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CERTIFIOATE OF OWNNERGHIF AND MBRJGER
MERGING
BEANC CORPORATION
INTO
RY AVIONICE, INC.

(PURSUANT TO BEQCTION 253 OF THE GENERAL
CORFORATION LAW OF THE STATE CF DELAWARE)

BE AVIONICES, INC., a Delaware corporation (the
wcorporation”), dees hereby certity:

FIRST: That the Corporation is incorporated purauant to the
General cCorporation lLaw of the State of Delaware)

BECOND: That the Corporatian owns all &f the sutstanding
shares of each class of the capital stock of BEANC CORPORATION, a

Delaware corporationi

THIRD: 7That the Corporation, by the follewing resolutiona
of ite Board of Directors, duly adopted by a unanimous written
consent dated May %, 1992, datermined to merge lnto itself BEANC
CORPORATION on the conditions set forth in such resolutions; and

FOURTH: That the Corporation, by tha following reaclution
of itm Board of Diractors, duly adopted by a unaiilmous written
gonssent dated May 2 1992, determined, in oconnection with such
nerger, to change its name to BE Aerospace, Inc.t

RESOLVED: That this Corporation merge into ltself its
wholly-owned subsidiary, BEBANC CORPORATION (the "Morger"), and
agsume all of said suhnidiary'a liabilities and chligationa; that
the effective dats of the Merger shall be upsn tha filing of a '
Certificate of Ownarshilp and Merger with tha Sacretary of State
of the Stata of Delaware; that upon the effective date of the
margsr of BEANC CORPORATICON into this Corporation, the name of
the surviving corporation shall ke changed teo BE AEROSPACE, INC.,
in accordance with Section 253(b) of the Gensral Corporation Law
of the state of Dmiawars; that the officers of this Corporatioen
at the time in office be, and they ars, and each of them acting
singly is, hereby ampowered and authorized to make, exeoute and
acknowledge a Certificate of Ownsership and Merger pursuant to
Sactlon 253 of tha Genaral Corporation Law of the State of
Delaware, satting forth a ocpy of tha resolutions to merge said
BEANC CORPORATION into thia Corporation, to assume said
subsidiary's liabilities and obligations and to changa the nama
of this Corporation to BE AEROSPACE, INC. and satting forth the
data of adoption thereof and to file tha same in the offica of
the Secratary of State of Delawara.

RESCLVED: ‘That upon the effective dete of the mexger
of BEANC CORPORATION inta thls Coxporation, the name of the
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surviving ocorporation shall be changed to BE AERQSPACE, INC., in
accordance with Section 253(b) of the General Corporation Law of
the Statea of Delaware; and that, in connection with such name
change, the officers of this Coxporation then in office be, and
they are, and sach of them acting singly is, hereby authorized
and empowered, in the name and on behalf of this Corporation, to
make any necessaxry or desirable filings ralating to the legal
identity of this Corporation in each of Delaware, Massachusetis,
Florida, Conneotlcout, New Jersey and California,

IN WITNESS WHEREOF, said BE AVIONICS, INC. has cauased its
corporate msal to be affixed and this certiticate to bs signed by
Amin J. Khoury, its Chairman of the Board, and Cheryll Duguay,
its Assistant Sacretary, this J7 day of May, 1992. - : -

BE AVIONICE, INC.

ATTEST:

Asslsta Secreta

JYPSURS . MK
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