D. 7. Hickey ?
Br. Customsr Bpetialist

Enclcsuras




- APPLICATION B8Y FOREION CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN

FLORIDA
(s.8607.1504,F.8.) o, P/LED
W
SEC"(‘ 0 £
e .” */,
s
gL

BECTION | (1-3 must be completed)

1. MOAZRAOR CORRORATION
Name of corporation es it appaars on the records of the Department of State.

2. Incorporated under laws of. Dalawaza —_—

3. Dete authorized to do business in Floride: May 20, 190%

SECTION 1l (4-7 complete only the applicable changes)

4. if the smendment changes the name of the corporation, when was the change elfected
under the laws of its jurisdiction of incorporation?

Max JR. 1994

5. Name of corporation after the amendment, sdding suffix *corporation,” ‘company.* *in-
corporsted,®” or appropriate sbbrevistion, if not contained in new name of the corporation:

MORZERGR GRIMMAN CORPQRATION

6. if the amendment changes the period of duration, indizate :ew pericd of durstion.

7. if the smendmaent changes the jurisdiction of incorporation, indicate new jurisdiction.

Ole b I (Dt May 12, 1994

Signsture Date

Secretary
Typed or printed neame Title




Office of the Secretary of State

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAW? ~, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “NORTHROP CORPORATION",
CHANGING ITS NAME FROM “NORTHROP CORPORATION" 'O "NORTHROP
GRUMMAN CORPORATION®, FILED IN THIS OPFICE ON THE EIGHTEENTH DAY

OF MAY, A.D. 1994, AT 3:30 O'CLOCK P.M.

10077 246

William T. Quillen, Secretary of Srate

FTORARAO0S R100 AT MTHENTIC ATIOWN 7124806
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CERTIFICATE OF AMENDMENT

CRRTIFICATS OF INCORPORATION

Northrop Corporatios, 2 delnmmbyvkmotmom
Cosportion Lyw of (ba State of Delewase,
DOES HEREBY CERTIFY:
FIRST That e Doaré of Dirsctors of sald corporetion si 8 meeting duly hald o March 25,

mm.mmmmmmmmumm
of Incorporstioa of mid corpuration:

mnmmuunmmmu-mummmm
ameadment of Artick PIRST of the ConiSicess of lacorporation, said amendmant to reasd
ta hs entisety = PO

“PIRST: the name of the corpotution & Novtwop Gromman Corpeatica (tho
“Corparation’).*

SECOND: That said smemiment has bosa spproved by & vore of the stacX” didars eatitlod W vote
mummmmumwdmmmumamuuu
Delrecre.

THIRD: Tiat tbs aforesald sz eadmeat vas duly adopted (n scoordance wita ibe applicable
provisions of Scetion 242 of the Gescral Corporatios Law of the Stle ¢ Delgware

IN WITNESS WHEREOP, ssid Northrop Corporstion has caused “his (. ruficate - e sigoed by
mmmmmmmwwnmuam», 3. 'Ha M. Gidbots, iv
mmmmmmmmmawy.lm

Chairmsn, President and
Chief Buacytive Officsr

ATIBST:

m,dgg_zzéés..«
Sheils M. GDMYORS

Vi Prosiden: apd Sccretary
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R - " Director/ VP
T Wallace Solberg
1840 Century Park East
'Lp;_Angeles. CA 90067

__._;_.-'_,.A_Lv_ T . - . -4 . V,P_

o ~Richard B. Waugh, Jr.
I : 1840 Century Park East
¢ “Los Angeles, CA 90067
R "‘Director/V.P

.Qliver C. Boileau
1840 Century Park Fast
_los Angeles, CA 90067

”“%D' ' T I I "Director

s Richard Roesenberg
CaiBrt, M R 1840 Century Park East
. Los Angeles, CA 9006/

Lo e ! . . . \
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war . uet : . |




Xent Xresa
Chairman &
CEO

5718794

KRESA, Kent
130-24-0118

BOILEAU, Oliver
151-14-6421

DAUER, Authur F.
570-48-6454

ELKIN, Marv
S68-44-2276

GIBBS, Nelson F.
084-28-5216

GIBBONS, Sheila
128-22-5613

* Date term expires

Wallace C. Solberg

5/17/95*

Oliver C. Boileau
5/15/96%

Richard M. Rosenbkerg
5/17/95¢%

William F. Schmied
5/15/96¢

Jack B. Borsting
5/17/95¢%

John E. Robson
5/15/96%

John Brooks Slaughter
5/15/96%

Richard J. Stegimeier
5/17/95w

John T. Chain, Jr.
5/18/94=

Aulana L. Peters
5/17/95%

Jack Edwards
S/18/94w

Brent Scowcroft
5/18/94#

Barbara C. Jordan
5/15/96%

ELECTED CORPORATE OFFICERS

President & Chief
Executive Officer

5/18/94+

Corp. VP, President
& General Manager
B-2 Division

5/18/94%

Corporate Vice President
Chief Human Rescvurces

3/31/94%

Corporate Vice President
Administration & Services

5/18/94+

Vice President & Controller

5/18/94%

Vice President & Secretary

S/18/94*

AR



ELECTED CORPORATE COFFICERS

JONES, Chuck L.
422-54-2944

MOLLEUR, Richard R.
034-22-8574

RETTBERG, John R.
852-42~-5005
ROCHE, James G.
J45-32-0771

SOLBERG, Wallace C.
354-22~-6525

WAUGH, Jr. Richard B.
171-36-2576

HELM, Robart W.
3I99-54-8547

WEISS, Max T.
051-18-0024

ROTH, Alan M.

071-34-7318 LA
SANFORD, James L.
075=-36-8621 *h
NOTE:

Los Angeles,

*« Date term expires

Business address for the above is:
California 90067.

Corporate Vice President
Quality Operations
5/18/94*

Corporate Vice President &
General Counsel
5/18/94*

Vice President & Treasurer
5/18/94+*

Corporate Vice President
Advanced Development & Planning
5/18/94+

Vice President & General Manager
Aircraft Division
5/18/94+

Corporate Vice President &
Chief Financial Officer
5/18/94¢

Corporate Vice President
Government Relations
5/1B/94¢

Vice President & General Manager

Electronics Systems Division
5718794+

P : o CERS

Assistant Treasurer-Taxes

Agsistant Treasurer

1840 Century Park East

*sDate term expires is indefinite

offliat

Page



NORTHROP e
Aprit £ 1994

Department of Staie

Annual Reports Section

Division of Corporations

P.O. Box 1500

Tallahassee, Florida 32302- 1500

Re: Northrop Corporation
Federal I.D. # 95~ 1055798

Dear Sir/Madam:

Enclosed is the 1994 Florida Corporation Annual Report for the
above mentioned corporation and a check for $200.00 in payment
of the fees due thereon.

Very truly yours.

NORTHROP CORPORATION
e yd
/4/ C cbtpeo—

H. R. Sirfon
Mapdger - State and Local Taxes

Encilosures
s:\state\Corresp\FL_ARPT wk3
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_ P0G 169
NORTHROP GRUMMAN CORPORATION
95-1055798

BOARD OF DIRECTORS

Kent Kresa Chairman. President, CEO 520497 0
Jack R. Borsting 571745
John T. Chain, Jr. 521167
Jack Edwards 5121197
Barbara C. Jordan 5/15/96
Aulana L. Peters 5/17195
John E. Robson S/15/96
Richard M. Rosenberg 5/17/95
William F. Schmied 5115/96
Brent Scowcrofi 5/21/97
John Brooks Slaughter 5/15/96
Wallace C. Solberg 5/17/95
Richard J. Stegemeier §/17/95

ELECTED CORPORATE OFFICERS
Kent Kresa Chainnan, President. and CEO 5/17/95 * |
130-24-0118 ’
Ralph D. Crosby Corporate V. P. and General Manager, B-2 Division  5/17/95
227-66-2091
Marvin Elkin Corporate V. P. and Chicf Human Resources and 5/17/93
568-44-2276 Admin. Officer
Sheila M. Gibbons Corporate V. P. and Secretary S/17/93
128-22-5613
Nelson F. Gibbs Corporate V. P. and Coutroller 5/17/95
084-28-5216
John E. Hamson Corporate V. P. and General Manager, Electronics 5117495
522-36-7545 and Systems Integration Division
Rohert W. Helm Corporaie V. P., Government Relations 5/17/95
399-54-8547
Charles I.. Jones Corporate V. P., Qu-lity Operations 5/17/95

422-54-2944



Polol A

NORTHROP GRUMMAN CORPORATION

Richard R. Mollewr
034-22-8574

Al Myers
518-56-5553
James G. Roche
345-32-0771-
Wallace C. Solberg
354-22-6525

Richard B. Waugh, Jr.

171-36-2576

Max T. Weiss
051-18-0024
Gordon L. Williams
521-34-7209

Alan M. Roth
071-34-7318

James I.. Sanford
075-36-8621

* Date term expires.

95-1055798

LR | vl:l

Corporate V. P. and Generc
Corporate V. P. and Treasurer

Corporate V. P. and Chief Advanced Development.
Planning and Public Affairs Officer

Corporate V. P. and General Manager, Military
Aircraft Division

Corporate V. P. and Chief Financirl Officer

Corporate V. P. and Deputy General Manager,
Electronics and Systems Integration Division
Corporate V.P. and General Manager. Commercial
Aircraft Division

PARTJAL LISTING OF APPOINTED OFFICERS

Assistant Treasurer - Taxes
Corporate

Assistant Treasurer

-2

5717/9%

S17:05

5/17:95

5/17/95

$717/95

3717195



