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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 OBGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE 'THE TENTH DAY OF JUNE, A.D. 1999, AT 9:50 O'CLOCK

A.M. -

o

0/ A/A/L/)’ew/ I

= —
Tioard J. Freel, Secretary of State

Lt

AUTHENTICATION: 9980413
3006271 8100M DATE: 09-21-99
991393628
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CERTIFICATE OF MERGER
of
SUNDSTRAND CORPORATION
with and into

HSSAIL INC.,

Pursuant to Section 251 of the General Corpatation Law of the State
Delaware, HSSail In¢., a Delaware carporation, e St

DOES HEREBY CERTIFY:

' FIRST. That the name and state of incorparation of cach of the constituent
corporations of the merger herein certified (the “Merger’) are as follaws:

Name State o{nco |
Sundstrand Corporat:'on Delaware
HSSail Inc. Delaware

SECOND: That an Agreement and Plan of Merger (the “Marger Agreement”),
dated as of February 21, 1999, among United Technologies Corporatios, $1S8ail Inc. and
Sundstrand Corparation, has been approved, adopted, certified, executed and acknowiedped
by each of the constituent carporations i accordance with the requirements 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
“Harrilton Sundstrand Corporation.”

FOURTH: That the Certificate of Incocporation of HSS aill If'lc. shfall be the
Certificate of Incorporation of the surviving cmpomt‘ion, and shall read in its entirety as the
Certificate of Incorporation attached hereto as Exhibil A.

FIFTH: That the executed Merger Agreement ig on file atan office uffhe
surviving corporation. The address of this office is /o United Technologies Corporaticn, 1
Financial Plaza, Hartford, Connecticut 06101

SIXTH: That a capy of the Merger Agresment will be ﬁxmishedby.ﬁm
surviving corporstion, on request snd 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.n. on
June 10, 1999.

Dated: lune 10, 1999
HSSAIL INC.

R ,
BY: _Lg_éu«f\a.w
Name: William H. Trachsel, Esq.
Title: President
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CERTIFICATE OF INCORPORATION
OF
HAMILTON SUNDSTRAND CORPORATION

(Originally incorporated on February 18, 1999)

ARTICLET
The name of the corporation (which is hereinafter referfed to as the
“Carporation”) is:
Hamilton Sundstrand Corporation
CLEI

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 M

The purpose of the Carporation shall be to engage in aqy lawful ect or activity for
which corporations may be arganized and incocporated under the General Corparation Law of
the State of Delaware.

ARTICLETV

Section 1. The Corpotatian shall be autharized to issue 1000 shares of capital
stock, of which all shares shall be shares of Common Stock, $.01 par value (“Commen Slack”).

The Corporation may. tut shall nat be required to, issue fractions of shares of Common Stock.

Section 2. Except as atherwise providad by law, the Common Stock ghall have
the exclusive right to vate for the election of directors and for all other purposes. Each share of
Camron Stack shall have one vote, and the Common Stock shall vote together as 2 single class.
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ARTICLEV

Unless and except to the extent that the By-Laws of the Corporation ghall so
rzquire, the electian of directars of the Corparation need nat be by written ballot.

ARTICLE VI

In furtherance and not in limitation of the powers conferred by law, the Board of
Directors of the Corporation (the “Board”) is expressly suthorized and empowered to make, alter
and repeal the By-Laws of the Corporation by a majority vote at any regular or spacial meeting
of the Board or by written conssut, subject to the pow.cr of the stockholders of the Corporaticn to
alter or repeal any By-Laws made by the Board.

ARTICLE VI

The Corporation reservea the right at any time from time (o tirae to amend, alter,
change or repeal any provision cantained in this Certificate of Incorporation, and any cther
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 whatsogvar narure conferred upan stockholders, directors or any other persons
whomscever by and pursuani to this Certificats of [ncorparation in its present form or as
hereafier amended ars granted subject to the right reserved in this Article.

ARTICLE VI

Section 1. No director of this Corporation shall be personally liable to the

Corporation or its stockholders fot monetary damaggs for bresch of fiduciary duty as a director,
except to the extent snch exemption fram liability or limitation thereof is not permitted under the
Geaeral Corporation Law of the State of Delaware as the same exists or may hereafter be
ameanded. For purposes of this Article VI, references to “the Corporation™ shall mclude, in
addinan o the resulting corporation, agy constituent corporation (including any constituent of a
conssitueat) absorbed in a consolidation of Merger which, if its separate existence had continued,
would have bad the powver aod authority to indemnnify its directors, 80 that any person who is or
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was 1 directar of sueh conslituent carporatian, or is or was a directar of such constituent
corporation serving at the request of such constituent corporation as a directar, officer, employee
or agent of ancther corporution, partnership, joint venture, tryst, employee benefit plan or other
caterprise, shall stand in the same position under the provisions of this Article VIII 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. mammmymmnmuﬁu,ﬁibmwpmw
itself and any director, officer, employee or sgent of the Corporation or ancther corporation,
partnership, jaint venture, trust or other enterprise against any such expense, lisbility or loss,
whether or niat the Corpcration wauld 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, Beq., its President, and Neil A. Hassett, its Vice President and Secretary,

this 10¢h day of June, 1995.

HSSAIL INC.

——————

By: M’\Q"Z‘AA—

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

ATTEST: W

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