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SECRETARY’S CERTIFICATE
REGARDING ASSESTS TRANSFERRED

WHEREAS, UNITED TECHNOLOGIES CORPORATION (“UTC”), located at
One Financial Plaza, Hartford, Connecticut 06101, doing business, prior to January 1,
2000, through its former HAMILTON STANDARD DIVISION (“HSD”) located at One
Hamilton Road, Windsor Locks Connecticut 06096, adopted and used in its business, the
trademarks HAMILTON STANDARD registered under Nos. 985300, 1237058,
1435386; and HAMILTON STANDARD OVAL registered under No. 542404 in the
United States Patent and Trademark Office; and

WHEREAS, on January 1, 2000 UTC assigned certain of its assets relating to the
operation of the business HSD to HAMILTON SUNDSTRAND CORPORATION
(“HSC”) to enable HSC to carry on the business of HSD and further agreed to execute
documents necessary to perfect such assignment;

NOW THEREFORE, I certify that by the ASSIGNMENT, ASSUMPTION AND
TRANSFER OF ASSETS AGREEMENT, executed January 1, 2000, UTC did assign the
above enumerated registered trademarks. I further certify that the attached is a true copy

of said Agreement.

UNITED TECHNOLOGIES CORPORATION

—_
By: //?421,, /é

T

Michael A. Monts

Assistant Secretary
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ASSIGNMENT, ASSUMPTION AND TRANSFER OF ASSETS AGREEMENT

ASSIGNMENT AND TRANSFER OF ASSETS AGREEMENT (" Agreement'), made this"—‘ﬁay of December,
1999, by and between UNITED TECHNOLOGIES CORPORATION, Hamilton Standard Division a Delaware
corporation ("United") and HAMILTON SUNDSTRAND CORPORATION ("HSC"), a Delaware corporation. Both
of the foregoing hereinafter collectively referred to as the Parties.

WHEREAS, United has established HSC as a wholly-owned subsidiary and desires to assign and transfer to HSC
the business ("Business"”) of United's Hamilton Standard Division (the "Division");

WHEREAS, HSC desires to assume and accept the Business and to continue and develop such Business; and

WHEREAS, this Agreement is intended to effectuate the assignment and transfer from United to HSC of certain
assets of the Division, and the assumption by HSC of certain related liabilities.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

I ASSIGNMENT OF ASSETS

United, effective as of January 1, 2000, does hereby assign and transfer unto HSC and its successors and
assigns, on an AS-IS and WHERE-IS basis, and HSC does hereby acquire and accept all right, title and
interest of United in, to and under the following as such are related to the Business:

A, Division Inventory. All inventories, including supplies, raw materials, work-in-process and
finished goods, that are currently controlled exclusively by the Division (or its suppliers), used
exclusively by the Division (or its suppliers) in connection with the Business and owned by
United.

B. U. S. Government Inventory. With effect as of the date on which United shail receive the
appropriate approval therefor from the U. S. Government, all right and interest of United as of the
date hereof in, to and under all inventories, including supplies, raw materials, work-in-process and
finished goods, that are currently controlled exclusively by the Division (or its suppliers), used
exclusively by the Division (or its suppliers) in connection with the Business and owned by the
U. S. Government.

C. Division Fixed Assets. The fixed assets, including buildings, equipment, machinery, vehicles,
fixtures, tools, dies, furniture, furnishings and plant and office equipment, that are currently
controlled exclusively by the Division (or its suppliers), used exclusively by the Division (or its
suppliers) in connection with the Business and owned by United.

D. U. S. Government Fixed Assets. With effect as of the date on which United shall receive the
appropriate approval therefor from the U. S. Government, all right and interest of United as of the
date hereof in, to and under all fixed assets, including equipment, machinery, vehicles, fixtures,
tools, dies, furniture, furnishings and plant and office equipment, that are currently controlled
exclusively by the Division {or its suppliers), used exclusively by the Division (or its suppliers) in
connection with the Business and owned by the U. S. Government.

E. Division Intellectual Property. All intellectual property including, technical information, know-
how, inventions, patent applications, patents, trademarks, copyrights, software, source code, data,
formulaes, designs, drawings, blueprints and any other technical information which is currently
controlled exclusively by the Division and used by the Division in connection with the Business.
This assignment is subject, however, to any prior rights therein granted to others by United, and to
the grant back from HSC to United of an irrevocable, paid-up, worldwide, non-exclusive license
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II.

to use such intellectual property to make, have made, use, have used, and sell or have sold, the
products and services of United and its majority owned or controlled subsidiaries. United agrees
that it shall, upon request of HSC, execute any and all documents necessary to effect or perfect the
recordation of the assignment and transfer of intellectual property (however, HSC shall pay any
recordation fees), including execution of deeds of assignment.

F. Division Records. Customer and supplier lists, sale and business records, reports, plans, data,
records, correspondence, engineering, production, chemical, regulatory, OSHA, safety and
environmental reports, designs, drawings and documents, maintenance schedules, operating and
production records, inventory records, policies, procedures, business plans, copies of personnel
records of the Division employees (subject to any applicable confidentiality undertakings or
requirements), marketing or other studies for the Business as conducted as of the date hereof and
other documents, to the extent reasonably necessary to the conduct of the Business as the same is
carried on as of the date hereof by United, 1t being understood that United shall be entitled to
retain such originals or copies of, and have access to, such documents or records as are necessary
to or desirable for the continued conduct of its business.

G. Permits. To the extent transfer is permitted under applicable law or regulation, all permits,
authorizations, approvals, registrations, rights of way, orders, waivers, variances or other
approvals or licenses under or granted by any federal, state, foreign, or local statute, ordinance or
regulation or authority, held by the Division or United that relate exclusively to the Business as
conducted as of the date hereof.

H. Financial Accounts. All accounts and notes receivable and all accounts payable arising
exclusively out of the conduct of the Business.

I. Prepaid Expenses. All prepaid lease fees, advances and other prepaid expenses reflected on the
books and records of the Division, and deposits and deferred charges attributable to the contracts,
commitments and agreements of the Division and/or United that are assigned by United to HSC.

1. Client Relationship. All assets in the form of client relationships and goodwill pertaining to the
Business.
K. Division Real Property. The Real Property listed on Exhibit A which is currently controlled

exclusively by the Division, used exclusively by the Division in connection with the Business and
owned by United. United agrees that it shall execute any and all documents necessary to effect or
perfect the recordation of the assignment and transfer of the Real Property (however, HSC shall
pay any transfer tax and recordation fees), including execution of Quitclaim deeds substantially in
the form of Exhibit B. For the avoidance of doubt all Real Property leases are not being
transferred under this Agreement.

TRANSFER OF EMPLOYEES

A. Effective January 1, 2000, United hereby transfers unto HSC and its successors and assigns and
HSC does hereby accept all employees of the Division (the "Transferred Employees”). Such
employment shall initially be upon substantially the same terms and conditions as each such
Transferred Employee was employed immediately prior to so becoming an employee of HSC;
provided that nothing contained in this Agreement shall directly or by implication confer any
benefit or right upon any such employee or any third party or shall prevent HSC from demoting,
terminating or in any other manner affecting the employment after the date hereof of any
Transferred Employee.

B. Effective January 1, 2000, HSC agrees to assume, pay, perform and discharge in a timely and
satisfactory manner all debts, liabilities and obligations of United to be performed or discharged in
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connection with the Transferred Employees, whether due or to become due, accrued or
contingent, including without limitation all salary, benefits, claims and other amounts payable or
due to the Transferred Employees in respect of their employment by United or HSC.,

II1. ASSIGNMENT OF CONTRACTS

A Effective January 1, 2000, United hereby assigns and transfers to HSC and its successors and
assigns, and HSC does hereby acquire and accept, all right, title and interest of United, to and
under all contracts, subcontracts, commitments, leases, patent, know-how and trademark licenses,
union agreements, proprietary information agreements, purchase and sale orders, proposals,
quotations and other agreements entered into by the Division exclusively in connection with the
Business and which are in effect on the date hereof, provided that the contracts listed on Exhibit
C annexed hereto and made a part hereof shall not be included (the transferred contracts, are
hereinafter collectively referred to as the "Transferred Contracts"; the non-transferred contracts,
are hereinafter referred to as the "Non-Transferred Contracts").

B. Effective January 1, 2000, HSC hereby agrees to assume and to pay, perform and discharge all
debts, liabilities and obligations of United arising out of or to be performed or discharged under
any Transferred Contract, whether due or to become due, accrued or contingent, in a timely and
satisfactory manner and in accordance with the terms and conditions thereof.

C. Effective January 1, 2000, HSC hereby agrees to perform the effort called for by the Non-
Transferred Contract as subcontractor to United and hereby agrees to all the terms and conditions
of the Non-Transferred Contract as if it was the named party on the contract. If applicable, United
shall provide any funds received on the Non-Transferred Contracts to HSC for the effort
performed during that period.

Iv. ASSUMPTION OF LIABILITIES

A. HSC hereby assumes and agrees to pay, perform and discharge the following debts, liabilities and
obligations of United, whether due or to become due, accrued or contingent, in a timely and
satisfactory manner: (i) all accounts and notes payable arising exclusively out of or attributable to the
conduct of the Business and (ii) all liabilities arising out of sales or production of products by the
Division or out of the operation of the Business or ownership by United of the assets used in
connection with the Business. Further HSC agrees to indemnify United for all debts, liabilities and
obligations of United arising out of HSC's performance or non-performance, or United's guarantees or
other assurances, either express or implied, of such performance, of any Transferred Contract.

V. U. S. GOVERNMENT CONTRACTS

Notwithstanding the above provisions, this Agreement shall not constitute an assignment of any
Transferred Contract to which the U. S. Government is a party unless and until United, HSC and the U. S.
Government shall have entered into a novation agreement with respect thereto. HSC and United will
cooperate in submitting the information and executing the novation agreement required by subpart 42.1204
of the Federal Acquisition Regulations. If permissible under applicable law, until the time that the
novation agreement is signed, HSC shall perform the effort called for by the Division government contract
as subcontractor to United and hereby agrees to all the terms and conditions of the Non-Transferred
Contracts as if it was the named party on the contract, United shall continue invoicing the U. S.
Government and United shall provide any funds received to HSC for the effort performed in that period.

VI UNITED REPRESENTATIONS AND WARRANTIES

United hereby represents and warrants to HSC that United has the unrestricted right to sell and transfer, and
upon consummation of the transactions contemplated hereby HSC will receive, good and marketable title
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to all assets assigned and transferred hereunder, with the exception of the tangible personal property
assigned and transferred pursuant to Sections I.B and I.D hereof.

VIII. GENERAL

This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns. It shall be governed by and construed in accordance with the laws of the
State of Connecticut. This Agreement is intended to be solely for the benefit of the parties hereto and is
not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties

hereto.

IN WITNESS WHEREOQOF, the Parties have executed this Agreement effective as of January 1, 2000.

UNITED TECHNOLOGIES CORPORATION,

Hamilto?,? ndarg?ivision
By % Crrra_

Name: Ronald F. McKenna

Title: President

HAMILTON SUNDSTRAND CORPORATION

By
Name: Michael A. Monts

Title: Vice President, General Counsel & Secretary
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