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CERTIPICATE OF OWNERSHIP AND MERGER
MERGING
THIOKOL CORPORATION
INTO
MORTON THIOKOL, INC.

(Pursuant to Section 253 of the
General Corporati-=s Law of Delaware)

MORTON TNIOKOL, INC., a Dalawire corporation (*Morton®),:
does hereby certify: o

FIRST: That Morton is incorporated . zursuant to the
General Corporation Law of the State of Delaware!

SECOND: That Morton owns all cf the cutgtandirg share; ;;
of each class of the capital stock of THIOKOL CORFORATIU, a \
Delavare corporation ("Thiockol"). S

THIRD: That Morton, by resolutions of the Boaré 5! f
Directors duly adopted nt a meeting held on the 26th day pfbAptii)‘
1984, determined to merge Thiokol into itaelf upon the tetm; and 7?f?:

conditions set forth in such resolutions. A true copy of iildff'f
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resnlutions 18 attached herety ag Exhibit A, Such resolutions have

-

not been modified or rescinded and are in full furee and affect
nn the date hereof.

IN WITHESS WHEREOF, Morton has caused its corporate

seal to be affixed and this Certificate of Ownership and Merger to

be executed in ity corporate name by its Chairman, this jﬁ[ﬁ day ;
of June, 1984,
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MORTON THIOXOL, IHC,

Ira Chairman
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EXHIBIT A

™

CIRTIFICATE OF (WNERSHIFP AND MEKGER
MERGING THIQXOL CORPOPATION
INTO MORTON THIOKOL, IKC.

CERTIFIZD RESOLUTIONS
or

WOTTON THIOKROL, INC.
{the “"Company”i

WHEREZAS, the Company owne all oi tha-isasued and outstanding

capltal stock of Thiokol Corporation, 'a Delaware corporation
("Thiokal®™); and

WHEREAS, the Company, aa sole stockholevs =f Thiokol, deslres
to affect a merger of Thiokol Into the Coapury pursuant to the iy
provisions of the General Corporation Law ol “he Stata of DQIIUI!’]L

NOW, THEREFORE, BE IT

RESOLVED, that Thiokol be merged with and into ./ Cowpany. with
tha Company as the surviving corporation in the mergey ~.ell in.
accordance with the following Plan of Merqger (the “Mecgrr)s

J. The Merger. On the Effective Date (»s hereinafter definsd) of.
the Merger, Thickol shall be merged with and into tha Company. ™
which shall be the surviving corporatior in the Merger and shiall *
continue to be governed by the laws of the State of Delaware, «ud
the separate corporate vxistence of Thiokol shall thereuvpon cease;
(The Company, as the surviving corporation in the Merger, is =
sometimer referred to herein as the "Surviving Corporation®. - . .
The Company and Thickol are somet'mes referred to herein as the.
*Constituent Corporations®.] The Merger shall be pursvant-to - -
the provisions and with the effect provided in the General v’ - o
Corporation Leéw of the State of Delawarc, and is being adopted

and consummated pursuant to the Plan of Complete Liguidation

and Dissolution adopted by Thlokol, :

SRGZZ06S

2. Name of Surviving Corporation. On and after the Effective
Date ot the Merger, ti~ name of the Surviving Corporation shall
continue to be "Morton Thiokol, Inc.™.
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). certificate of Incorporation 474 By~Lawae, The Certificate - ¢
tncorporation and Y ompany, as - ‘lwct immedi-
ately ptior to the Effective Date of the Merger, shs.) continue to
be t> “artificate of [ncdrporation &nd the By-Laws, respectively,
of 11, urviving Corporatlion, until duly amended in :.ccordance
with law.

4, Directors apd Officers, The parsons who are directors or
officers, or both, of the Company immadiately pricr tu the
€fyctive Date of the Merjer shell, after suth Effective Date,
conrinue (n their sam~ respectlve positions as directvrs or
ofilzere, or both, of the Surviving Corporation without change
until thalr succensors Rave been slected and gualified in accor-
dence vish law and the Cecrtlflicate of Incorpcration and the
By-Laws Ct. the Surviving Carporation.

3. Cancellacion of Shares of Thiokol, The authoiized capitsl

stock of ThIchol cunslsts of 1,000 shares of common stock, $1.00

par valua {(the "(ommon Stock®), of which [,000 shares are

issued and cutatand’ny nd ownad by the Company. On the Effective ™
Date of the Merger, esch issued and cutstanding share of Cosmon

Stock of Thiokol whall, by virtue of the Merqer and without any
action on the part of ths lolder therecf, be cancelled and cease

to exint,

£, Rights and Dutlies of the (ompany as the Surviving Corporation,
On the ¥iffoctive Date of the Her;E?z—Tor*EII purposes the separate..
exiscence of Thiokol shall cease,.ard Thiokoi shall be merged with..
and into the Company which, as the Svcriving Corporatlon, shall
thereupan and thereafter possess all «h~ rights, privilegas,

puwers and franchises as well nf o pubilc as of a private naturs,
and be subject to al) the regtrictions, dissbilities and duties of
cach of the Conatituent Corporations E0 merted; and all and .
singular, the riyiits, privileges, powers and fruachises of each - .
of the Constitucent Corporations, arnd all property, real, personal’
and mixed, and all debts due to any of the ConstiZuent Corporation
on whatever account, as well for stock subacripticna as all other
things in action or belonging to each of such Consticurnt Corpor= .
ations, shall be vested in the Surviving Corporation; iind’ all
property, rights, privileges, powera and franchisea, and ]l and
every ‘other interest shall be thercafter as offectually vhe .0 .. .
property of the Surviving Corporation ag they were of the #gveral
and respective Constituent Corporations, and the title to any- .
real estate vested by deed or otherwise, under the laws of the

State of Delaware, in any of such Conatituent Corporations,

shall not revert or be in any way impaired by reason of the

General Corpuration Law of the State of Delaware; but all rights

of creditors and all liens upon any property of any of the
Constituent Corporations shall be pressrved unimpaired, and all

debts, liabilities and duties of the respective Constituent
Curporations shall thenceforth attach to the Surving Corporation,
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any may be enforced againut 1y to the same vxtent as if waid
denstm, liabilities and duties had been incurred or contracted

by jt. 1f at any time the Surviving Corporation shail tonsider
wr be advised that any further assignment or assurances in Jaw
vf any things are necesmary or desirable to vost 1in the Surviving
Corporaticon, acrording to the ter~~ hereof, the title of any
piogerty or rights ot Thiokel, the sast acting olficers and
diractors of Thiokol, aw the case may be, or the corresponding
offirevs and directors of the Surviving Corporatjor. shall and
wlll ¢xe:ute and make all such proper assignmenty and assurances
end dosl.l)things necessary Or proper to vesi title in such
proparty-sr--ights in the Surviving Corporation, anid otierwise
to carry oot rhe purposes of this Plan of Herger.

7. Effective Dit=. As uneG in rhis Plan of Merger, the tere
*yffective Datw® shrll mean the later of 12102 a,m, on July 1,

1984, and the date ard-time on which an executed Certiflcate of
Ownershij a.d Merger metting forth a copy of these resolutions is
filed with the Secretary o' State Of the State of Delaware L
pursuant to Sections 251 am! 103 of the General Corporation Law of ¢
the State of Delaware. R I

RESOLVED, that the Chairman Ui the Board, the Vice Chalrman of thw
Board, the President or any Vice Prosldent of the Company be, and
each of them hereby is, authorized and directed to make and §
sxecute a Curt:ficate of Ownership-arl Merger setting forth & copy
¢! these resolutions to merge Thioku!l irto the Company, and to
assume sald Thiokvl subsidiary's liabilivies and obligations on
the Effective Date of the Meryer and to 7ila said ccrtificate in:.:
the Gffico of thr Sec.ctary of State of the 'State of Delawars and '
a certified copy thereof in the nffice of thr-Recorder of Deeds .~
of New Castle County, Coe el

RUSOLVED, that the eppropriate officers of the Comyray he, and - 7Y
#ach of them hercby is, authorized to uxccute a Consenr in Lieu |

of Meeting of Stockholders of Thiokol consentling to, aprzoving .-
aid adopting the Plan of Complete Liguidation #nd Dissclution of .
Thiokol, & copy of which has heretofore been delivered to ihis % ;i°
Board and the Plan of Merger hereinabcve adopted, L

The undersigned, P. Michael Phelps, Secretary of Morton f’
Thiokol, Inc., a Delaware corporation, does hereby cercify that

at a mecting of the Board of Directors of sajd corporation, duly

|S8SZZERS
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called and held on the 26th day of April, 1984, st which o
quorum was at all times present and voting, the foregoing
resclutlions were duly adop;.ed, and that as of the date hereot
such resolutions have not been amended or repealed and remain

in full force and effect,

Witneas my hand and the seal of the corporation, this

e
jfh{ day of June, 1984,

Secretary

L -+
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CHICASD TITLE INSURANCE CO.

ATTN: NATIONAL SERVICES
111 W. WASHINGTON
CHICAGQ, ILLINGIS 60602
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