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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA
| Name ” Execution Date |
[Ryan J. Balliet |[12/1912006 |
carl A. Reiser |[12/21/2006 |
[Timothy W. Patterson |l12/21/2006 |
RECEIVING PARTY DATA
|Name: ”UTC Power Corporation |
|Street Address: ”195 Governor's Highway |
|City: HSouth Windsor |
|State/Country: [CONNECTICUT |
|Posta| Code: ”06074 |
PROPERTY NUMBERS Total: 1
Property Type Number
Application Number: 12516398
CORRESPONDENCE DATA
Fax Number: (248)988-8363
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 2489888360
Email: lupton@cgolaw.com
Correspondent Name: Benjamin J. Coon
Address Line 1: 400 W. Maple, Suite 350
Address Line 2: Carlson, Gaskey & Olds, PC
Address Line 4: Birmingham, MICHIGAN 48009
ATTORNEY DOCKET NUMBER: PA0000765US;67124-047PUS1
NAME OF SUBMITTER: Benjamin J. Coon
Total Attachments: 16
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Delaware ...

The First State

I, HARRTET SHMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "UTC FUEL CELLS,
LLC" TO A DELAWARE CORPORATION, CHANGING ITS NAME FROM "UTC FUEL
CELLS, LLC" TC "UTC POWER CORPORATION", FILED IN THIS OFFICE ON
THE TWENTY-FIRST DAY OF DECEMBER, A.D. 2006, AT 6:56 O'CLOCK
P.M

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE FIRST DAY OF
JANUARY, A.D. 2007, AT 12:02 O'CLOCK A. M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

\2%1&&~Lt xj;-L4J9¥2*uxAA*J
Harriet Smith Windser, Secretary of State

AUTHENTICATION: 5315644

2888666 BI00V

061177662 DATE: 12-28-06
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Delaware .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF INCORPORATION OF "UTC POWER
CORPORATION" FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 2006, AT 6:56 O'CLOCK P.M.

AND I DO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF INCORPORATION IS THE FIRST DAY OF
JANUARY, A.D. 2007, AT 12:02 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE CCOUNTY RECORDER OF DEEDS.

Konroat st b i otapn
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5315644

2888666 8100V

061177662 DATE: 12-28-06
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State of Dalaware
Secretary of State

Bivision of Corporations
Deliverad 06:56 PM 12/21/2006
FILED (06:56 PM 12/21/2006
SRV 061177662 ~ 2888666 FILE

CERTIFICATE OF CONVERSION
oF
A LIMITED LIABILITY COMPANY TO A CORPORATION

(UTC Fue! Cells, LLC, a Delaware limited Lability company, to
UTC Power Corporation, a Delaware corporation)

Under Section 265 of the Delawars General Corporation Law and Section 18-216 of the
Delaware Limited Liability Company Act:

It is hereby certified that:

1.

A |TdTITES

The eatity, 2 limited lisbility company organized under the Jaws of the State of
Delaware, was formed on or sbout Aegi 24 1943

The name of the entity immedistely prior to the filing of this Cartificate of
Conversion is “UTC Fuel Cells, LLC."”

The namie of the corporation as set forth in its Certificate of Incorporation filed
concuzrently with this Certificate of Conversion in the office of the Secretary of
State of Delaware is “UTC Power Corporstion.”

This Certificate of Conversion shall become effective at $2:02 am. on January 1.
2007.

[Remainder of page intentionally loft blank]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate this Z\s}-day of
Deocember, 2006.

UTC FUEL CELLS, LLC

United Techmologies Corporatioa,
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State of Delaware
Secretary of State
Divisicn of Corporations
Delivered 06:56 PM 12/21/2006
FILED 06:56 PM 12/21/2006
SRV 061177662 - 2888666 FILE

CERTIFICATE OF INCORPORATION
OF

UTC POWER CORPORATION

The undersigned incorporator hereby forms a cotporation (the “Corporation”) by the
conversion to a corporation of UTC Fuel Cellg, LLC under the Delaware General Corporation
Law, as amended from time to time (the “General Corporation Law™).

FIRST: The name of the Corporation is;
UTC Power Corporation

SECOND: The sddress of the Corporation’s registered office in the State of Delaware is
The Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware, 19801. The name
of itz registered agent at such addresg is The Corporation Trugt Company.

THIRD: The purpose of the Corporstion is to engage in any lawful act or activity for
which corporations may be organized under the Genera) Corporation Law.

FOURTH: The number of shares of stock which the Corporation shall have anthority to
issue is TWENTY THOUSAND (20,000) shares of Common Stock, $0.01 par valuc per share.

FIFTH: The name and address of the incorporator is:

James O'Conpor
195 Governor’s Highwey
South Windsor, CT 06074

SIXTH: The board of directors of the Corporation is expressly authorized to make, alter
or repeal the bylaws of the Corporation, but the stockholders may make additional bylaws and
may alter or repeal any bylaw whether adopted by them or atherwise.

SEVENTH: Eiections of directors need not be by written ballot except and to the extent
provided in the bylaws of the Corporation,

EIGHTH: No director of the Corporation shall be personally Hable to the Corporation or
to any of its stockbolders for monetary damuges for breach of fiduciary duty as a director;
provided, however, that to the extent required from time to time by applicable law, this Article
EIGHTH shall not eliminate or limit the {isbility of a dirsctor, (i} for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a imowing violstion of law, (iii) under Section 174 of
the General Corporation Law, or (iv) for any transsction from which the director derived an
improper personal benefit. No amendment to or repeal of this Article RIGHTH shal! apply to or

A4
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have any effect on tie lisbility or atleged liability of any director for, or with respect to, any acts
or omissions of such director occurring prior o the effective date of such amendment or repeal.

NINTH: I, The Corporation shall, to the fullest extent pexmitted by the General
Corporation Law, indamnify each person who was or is 2 party or is threatened to be made 2
party to any threatened, pending or completed action, suit or procesding, whether civil, criminal,
administrative or investigative, by reason of the fact that be is or was, or has agresd to become, a
director or officer of the Corporation, or is or was serving, or has agread to serve, at the request
of the Corporation, s a director, officer or trustee of, or in a similar capacity with, another
corporution, partnership, joint venture, trust, limited lisbility company or other enterprise
(including any employee benefit plan), or by reason of ny action alleged to have been taken or
omitted in such capacity, against all expenses (including attorneys’ foes), judgments, fines and
armounts paid in settlement sctually and reasonably incurred by or on behalf of an indemnified
person in conpection with such action, suit or proceeding and any appeal therefrom.

2. The Corpaoration shal) not indemnify any person seeking indemnification in
connection with & proceeding (or part thereof) initiated by such person unless the initiation
thereof was approved by the board of directors of the Corporation.

3. Expensee incurrsd by a director or officer in defending a procseding shall be paid by
the Corporation in advenca of the finai disposition of such proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall be
ultimstely determined that such director or officer is not entitled to be indemnified by the

Corporation as suthorized by the General Corporation Law.

4. The indemnification rights provided in this Article shall inure to the henefit of the
heirs, executors sod administrators of the dirsctor or officer. No amendment to or repeal of this
Article NINTH shall zpply to or have any effect on any right of protection: of any director or
officer occurring prior to the cffective date of such amendment or repeal. The indemnification
provided far herein shall not be deemed exclusive of any other rights to indemnification, whether
under the Bylaws or any agreement, by vote of shareholders or disinterested directors or
otherwise.

TENTH: The Corporation reserves the right to amend, alter, change, or repeal any
provision contained in this Certificate of Incorporation, in the manner BOW or bercafter
prescribed by the laws of the State of Delaware, and all rights herein conferred are granted
subject to this reservation.

ELEVENTH: This Catificate shall be effective at 12:02 am. on January 1, 2007.

LRI E IR 2.
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The undersigned incorporator hersby acknowledges that the foregoing certificate of
incorporation is his or her act and deod and that the facts stated therein are true.

Datod 8t Soudin Wints o€, Connecticnt, this_2Jsk day of _(wbers , 2004

Sole Tator
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, 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:

"UI'C POWER, LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "UTC FUEL CELLS, LLC™ UNDER THE NAME OF "UTC
FUEL CELLS, LLC", A LIMITED LTIABILITY COMPANY ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF DECEMBER, A.D.
2006, AT 6:05 O'CLOCK P.M.

AND I DU HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,

A.D. 2007, AT 12:01 O'CLOCK A.M.

Tornat sdomitse P oo
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 5312442

2888666 B100M

061177640 DATE: 12-27-06
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State of Delaware
_ Secretazry of State
Division of Corperaticns
Pelivered 06:56 PM 12/21/2006
FILED 06:05 PM 12/21/2006
SRV 061177640 - 2888666 FILE

CERTIFICATE OF MERGER
OF

UTC POWER, LLC, a Delaware limited liability company

with and into

UTC FUEL CELLS, LLC, a Delaware limited Liability company

The undersigned limited liability company organized and existing under and by virtue of
the Limited Liability Company Act of the State of Delaware does hereby certify:

FIRST: That the names and states of formation or incorporation of each of
the constituent business entitics participating in the merger are as follows:

) UTC Power, LLC, a limited liability company organized and
existing under the laws of the State of Delaware; and

(ii)  UTC Fuel Cells, LLC, a limited liability company organized and
existing under the laws of the State of Delaware.

SECOND:  That an Agreement and Plan of Merger has been approved,
adopted, certified, executed and acknowladged by written consent of each of the
constituent business entities in sccordance with the requirements of Section 18-
209 of the Delaware Limited Liability Company Act.

THIRD: That the surviving domestic limited liability company is UTC Fuel
Cells, LLC (the “Surviving Company”}.

FOURTH.: That the Certificate of Fonmation of UTC Fuel Cells, LLC shali be
the Certificate of Formation of the Surviving Corapany until further amended or
changed in accordance with the terms thereof and pursuant to the provisions of
the Delaware Limited Liability Company Act.

FIFTH: The merger shell become effective at 12:0]1 am. on January 1,
2007,
SIXTH: That the executed Agreement and Plan of Merger among the

constituent business entities is on file at the office of the Surviving Company, the
address of which is as follows:

UTC Fuel Cells, LLC

195 Governor's Highway
South Windsor, CT 06074

ALTETIELS
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SEVENTH: That a copy of the Agreement and Plan of Merger will be furnished
by the Surviving Company, on request and without cost, to any member of cither
constituent business entity.

[Remainder of page intenticnally lefi blank]

NI s -2-
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of Merger to be
signed by its duly authorized officer.

Dated: Udettwny<r 21,2006

UTC FUEL CELLS, LLC

United Techuologies Corporation,
Its; Sole Member
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