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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SUNDSTRAND CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "HSSAIL INC." UNDER THE NAME OF "HAMILTON
SUNDSTRAND CORPORATION", A CORPORATION O?GANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TENTH DAY OF JUNE, A.D. 1899, AT 9:50 O'CLOCK

A.M.

»%7

Edward J. Freel, Secretary o7 52a

THENTICATION:
3006271 8100M Al -TICATL 5980413
DATE:
991393628 09-21-99
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OIVISION OF CCROORATICNS

FILED 09:59 AN 06/20/1999
991233217 - 3005271

CERTIFICATE OF MERGER
of
SUNDSTRAND CORPORATION
with and into

HSSAIL INC.

Pursuant to Section 251 of the General Carparation Law of the State of
Delaware, HSSail Inc., a Delaware corporation,

DOES HEREBY CERTIFY:

FIRST: That the name and atate of incorporation of ¢ach of lhe consttuert
corporatians of the merger herein certified (the “Merger”) are as follaws:

ame State ol [ncorporation
Sundstrand Corporation Delaware
HSSail Inc. ' Delaware

SECOND: That an Agreement and Plan of Merger (the “Merger Agreement”),
dated ag of February 21, 1999, among United Technologies Corporation, HSSail Inc. and
Sundetrand Corporation, has been approved, adopted, certified, executed and acknowledged
by each of the constituent corporations in accordance with the requireruents of Section 251 of
the General Corporation Law of the State of Delaware.

THIRD: That the surviving corporation of the Merger is HSSail Inc., a
Delaware corparation, and at the effective time of the Merger, its name shall be changed to
“Hamilton Sundstrand Carporation.”

FOURTH: That the Certificate of Incocporation of HSSail Inc. shall be the
Certificate of Incorporation of the surviving corporation, and shall read in its catirety as the
Certificate of Incorporation attached hereto as Extibif A.

FIFTH: That the execitted Merger Agreement ig on file at an office of the
surviving corporation. The address of this office is /o United Technologies Corporalion, 1
Finaneial Plaza, Hartford, Connecticut 06101

SIXTH: That a copy of the Merger Agreement will be furnished by the
surviving corporation, on request and without cost, to any stockholder of any constituent

corporation.
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SEVENTH: That thig Certificate of Merger shall be effective at 6:30 p.m. on
June 10, 1999.

Dated: June 10, 1999
HSSAIL INC.

R .
BY: WK@M
Name: William H. Trachsel, Esq.
Title: Presidemt
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CERTIFICATE OF INCORPORATION
OF
HAMILTON SUNDSTRAND CORPORATION

(Originally incorpotated on February 18, 1999)

ARTICLE [
The name of the corporation (which is hereinafter referred to as the
“Carparation”) is:
Hamilton Sundstrand Corporation
ARTICLE I

The address of the Corporation’s registered office in the State of Delaware is 9
East Loockerman Street in the City of Dover, County of Kent. The name of the Corparation’s
registered agent at such address is National Registered Agents, Inc.

ARTICLE [T

The purpose of the Carporation shall be to engage in any lawful sct or activity for
which corporations may be organized and incorporated under the General Corporation Law of
the State of Delaware.

ICLEIV

Section 1. The Corporatian shall be eutharized to issue 1000 shares of capital
stock, of which all shares shall be shares of Common Stock, §.01 par value (“Common Stock”).
The Corporation may, but saall nat be required to, issue fractions of shares of Common Stock.

Section 2. Except as atherwise provided by law, the Common Stock ehall bave
the exclusive right to vots far the election of directors and for all other purposes. Each share of
Common Stock shall have one vote, and the Common Stock shall vote together as a cingle class.
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ARTICLE Y

Unless and except to the extent that the By-Laws of the Corporation ghall so
require, the election of directars of the Corparation need not be by written ballot.

ARTICLE VI

In furtherance and not in imitation of the powers conferred by law, the Board of
Directara of the Corporation (the “Board”) is expressly autharized and empowered to make, alter
and repeal the By-Laws of the Corparation by & mﬁjority vote 3t any regular or spacial meeting
of the Baard or by written coosent, subject to the pow;:-r of the stockbolders of the Corporatian to
alter or repeal any By-Laws made by the Board.

ARTICLE VII

The Corporation regerves the right at any time from time Io tirae to amend, alter,
change or repeal any provision cantained in this Certificate of Incorporation, and any other
provisions authorized by the laws of the State of Delaware at the time in force may be added ot
inserted, in the manner now or hereafter prescribed by law; and all rights, preferences and
privileges cf whatsoever nature conferred upen stockholders, directors or any other persons
whaomsoever by and pursuani to this Certificate of Incorparation in its present fom ot as
hereafler amended are granted subject to the right reserved in this Article.

ARTICLE VI

Section 1. No director of this Corporation shall be persontally liable to the
Corpotation or its stockholders for monetary damages for dreach of fiduclary duty as a director,
except to the extent snch exemption from liability or limitation thereof is not permitted under the
Gegeral Corporation Law of the State of Delaware as the same exists or may hereafter be
smended. For purposes of this Article VIII, references to “the Corporation” shall include, in
additian to the resulting corporation, any constituent corporation (including any constituent ofa
constitueat) absorbed in a consalidation or merger whichy, if its separate existence had continued,
would have had the power and authotity to indemnify its directors, so that any person who ig or
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was 2 director of such constituent corporation, or ig or was a director of such constituent
corporation serving at the requeat of such constituent corparation as a director, officer, employee
or ageat of another corperution, partnership, joint veaturs, trust, employes benefit plan or other
enterprise, shall stand in the same position under the provisions of this Article VIIT with respect
to the resulting or surviving corporation as he would have with respect to such constituent
corporation if its separate existence had continued.

Section 2. The Carporation may maintain insurance, ititsatpense,topmtect
itself and any director, officer, employee or agent of the Corporation or ancther corporation,
partnership, jaint venture, trust o other enterprise against any such expense, fiability or loss,
whether or not the Corpcration would have the power to indemnify such person against such
expense, liability or loss under the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed

by William H. Trachsel, Esq., its President, and Neil A. Hageett, its Vice President and Secretary,
this 10th day of June, 1999.

HSSAIL INC,

By UAAANR 2 A

Name: William H. Trachsel, Eeq.
Title: President

ATTEST: W

Name: Neil A. Hassett
Title: Vice President and Secretary
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