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TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATED BALANCE SHEETS
(Amounts in thousands, except share amounts)
(Unaudited)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents
Trade accounts receivable - Net
Inventories
Deferred income taxes
Prepaid expenses and other
Total current assets

PROPERTY, PLANT AND EQUIPMENT - Net
GOODWILL

TRADEMARKS AND TRADE NAMES
OTHER INTANGIBLE ASSETS - Net

DEBT ISSUE COSTS - Net

OTHER

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY

CURRENT LIABILITIES:
Current portion of long-term debt
Accounts payable
Accrued liabilities

Total current liabilities
LONG-TERM DEBT

DEFERRED INCOME TAXES
OTHER NON-CURRENT LIABILITIES

Total liabilities

STOCKHOLDERS’ EQUITY:

Common stock - $.01 par value; authorized 224,400,000 shares; issued 50,125,617 and 49,928,241 at January 1, 2011

and September 30, 2010, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

Treasury stock, at cost - 494,100 shares at January 1, 2011 and September 30, 2010

Total stockholders’ equity

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

See notes to condensed consolidated financial statements.

January 1, September 30,
2011 2010
$ 234,308 $ 234,112
158,427 134,461
252,521 188,756
12,927 15,200
19,522 10,979
677,705 583,508
150,008 99,613
2,577,024 1,571,664
298,056 187,556
443,554 212,838
61,018 18,649
5,547 3,990
$4,212,912 $2,677,818
$ 46,905 $ —
51,303 44,226
70,376 68,786
168,584 113,012
3,134,500 1,771,646
255,873 168,588
57,693 31,593
3,616,650 2,084,839
501 499
428,395 419,396
184,779 192,126
(2,171) (3,800)
(15,242) (15,242)
596,262 592,979
$4,212,912 $2,677,818




TRANSDIGM GROUP INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THIRTEEN WEEK PERIODS ENDED

JANUARY 1, 2011 AND JANUARY 2, 2010

(Amounts in thousands, except per share amounts)

(Unaudited)
Thirteen Week
Periods Ended
January 1, January 2,
2011 2010
NET SALES $240,046 $184,278
COST OF SALES 112,314 81,219
GROSS PROFIT 127,732 103,059
OPERATING EXPENSES:
Selling and administrative 31,030 22,466
Amortization of intangible assets 4,415 4,140
Refinancing costs 70,730 —
Total operating expenses 106,175 26,606
INCOME FROM OPERATIONS 21,557 76,453
INTEREST EXPENSE - Net 32,554 28,515
(LOSS) INCOME BEFORE INCOME TAXES (10,997) 47,938
INCOME TAX (BENEFIT) PROVISION (3,650) 17,180
NET (LOSS) INCOME $ (7,347) $ 30,758
NET (LOSS) INCOME APPLICABLE TO COMMON STOCK $(10,157) $ 445
Net (loss) earnings per share - see Note 4:
Basic and diluted $ (0190 $ o0.01
Cash dividends paid per common share $ — $ 7.65
Weighted-average shares outstanding:
Basic and diluted 53,328 52,869

See notes to condensed consolidated financial statements.



TRANSDIGM GROUP INCORPORATED

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

FOR THE THIRTEEN WEEK PERIOD ENDED JANUARY 1, 2011

(Amounts in thousands, except share amounts)

(Unaudited)
Accumulated
C Stock Additional Other Treasury Stock
Number Par Paid-In Retained Comprehensive Number
of Shares Value Capital Earnings Income/(Loss) of Shares Value Total
BALANCE, OCTOBER 1, 2010 49,928,241  $499 $419,396 $192,126 $ (3,800)  (494,100) $(15,242) $592,979
Compensation expense recognized for employee
stock options — — 1,857 — — — — 1,857
Excess tax benefits related to share- based payment
arrangements — — 4,163 — — — — 4,163
Exercise of employee stock options 197,376 2 2,978 — — — — 2,980
Restricted stock compensation — — 1 — — — — 1
Comprehensive income (loss): —
Net loss — — (7,347) — — — (7,347)
Interest rate swap, net of tax — — — 2,423 — — 2,423
Other comprehensive loss — — — (794) — — (794)
Comprehensive loss (5,718)
BALANCE, JANUARY 1, 2011 50,125,617 $501 $428,395 $184,779 $ (2,171)  (494,100) $(15,242) $596,262

See notes to condensed consolidated financial statements.




TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in thousands)

(Unaudited)
Thirteen Week Periods Ended
January 1, January 2,
2011 2010
OPERATING ACTIVITIES:
Net (loss) income $ (7,347) $ 30,758
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 4,414 3,476
Amortization of intangible assets 4,415 4,140
Amortization of debt issue costs 2,082 1,878
Refinancing costs 70,730 —
Non-cash equity compensation 1,858 1,628
Excess tax benefits related to share-based payment arrangements (4,163) (11,231)
Deferred income taxes 2,218 1,500
Changes in assets/liabilities, net of effects from acquisitions of businesses:
Trade accounts receivable 19,294 8,886
Inventories 3,793 4,260
Income taxes receivable/payable (5,072) 16,610
Other assets 59 (3,840)
Accounts payable (11,949) (9,891)
Accrued and other liabilities (18,184) 11,423
Net cash provided by operating activities 62,148 59,597
INVESTING ACTIVITIES:
Capital expenditures (2,987) (3,493)
Acquisition of businesses, net of cash acquired (1,362,201) (95,750)
Net cash used in investing activities (1,365,188) (99,243)
FINANCING ACTIVITIES:
Excess tax benefits related to share-based payment arrangements 4,163 11,231
Proceeds from exercise of stock options 2,980 569
Dividends paid (2,810) (404,868)
Proceeds from new senior secured credit facility 1,505,007 —
Proceeds from senior subordinated notes due 2018-net of discount and financing fees 1,583,165 404,503
Repurchase of senior subordinated notes due 2014 (1,009,269) —
Repayment of existing senior secured credit facility (780,000) —
Net cash provided by financing activities 1,303,236 11,435
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 196 (28,211)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 234,112 190,167
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 234,308 $ 161,956
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for interest $ 34,641 $ 6,799
Cash paid during the period for income taxes $ 10 $ 150

See notes to condensed consolidated financial statements.
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TRANSDIGM GROUP INCORPORATED

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
THIRTEEN WEEK PERIODS ENDED JANUARY 1, 2011 AND JANUARY 2, 2010
(UNAUDITED)

1. DESCRIPTION OF THE BUSINESS

Description of the Business — TransDigm Group Incorporated (“TD Group”), through its wholly-owned subsidiary, TransDigm Inc., is a leading global
designer, producer and supplier of highly engineered aircraft components for use on nearly all commercial and military aircraft in service today. TransDigm
Inc. (which includes the Adel Wiggins Group), along with TransDigm Inc.’s direct and indirect wholly-owned operating subsidiaries (collectively, with TD
Group, the “Company” or “TransDigm”) offers a broad range of proprietary aerospace components. TD Group has no significant assets or operations other
than its 100% ownership of TransDigm Inc. TD Group’s common stock is listed on The New York Stock Exchange, or the NYSE, under the trading symbol
“TDG.”

Major product offerings, substantially all of which are ultimately provided to end-users in the aerospace industry, include mechanical/electro-mechanical
actuators and controls, ignition systems and engine technology, specialized pumps and valves, power conditioning devices, specialized AC/DC electric
motors and generators, aircraft audio systems, specialized cockpit displays, engineered latching and locking devices, specialized lavatory components,
engineered connectors and elastomers, rods and locking devices, NiCad batteries/chargers, and lighting and control technology.

Separate Financial Statements — Separate financial statements of TransDigm Inc. are not presented since TransDigm Inc.’s 73/4% senior subordinated
notes are fully and unconditionally guaranteed on a senior subordinated basis by TD Group and all existing domestic subsidiaries of TransDigm Inc. and
since TD Group has no significant operations or assets separate from its investment in TransDigm Inc.

2. UNAUDITED INTERIM FINANCIAL INFORMATION

The financial information included herein is unaudited; however, the information reflects all adjustments (consisting solely of normal recurring
adjustments) that are, in the opinion of management, necessary for a fair presentation of the Company’s financial position and results of operations and
cash flows for the interim periods presented. These financial statements and notes should be read in conjunction with the financial statements and related
notes for the year ended September 30, 2010 included in TD Group’s Form 10-K dated November 15, 2010 and Form 10-K/A dated November 19, 2010.
As disclosed therein, the Company’s annual consolidated financial statements were prepared in conformity with generally accepted accounting principles in
the United States (“GAAP”). The September 30, 2010 condensed consolidated balance sheet was derived from TD Group’s audited financial statements.
The results of operations for the thirteen week period ended January 1, 2011 are not necessarily indicative of the results to be expected for the full year.

3. ACQUISITIONS

McKechnie Aerospace Holdings, Inc. — On December 6, 2010, TransDigm Inc. completed the acquisition of McKechnie Aerospace Holdings Inc.
(“McKechnie Aerospace”), for approximately $1.27 billion in cash, subject to adjustments based on the level of working capital as of the closing date of
the acquisition. McKechnie Aerospace is a leading global designer, producer and supplier of aerospace components, assemblies and subsystems for
commercial aircraft, regional/business jets, military fixed wing and rotorcraft. These products fit well with TransDigm’s overall business direction.

The Company financed the McKechnie Aerospace acquisition, repaid borrowings under the previous senior secured credit facility and redeemed
outstanding 7 3/4% Senior Subordinated Notes due 2014 through a combination of the offering of $1.60 billion of 73/4% Senior Subordinated Notes dues
2018 and borrowings under the new revolving credit facility of $1.55 billion. See Note 8 to the Condensed Consolidated Financial Statements.

The total purchase price was allocated to the underlying assets acquired and liabilities assumed based upon management’s estimated fair values at the date
of acquisition. The Company is in the process of obtaining information to assist in the valuation of certain tangible and intangible assets of McKechnie
Aerospace, and therefore the condensed consolidated balance sheet at January 1, 2011 reflects the preliminary purchase price allocation for the business. To
the extent the purchase price exceeded the estimated fair value of the net identifiable tangible and intangible assets acquired, such excess was allocated to
goodwill.
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The following table summarizes the preliminary purchase price allocation of the estimated fair values of the assets acquired and liabilities assumed at the
transaction date.

Assets acquired:

Current assets, excluding cash acquired $ 100,509
Property, plant and equipment 48,560
Intangible assets 330,000
Goodwill 938,652
Other noncurrent assets 1,181
Total assets acquired $1,418,902
Liabilities assumed:
Current liabilities $ 39,177
Deferred tax liabilities 84,161
Other noncurrent liabilities 30,206
Total liabilities assumed $ 153,544
Net assets acquired $1,265,358

The Company expects that the approximately $938.7 million of goodwill recognized for the acquisition will not be deductible for tax purposes.

The results of operations of McKechnie Aerospace are included in the Company’s consolidated financial statements from the date of the transaction. The
Company recorded net sales of $22.8 million from the date of acquisition through January 1, 2011. Had the McKechnie acquisition and related financing
transactions occurred at the beginning of the thirteen week period ended January 2, 2010, unaudited pro forma consolidated results for the thirteen week
periods ended January 1, 2011 and January 2, 2010 would have been as follows:

Thirteen Week
Periods Ended
January 1, 2011 January 2, 2010
Net sales $ 298,161 $ 263,744
Net income (loss) $ 39,408 $  (58,628)
Net income (loss) per share:
Basic and diluted $ 0.74 $ (1.11)

The unaudited pro forma consolidated results are based on the Company’s historical financial statements and those of McKechnie Aerospace and do not
necessarily indicate the results of operations that would have resulted had the acquisition actually been completed at the beginning of the applicable period
presented. The pro forma financial information assumes that the companies were combined as of October 1, 2009. The pro forma results for the thirteen
week period ended January 2, 2010 reflect the business combination accounting effects from the acquisition including amortization charges from the
acquired intangible assets, inventory purchase accounting adjustments charged to cost of sales as the inventory is sold, increase in interest expense
associated with debt incurred to fund the acquisition, refinancing costs associated with the refinancing of the Company’s entire debt structure and
acquisition-related transaction costs. The unaudited pro forma consolidated results do not give effect to the synergies of the acquisition and are not
indicative of the results of operations in future periods.
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Talley Actuation — On December 31, 2010, TransDigm Inc. completed the acquisition of the actuation business of Telair International Inc. (“Talley
Actuation”), a wholly-owned subsidiary of Teleflex Incorporated, for approximately $94 million in cash, subject to adjustments based on the level of
working capital as of the closing date of the acquisition. Talley Actuation manufactures proprietary, highly engineered electro-mechanical products and
other components for commercial and military aircraft. These products fit well with TransDigm’s overall business direction. The Company expects that the
approximately $67 million of goodwill recognized for the acquisition will be deductible for tax purposes.

Semco Instruments — On September 3, 2010, TransDigm Inc. completed the acquisition of Semco Instruments, Inc. (“Semco Instruments”) for
approximately $73.6 million in cash, which includes a purchase price adjustment of $3.0 million paid in the first quarter of fiscal 2011. Semco Instruments
manufactures proprietary, highly engineered components for major turbo-prop, turbo-fan, and turbo-shaft engines which are primarily used on helicopters,
business jets and selected regional airplanes. These products fit well with TransDigm’s overall business direction. The Company expects that the
approximately $42.6 million of goodwill recognized for the acquisition will not be deductible for tax purposes.

Dukes Aerospace — On December 2, 2009, TransDigm Inc., through a newly formed, wholly owned subsidiary of TransDigm Inc., Dukes Aerospace Inc.,
acquired certain assets and liabilities from Dukes, Inc. and GST Industries, Inc. (collectively “Dukes Aerospace”) for approximately $95.7 million in cash,
subject to adjustment based on the level of working capital as of the closing date of the acquisition. In addition, the agreement provides for potential earn-
out payments up to a total of $60 million over four years based on the achievement of certain growth targets. Dukes Aerospace is a supplier of proprietary,
highly engineered components primarily to the business jet, regional jet, and military aerospace markets, along with commercial and military helicopter
markets. The products are comprised primarily of highly engineered valves and certain pumps, solenoids and related components. These products fit well
with TransDigm’s overall business direction. The purchase price allocation includes a fair value liability of $8.0 million recorded for the potential earn-out
payments. The Company expects that the approximately $64.0 million of goodwill recognized for the acquisition will be deductible for tax purposes.

The Company accounted for the acquisitions of McKechnie Aerospace, Talley Actuation, Semco Instruments and Dukes Aerospace (collectively, the
“Acquisitions) using the acquisition method and included the results of operations of the Acquisitions in its consolidated financial statements from the
effective date of each acquisition. The Company is in the process of obtaining information to assist in the valuation of certain tangible and intangible assets
of McKechnie Aerospace and Talley Actuation; thus, the values attributed to acquired assets in the consolidated financial statements are subject to
adjustment. Pro forma net sales and results of operations for the acquisitions of Talley Actuation, Semco Instruments and Dukes Aerospace, had they

occurred at the beginning of the thirteen week periods ended January 1, 2011 and January 2, 2010, respectively, are not significant and, accordingly, are not
provided.

The Acquisitions strengthen and expand our position to design, produce and supply highly engineered proprietary aerospace components in niche markets
with significant aftermarket content and provide opportunities to create value through the application of our three core value-driven operating strategies.
The purchase price paid for each acquisition reflects the current earnings before interest, taxes, depreciation and amortization (EBITDA) and cash flows, as
well as, the future EBITDA and cash flows expected to be generated by the business, which is driven in most cases by the recurring aftermarket
consumption over the life of a particular aircraft, which is estimated to be approximately 30 years.
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4. EARNINGS PER SHARE

The following table sets forth the computation of basic and diluted (loss) earnings per share (in thousands, except per share data):

Thirteen Week Periods Ended

January 1, 2011 January 2, 2010
Numerator for (loss) earnings per share:
Net (loss) income $ (7,347) $ 30,758
Less dividends paid on participating securities (2,810) (30,313)
Net (loss) income applicable to common stock - basic and diluted $ (10,157) $ 445
Denominator for basic and diluted (loss) earnings per share under

the two-class method:

Weighted average common shares outstanding 49,500 48,983
Vested options deemed participating securities 3,828 3,886
Total shares for basic and diluted (loss) earnings per share 53,328 52,869
Basic and diluted (loss) earnings per share $ (0.19) $ 0.01

5. INVENTORIES

Inventories are stated at the lower of cost or market. Cost of inventories is determined by the average cost and the first-in, first-out (FIFO) methods for all

locations except CEF Industries LLC, which determines the cost of inventories using the last-in, first-out (LIFO) method. Approximately 6% of the
inventory was valued under the LIFO method at January 1, 2011.

Inventories consist of the following (in thousands):

January 1, September 30,
2011 2010

Raw materials and purchased component parts $141,668 $ 112,249
Work-in-progress 97,604 61,487
Finished goods 57,738 31,251
Total 297,010 204,987
Reserve for excess and obsolete inventory and LIFO (44,489) (16,231)
Inventories - net $252,521 $ 188,756
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INTANGIBLE ASSETS

Intangible assets subject to amortization consist of the following (in thousands):

January 1, 2011 September 30, 2010
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Net Amount Amortization Net

Technology $ 474,844 $ 56,244 $418,600 $ 257,913 $ 52,781 $205,132
Order backlog 41,813 22,646 19,167 23,613 21,883 1,730
License agreement 9,373 3,937 5,436 9,373 3,804 5,569
1,600 1,249 351 1,600 1,193 407

Total $ 527,630 $ 84,076 $443,554 $ 292,499 $ 79,661 $212,838

The total carrying amount of identifiable intangible assets not subject to amortization consisted of trademarks and trade names in the amount of $298.1
million and $187.6 million at January 1, 2011 and September 30, 2010, respectively.

Intangible assets acquired during the thirteen week period ended January 1, 2011 were as follows (in thousands):

Amortization
Cost Period
Intangible assets not subject to amortization:
Goodwill $1,005,765
Trademarks and trade names 110,000
1,115,765
Intangible assets subject to amortization:
Technology 215,000 20 years
Order backlog 20,000 1 year
235,000 18.4 years

Total $1,350,765

The aggregate amortization expense on identifiable intangible assets for the thirteen week periods ended January 1, 2011 and January 2, 2010 was
approximately $4.4 million and $4.1 million, respectively. The estimated amortization expense for fiscal 2011 is $37.0 million and for each of the five
succeeding years 2012 through 2016 is $27.9 million, $23.7 million, $23.7 million, $23.7 million and $23.7 million, respectively.

The following is a summary of changes in the carrying value of goodwill from September 30, 2010 through January 1, 2011 (in thousands):

Balance, September 30, 2010 $1,571,664

Goodwill acquired during the year 1,005,765

Other (405)

Balance, January 1, 2011 $2,577,024
PRODUCT WARRANTY

The Company provides limited warranties in connection with the sale of its products. The warranty period for products sold varies among the Company’s
operations, ranging generally from 90 days to six years. A provision for the estimated cost to repair or replace the products is recorded at the time of sale

and periodically adjusted to reflect actual experience.
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The following table presents a reconciliation of changes in the product warranty liability for the periods indicated below (in thousands):

Thirteen Week Periods Ended

January 1, 2011 January 2, 2010
Liability balance at beginning of period $ 8,345 $ 9,419
Accruals for warranties issued 222 606
Warranty costs incurred (560) (1,252)
Acquisitions 91 386
Liability balance at end of period $ 8,098 $ 9,159

DEBT

Revolving Credit Facility and Term Loan — In December 2010, TD Group’s wholly owned subsidiary, TransDigm Inc., entered into a New Senior Secured
Credit Facility, which consists of a $1.55 billion term loan facility and a $245 million revolving credit facility (collectively, the “New Senior Secured
Credit Facility”). The proceeds of the term loan were used to pay the purchase price of and related transaction expenses associated with the acquisition of
McKechnie Aerospace and repay a portion of the amounts outstanding under the previous senior secured credit facility. Under the terms of the New Senior
Secured Credit Facility, TransDigm is entitled on one or more occasions, subject to the satisfaction of certain conditions, to request an increase in the
commitments under the revolving credit facility and/or additional term loans under the term loan facility in the aggregate principal amount of up to $500
million to the extent that existing or new lenders agree to provide such additional revolving commitments or additional term loans. At January 1, 2011, the
Company had $7.0 million letters of credit outstanding and $238.0 million of borrowings available under the New Senior Secured Credit Facility.

Under the New Senior Secured Credit Facility, the term loan facility matures in December 2016 and the revolving credit facility matures in December
2015. The term loan facility under the New Senior Secured Credit Facility requires quarterly principal payments beginning March 31, 2011. Principal
payments under the New Senior Secured Credit Facility are $11.6 million for the fiscal year ending September 30, 2011 and $15.5 million for each of the
fiscal years ending September 30, 2012 through September 30, 2015.

The interest rates per annum applicable to loans, other than swingline loans, under the New Senior Secured Credit Facility are, at TransDigm’s option,
equal to either an alternate base rate or an adjusted LIBO rate for one, two, three or six-month (or to the extent agreed to by each relevant lender, nine or
twelve-month) interest periods chosen by TransDigm, in each case plus an applicable margin percentage. The alternate base rate will be the greatest of

(i) 2.50%, (ii) Credit Suisse AG’s prime rate, (iii) 50 basis points over the weighted average of rates on overnight Federal funds as published by the Federal
Reserve Bank of New York, and (iv) the adjusted LIBO rate with a maturity of three months plus 1.0%. The LIBO rate will be determined by reference to
settlement rates established for deposits in dollars in the London interbank market for a period equal to the interest period of the loan as adjusted for the
maximum reserve percentages established by the Board of Governors of the United States Federal Reserve. The adjusted LIBO rate will be the greater of
(i) 1.50% and (ii) the rate obtained by dividing (x) the LIBO Rate by (y) a percentage equal to 1 minus the stated maximum rate (stated as a decimal) of all
reserves, if any, required to be maintained against “Eurocurrency liabilities” as specified in Regulation D (including any marginal, emergency, special or
supplemental reserves). The applicable margin percentage is a percentage per annum equal to (i) 2.75% for alternate base rate revolving loans, (ii) 3.75%
for adjusted LIBO rate revolving loans and (iii) with respect to alternate base rate term loans and adjusted LIBO rate term loans, a per annum rate of 2.00%
to 2.50% (in the case of alternate base rate term loans) and 3.00% to 3.50% (in the case of adjusted LIBO rate term loans), as adjusted in accordance with a
pricing grid based on the consolidated leverage ratio of TransDigm on the applicable date of determination. At January 1, 2011, the applicable interest rate
on the term loan was 5.0%.

Under the terms of the New Senior Secured Credit Facility, the Company is required to pay the administrative agent certain fees. In addition, on the last day
of each calendar quarter the Company is required to pay a commitment fee equal to the applicable rate per annum in effect from time to time of any unused
commitments under the revolving credit line and certain other fees in respect of letters of credit that may be outstanding thereunder from time to time.

All of the indebtedness outstanding under the New Senior Secured Credit Facility is guaranteed by TD Group and all of TransDigm’s current and future
domestic restricted subsidiaries (other than immaterial subsidiaries), and is
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secured by a first priority security interest in substantially all of the existing and future property and assets, including inventory, equipment, general
intangibles, intellectual property, investment property and other personal property (but excluding leasehold interests and certain other assets) of TransDigm
and all of TransDigm’s existing and future domestic restricted subsidiaries (other than immaterial subsidiaries), and a first priority pledge of the capital
stock of TransDigm and its domestic subsidiaries and 65% of the voting capital stock of certain of TransDigm’s foreign subsidiaries.

The New Senior Secured Credit Facility contains certain covenants that limit the ability of TD Group, TransDigm and TransDigm’s restricted subsidiaries
to, among other things, incur or guarantee additional indebtedness or issue preferred stock, pay distributions on, redeem or repurchase capital stock or
redeem or repurchase subordinated debt, make investments, sell assets, enter into agreements that restrict distributions or other payments from restricted
subsidiaries to TransDigm, incur or suffer to exist liens securing indebtedness, consolidate, merge or transfer all or substantially all of their assets, and
engage in transactions with affiliates.

In addition, the New Senior Secured Credit Facility contains financial covenants commencing with the quarter ending April 2, 2011 that measure the

(i) ratio of TransDigm’s consolidated total net indebtedness to the amount of TransDigm’s consolidated EBITDA (“consolidated net leverage ratio”), and
(ii) ratio of the amount of TransDigm’s consolidated EBITDA to TransDigm’s consolidated interest expense (“consolidated interest coverage ratio”).
TransDigm is in compliance with all of the covenants contained in the New Senior Secured Credit Facility.

The term loan under the New Senior Secured Credit Facility is subject to mandatory prepayments of principal based on a percentage of Excess Cash Flow
(as defined in the agreement) if the Consolidated Leverage Ratio exceeds 4.50 to 1.00 for the Company’s fiscal year commencing with the fiscal year
ending September 30, 2012. “Consolidated Leverage Ratio” means the ratio of consolidated total indebtedness to the aggregate amount of EBITDA As
Defined, calculated on a pro forma basis. In addition, subject to certain exceptions (including, with respect to asset sales, reinvestment in productive
assets), TransDigm will be required to prepay the loans outstanding under the term loan facility at 100% of the principal amount thereof, plus accrued and
unpaid interest, with the net cash proceeds of certain asset sales and the issuance or incurrence of certain indebtedness.

Senior Subordinated Notes — In December 2010, TransDigm issued $1.6 billion in aggregate principal amount of its 7 3/4% Senior Subordinated Notes due
2018 (the “2018 Notes”) at an issue price of 100% of the principal amount. The 2018 Notes represent unsecured obligations of TransDigm Inc. ranking
subordinate to TransDigm Inc.’s senior debt, as defined in the indenture governing the 2018 Notes. Interest under the 2018 Notes is payable semi-annually.

The 2018 Notes are redeemable by TransDigm, in whole or in part, at specified redemption prices, which decline from 103.875% to 100% over the
remaining term of the 2018 Notes, plus accrued and unpaid interest. Prior to December 15, 2013, TransDigm is permitted to redeem specified percentages
of the 2018 Notes from the proceeds of equity offerings at a redemption price of 107.75%, plus accrued and unpaid interest. If a change in control of the
Company occurs, the holders of the 2018 Notes will have the right to demand that TransDigm redeem the 2018 Notes at a purchase price equal to 101% of
the principal amount of the 2018 Notes plus accrued and unpaid interest. The 2018 Notes contain many of the same restrictive covenants included in the
New Senior Secured Credit Facility. TransDigm is in compliance with all of the covenants contained in the 2018 Notes.

TransDigm utilized a portion of the proceeds from the 2018 Notes to purchase approximately $968.6 million aggregate principal amount of its 73/4%
Senior Subordinated Notes due 2014 (the “2014 Notes”) representing all such 2014 Notes that were validly tendered at or prior to the consent expiration
deadline pursuant to TransDigm’s previously announced cash offers to purchase any and all of its outstanding 2014 Notes in December 2010. TransDigm
also received consents from holders of the required majority of the principal amount of the 2014 Notes to, among other modifications, eliminate
substantially all of the restrictive covenants and certain events of default in the indentures governing the 2014 Notes. At January 1, 2011, TransDigm had
approximately $31.4 million outstanding under the 2014 Notes. These remaining 2014 Notes were subsequently redeemed in January 2011. See Note 13.
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Remaining proceeds from the 2018 Notes were utilized to pay off the remaining outstanding balance under the previous senior secured credit facility and
for general corporate purposes.

The Company recorded refinancing costs of $70.7 million during the thirteen week period ended January 1, 2011 representing charges resulting from the
refinancing of TransDigm’s entire debt structure. The charge consisted of the premium of $40.7 million paid to redeem the 2014 Notes, the write-off of
debt issue costs and unamortized note premium and discount of $25.7 million, and the settlement of the interest rate swap agreement and other expenses of
$4.3 million.

Special Cash Dividend Payment — In October 2009, TransDigm made a special cash dividend to its stockholders of $7.65 per share and cash dividend
equivalents payments (“Dividend Equivalent Payments™) to holders of options to purchase its common stock from the net proceeds of the $425 million
Senior Subordinated Notes due 2014 issued in October 2009. After the payment of debt issue fees and expenses, the net proceeds amounted to
approximately $404.5 million. The special cash dividend and Dividend Equivalent Payments of $404.9 million were paid in the first quarter of fiscal 2010
and $2.8 million were paid in the first quarter of fiscal 2011. The $425 million of 2014 Notes were included in the tender offer made in conjunction with
the 2018 Notes issuance.

ENVIRONMENTAL LIABILITIES

Our operations and facilities are subject to a number of federal, state, local and foreign environmental laws and regulations that govern, among other things,
discharges of pollutants into the air and water, the generation, handling, storage and disposal of hazardous materials and wastes, the remediation of
contamination and the health and safety of our employees. Environmental laws and regulations may require that the Company investigate and remediate the
effects of the release or disposal of materials at sites associated with past and present operations. At certain facilities acquired in connection with the
acquisition of McKechnie Aerospace or third-party sites utilized by McKechnie Aerospace, the Company has been identified as a potentially responsible
party under the federal Superfund laws and comparable state laws. The Company is currently involved in the investigation and remediation of a number of
sites under applicable laws.

Estimates of the Company’s environmental liabilities are based on current facts, laws, regulations and technology. These estimates take into consideration
the Company’s prior experience and professional judgment of the Company’s environmental specialists. Estimates of the Company’s environmental
liabilities are further subject to uncertainties regarding the nature and extent of site contamination, the range of remediation alternatives available, evolving
remediation standards, imprecise engineering evaluations and cost estimates, the extent of corrective actions that may be required and the number and
financial condition of other potentially responsible parties, as well as the extent of their responsibility for the remediation.

Accordingly, as investigation and remediation proceed, it is likely that adjustments in the Company’s accruals will be necessary to reflect new information.
The amounts of any such adjustments could have a material adverse effect on the Company’s results of operations or cash flows in a given period. Based on
currently available information, however, the Company does not believe that future environmental costs in excess of those accrued with respect to sites for
which the Company has been identified as a potentially responsible party are likely to have a material adverse effect on the Company’s financial condition.

Environmental liabilities are recorded when the liability is probable and the costs are reasonably estimable, which generally is not later than at completion
of a feasibility study or when the Company has recommended a remedy or has committed to an appropriate plan of action. The liabilities are reviewed
periodically and, as investigation and remediation proceed, adjustments are made as necessary. Liabilities for losses from environmental remediation
obligations do not consider the effects of inflation and anticipated expenditures are not discounted to their present value. The liabilities are not reduced by
possible recoveries from insurance carriers or other third parties, but do reflect anticipated allocations among potentially responsible parties at federal
Superfund sites or similar state-managed sites, third party indemnity obligations, and an assessment of the likelihood that such parties will fulfill their
obligations at such sites.

The Company’s consolidated balance sheet includes the following for environmental remediation obligations:

January 1, 2011

Accrued liabilities $ 1,318

Other non-current liabilities 22,797

Other assets (1,173)
Total $ 22,942
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10.

INCOME TAXES

At the end of each reporting period, TD Group makes an estimate of its annual effective income tax rate. The estimate used in the year-to-date period may
change in subsequent periods. During the thirteen week periods ended January 1, 2011 and January 2, 2010, the effective income tax rate was 33.2% and
35.8%, respectively. The lower effective tax rate for the thirteen week period ended January 1, 2011 was primarily due to the retroactive reinstatement of
the research and development tax credit and the continued phase-in of the domestic manufacturing deduction.

TD Group and its subsidiaries file income tax returns in the U.S. federal jurisdiction, various state and local jurisdictions as well as foreign jurisdictions
located in the United Kingdom, Belgium and Malaysia. The Company is no longer subject to U.S. federal examination for years before fiscal year 2009. In
addition, the Company is subject to state and local income tax examinations for fiscal years 2006 through 2010.

At January 1, 2011 and September 30, 2010, TD Group had $1.9 million and $1.8 million in unrecognized tax benefits, the recognition of which would
have an effect of approximately $1.3 million on the effective tax rate at January 1, 2011 and September 30, 2010. The Company does not believe that the
tax positions that comprise the unrecognized tax benefit amount will change significantly over the next 12 months. The Company recognizes accrued
interest and penalties related to unrecognized tax benefits in income tax expense.

11. FAIR VALUE MEASUREMENTS
The following tables present our assets and liabilities that are measured at fair value on a recurring basis and are categorized using the fair value hierarchy.
The fair value hierarchy has three levels based on the reliability of the inputs used to determine fair value. Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities. Level 2 inputs are quoted prices for similar assets and liabilities in active markets, quoted prices for
identical or similar assets or liabilities in markets that are not active, and inputs (other than quoted prices) that are observable for the asset or liability, either
directly or indirectly. Level 3 inputs are unobservable inputs for the asset or liability. A financial asset or liability’s classification within the hierarchy is
determined based on the lowest level input that is significant to the fair value measurement.
The following summarizes the carrying amounts and fair values of financial instruments (in thousands):
January 1, 2011 September 30, 2010
Carrying Carrying
Level Amount Fair Value Amount Fair Value
Assets:
Cash and cash equivalents 1 $ 234,308 $ 234,308 $234,112 $ 234,112
Liabilities:
Interest rate swap ) 2 — — 3,865 3,865
Long-term debt:
New term loans 2 1,550,000 1,562,000 — —
Previous term loans 2 — — 780,000 762,000
73/4% Senior Subordinated Notes due 2014 2 31,405 32,600 991,646 1,010,000
7 3/4% Senior Subordinated Notes due 2018 2 1,600,000 1,664,000 — —
(1) Included in Accrued liabilities on the Condensed Consolidated Balance Sheet at September 30, 2010.

Interest rate swaps were measured at fair value using quoted market prices for the swap interest rate indexes over the term of the swap discounted to
present value versus the fixed rate of the contract. The estimated fair value of
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12.

13.

14.

the Company’s term loans was based on information provided by the agent under the Company’s senior secured credit facility. The estimated fair values of
the Company’s 7 3/4% senior subordinated notes due 2014 and 7 3/4% senior subordinated notes due 2018 were based upon quoted market prices.

At September 30, 2010, an agreement was in place to swap variable interest rates on our previous senior secured credit facility for a fixed interest rate for
the notional amount of $300 million through March 23, 2011. This interest rate swap agreement effectively converted the variable rate interest on the
notional amount of our senior secured credit facility to a fixed rate of 3.04% plus the 2% margin percentage, over the term of the agreement. The interest
rate swap agreement was terminated in December 2010 in conjunction with the repayment of the outstanding term loan balance under the previous senior
secured credit facility.

COMPREHENSIVE INCOME

Comprehensive income (loss), which primarily includes adjustments for changes in the fair values of the interest rate swap agreements on a net of tax basis
and foreign currency translation adjustments, was approximately ($5.7) million and $31.1 million for the thirteen week periods ended January 1, 2011 and
January 2, 2010, respectively.

SUBSEQUENT EVENTS

On January 15, 2011, TransDigm redeemed all of the 73/4% Senior Subordinated Notes due 2014 that remained outstanding at January 1, 2011 in the
aggregate principal amount of approximately $31.4 million. The Company recorded additional refinancing costs of approximately $1.2 million relating to
the redemption.

On January 28, 2011, TransDigm entered into a definitive agreement to sell its fastener businesses for approximately $240 million. The TransDigm fastener
business, which was acquired in December 2010 as part of the McKechnie Aerospace acquisition, is made up of Valley-Todeco Inc. located in Sylmar, CA,
and Linread Ltd. located in the United Kingdom. The divestiture, which is expected to close within sixty days from the date of the agreement, is subject to
regulatory approvals and customary closing conditions.

We have evaluated events subsequent to January 1, 2011, through the date the financial statements were issued, and determined that no events have
occurred that require adjustment of or disclosure in the consolidated financial statements, other than as disclosed above.

SUPPLEMENTAL GUARANTOR INFORMATION

TransDigm’s 7 3/4% senior subordinated notes due 2018 are jointly and severally guaranteed, on a senior subordinated basis, by TD Group and TransDigm
Inc.’s Domestic Restricted Subsidiaries, as defined in the indenture. The following supplemental condensed consolidating financial information presents, in
separate columns, the balance sheets of the Company as of January 1, 2011 and September 30, 2010 and its statements of income and cash flows for the
thirteen week periods ended January 1, 2011 and January 2, 2010 for (i) TransDigm Group on a parent only basis with its investment in subsidiaries
recorded under the equity method, (ii) TransDigm Inc. including its directly owned operations and non-operating entities, (iii) the Subsidiary Guarantors on
a combined basis, (iv) Non-Guarantor Subsidiaries after December 14, 2010 and (v) the Company on a consolidated basis.
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TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATING BALANCE SHEET
AS OF JANUARY 1, 2011

(Amounts in thousands)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents
Trade accounts receivable - Net
Inventories
Deferred income taxes
Prepaid expenses and other

Total current assets

INVESTMENT IN SUBSIDIARIES AND INTERCOMPANY
BALANCES

PROPERTY, PLANT AND EQUIPMENT - Net

GOODWILL

TRADEMARKS AND TRADE NAMES

OTHER INTANGIBLE ASSETS - Net

DEBT ISSUE COSTS - Net

OTHER

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Current portion of long-term debt
Accounts payable
Accrued liabilities
Total current liabilities

LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER NON-CURRENT LIABILITIES

Total liabilities
STOCKHOLDERS’ EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

TransDigm TransDigm Subsidiary Non-Guarantor Total
Group Inc. Guarantors Subsidiaries Eliminations C lidated
$ 3,156 $ 189,187 $ 14,388 $ 27,577 % — $ 234,308
— 8,354 137,829 13,374 (1,130) 158,427
— 20,518 218,700 13,830 (527) 252,521
— 5,494 7,433 — — 12,927
— 14,255 4,770 497 — 19,522
3,156 237,808 383,120 55,278 (1,657) 677,705
593,107 3,684,706 969,730 24,046 (5,271,589) —
— 15,367 124,236 10,405 — 150,008
— 42,369 2,534,655 — — 2,577,024
— 19,376 278,680 — — 298,056
— 9,238 434,316 — — 443,554
— 61,018 — — — 61,018
— 2,351 3,196 — — 5,547
$596,263 $4,072,233 $4,727,933 $ 89,729 $(5,273,246)  $4,212,912
$ — $ 46,905 $ = $ — $ = $ 46,905
— 6,322 40,360 5,751 (1,130) 51,303
— 21,383 44,714 4,279 — 70,376
— 74,610 85,074 10,030 (1,130) 168,584
— 3,134,500 — — — 3,134,500
— 135,532 120,341 — — 255,873
— 16,482 39,312 1,899 — 57,693
— 3,361,124 244,727 11,929 (1,130) 3,616,650
596,263 711,109 4,483,206 77,800 (5,272,116) 596,262
$596,263  $4,072,233  $4,727,933 $ 89,729  $(5,273,246) $4,212,912

-15-




TRANSDIGM GROUP, INCORPORATED
CONDENSED CONSOLIDATING BALANCE SHEET

ASSETS

CURRENT ASSETS:
Cash and cash equivalents
Trade accounts receivable -Net
Inventories
Deferred income taxes
Prepaid expenses and other
Total current assets

INVESTMENT IN SUBSIDIARIES AND INTERCOMPANY BALANCES

PROPERTY, PLANT AND EQUIPMENT - Net
GOODWILL

TRADEMARKS AND TRADE NAMES
OTHER INTANGIBLE ASSETS - Net

DEBT ISSUE COSTS - Net

OTHER

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:

Accounts payable

Accrued liabilities

Total current liabilities

LONG-TERM DEBT - Less current portion
DEFERRED INCOME TAXES
OTHER NON-CURRENT LIABILITIES

Total liabilities
STOCKHOLDERS’ EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY
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AS OF SEPTEMBER 30, 2010
(Amounts in Thousands)

TransDigm Subsidiary Total
Group TransDigm Inc. Guarantors Eliminations C lidated
$ 4,884 $ 226,200 $ 3,028 $ - $ 234,112
— 12,935 122,174 (648) 134,461
— 19,694 169,296 (234) 188,756
— 15,200 — — 15,200
— 7,837 3,142 — 10,979
4,884 281,866 297,640 (882) 583,508
588,095 2,293,001 907,547 (3,788,643) —
— 15,248 84,365 — 99,613
— 68,593 1,503,071 — 1,571,664
— 19,376 168,180 — 187,556
— 9,387 203,451 — 212,838
— 18,649 — — 18,649
— 2,350 1,640 — 3,990
$592,979 $ 2,708,470  $3,165,894  $(3,789,525) $2,677,818
$ — 3 9,767 $ 35107 $ (648) $ 44,226
— 32,639 36,147 — 68,786
— 42,406 71,254 (648) 113,012
— 1,771,646 — — 1,771,646
— 168,588 — — 168,588
— 19,733 11,860 — 31,593
— 2,002,373 83,114 (648) 2,084,839
592,979 706,097 3,082,780 (3,788,877) 592,979
$592,979 $ 2,708,470  $3,165,894  $(3,789,525) $2,677,818




TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THIRTEEN WEEK PERIOD ENDED JANUARY 1, 2011

(Amounts in thousands)

TransDigm TransDigm Subsidiary Non-Guarantor Total
Group Inc. Guarantors Subsidiaries Eliminations C lidated
NET SALES $ — $ 17,332 $218,789 $ 5,100 $ (1,175) $ 240,046
COST OF SALES — 10,359 99,053 3,784 (882) 112,314
GROSS PROFIT — 6,973 119,736 1,316 (293) 127,732
OPERATING EXPENSES:
Selling and administrative — 9,696 20,836 498 — 31,030
Amortization of intangible assets — 156 4,259 — — 4,415
Refinancing costs — 70,730 — — — 70,730
Total operating expenses — 80,582 25,095 498 — 106,175
INCOME (LOSS) FROM OPERATIONS — (73,609) 94,641 818 (293) 21,557
OTHER INCOME (EXPENSES):
Interest expense - net — (32,034) (524) 4 — (32,554)
Equity in income of subsidiaries (7,347) 61,767 — — (54,420) —
INCOME (LOSS) BEFORE INCOME TAXES (7,347) (43,876) 94,117 822 (54,713) (10,997)
INCOME TAX PROVISION (BENEFIT) — (36,529) 32,592 287 — (3,650)
NET INCOME (LOSS) $ (7,347) $ (7,347) $ 61,525 $ 535 $ (54,713) $ (7,347)
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FOR THE THIRTEEN WEEK PERIOD ENDED JANUARY 2, 2010

NET SALES
COST OF SALES
GROSS PROFIT

OPERATING EXPENSES:
Selling and administrative
Amortization of intangible assets

Total operating expenses
INCOME (LOSS) FROM OPERATIONS

OTHER INCOME (EXPENSES):
Interest expense - net
Equity in income of subsidiaries

INCOME (LOSS) BEFORE INCOME TAXES
INCOME TAX PROVISION (BENEFIT)

NET INCOME (LOSS)

TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

(Amounts in thousands)
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TransDigm TransDigm Subsidiary Total
Group Inc. Guarantors Eliminations C lidated
J— $ 13,191  $171,868 $  (781)  $ 184,278
— 7,870 73,869 (520) 81,219

— 5,321 97,999 (261) 103,059

— 7,659 15,078 (271) 22,466

— 156 3,984 — 4,140

— 7,815 19,062 (271) 26,606

— (2,494) 78,937 10 76,453

— (27,986) (529) — (28,515)
30,758 50,286 — (81,044) —
30,758 19,806 78,408 (81,034) 47,938
— (10,952) 28,132 — 17,180

$ 30,758  $ 30,758  $ 50276  $ (81,034) $ 30,758




TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THIRTEEN WEEK PERIOD ENDED JANUARY 1, 2011
(Amounts in thousands)

NET CASH PROVIDED BY (USED IN)
OPERATING ACTIVITIES

INVESTING ACTIVITIES:
Capital expenditures
Acquisition of businesses, net of cash acquired

Net cash used in investing activities

FINANCING ACTIVITIES:

Intercompany activities

Excess tax benefits related to share-based payment
arrangements

Proceeds from exercise of stock options

Dividends paid

Proceeds from new senior secured credit facility

Proceeds from 2018 senior subordinated notes - net of
discount and financing fees

Repurchase of 2014 senior subordinated notes

Repayment of previous senior secured credit facility

Net cash provided by (used in) financing activities

INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS, BEGINNING OF
PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD

TransDigm TransDigm Subsidiary Non-Guarantor Total
Group Inc. Guarantors Subsidiaries Eliminations Consolidated
$ 2,423 $ 16,980 $ 43,952 $ (2,001) $ 794 $ 62,148
— (688) (2,280) (19) — (2,987)
— (1,362,201) — — — (1,362,201)
— (1,362,889) (2,280) (19) — (1,365,188)
(8,484) 9,993 (30,312) 29,597 (794) —
4,163 — — — — 4,163
2,980 — — — — 2,980
(2,810) — — — — (2,810)
— 1,505,007 — — — 1,505,007
— 1,583,165 — — — 1,583,165
— (1,009,269) — — — (1,009,269)
— (780,000) — — — (780,000)
(4,151) 1,308,896 (30,312) 29,597 (794) 1,303,236
(1,728) (37,013) 11,360 27,577 — 196
4,884 226,200 3,028 — — 234,112
$ 3,156 $ 189,187 $ 14,388 $ 27,577 $ — $ 234,308
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TRANSDIGM GROUP INCORPORATED
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THIRTEEN WEEK PERIOD ENDED JANUARY 2, 2010

NET CASH PROVIDED BY OPERATING ACTIVITIES

INVESTING ACTIVITIES:
Capital expenditures
Acquisition of businesses, net of cash acquired

Net cash used in investing activities

FINANCING ACTIVITIES:
Intercompany activities

(Amounts in thousands)

Excess tax benefits related to share-based payment arrangements

Proceeds from exercise of stock options
Dividends paid

Proceeds from senior subordinated notes - net of discount and financing fees

Net cash provided by (used in) financing activities

DECREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD

k ok ok ok ok
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TransDigm TransDigm Subsidiary Total
Group Inc. Guarantors  Eliminations C lidated
$ 321 $§ 9,585 $ 49,691 $ — $ 59,597
— (456)  (3,037) — (3,493)
— (95,750) — — (95,750)
— (96,206)  (3,037) — (99,243)
387,342 (339,536) (47,806) — —
11,231 — — — 11,231
569 — — — 569
(404,868) — — — (404,868)
— 404,503 — — 404,503
(5,726) 64,967  (47,806) — 11,435
(5,405)  (21,654)  (1,152) — (28,211)
15,388 173,630 1,149 — 190,167
$ 9983 $151,976 $ B3 $ — $ 161,956




ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of the Company’s financial condition and results of operations should be read together with TD Group’s consolidated financial
statements and the related notes included elsewhere in this Quarterly Report on Form 10-Q. References in this section to “TransDigm,” “the Company,” “we,
“us,” “our,” and similar references refer to TD Group, TransDigm Inc. and TransDigm Inc.’s subsidiaries, unless the context otherwise indicates. The following
discussion may contain predictions, estimates and other forward-looking statements that involve a number of risks and uncertainties, including those discussed in
this report. These risks could cause our actual results to differ materially from any future performance suggested below.

i

This Quarterly Report on Form 10-Q includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended, including, in particular, the statements about the Company’s plans, strategies and prospects
under this section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” Although the Company believes that its
plans, intentions and expectations reflected in or suggested by such forward-looking statements are reasonable, the Company can give no assurance that such
plans, intentions or expectations will be achieved. Many of the factors affecting these forward-looking statements are outside the control of the Company.
Consequently, such forward-looking statements should be regarded solely as the Company’s current plans, estimates and beliefs. The Company does not
undertake, and specifically declines, any obligation to publicly release the results of any revisions to these forward-looking statements that may be made to reflect
any future events or circumstances after the date of such statements or to reflect the occurrence of anticipated or unanticipated events, except as required by
applicable law. All forward-looking statements attributable to the Company or persons acting on its behalf are expressly qualified in their entirety by the
foregoing cautionary statements.

Important factors that could cause actual results to differ materially from the forward-looking statements made in this Quarterly Report on Form 10-Q include but
are not limited to: the sensitivity of our business to the number of flight hours that our customers’ planes spend aloft and our customers’ profitability, both of
which are affected by general economic conditions; future terrorist attacks; our reliance on certain customers; the U.S. defense budget and risks associated with
being a government supplier; failure to maintain government or industry approvals; failure to complete or successfully integrate acquisitions; our substantial
indebtedness; and other factors. Please refer to the other information included in this Quarterly Report on Form 10-Q and to the Annual Report on Form 10-K and
Form 10-K/A for additional information regarding the foregoing factors that may affect our business.

Overview

We believe we are a leading global designer, producer and supplier of highly engineered aircraft components for use on nearly all commercial and military aircraft
in service today. Our business is well diversified due to the broad range of products we offer to our customers. Some of our more significant product offerings,
substantially all of which are ultimately provided to end-users in the aerospace industry, include mechanical/electro-mechanical actuators and controls, ignition
systems and engine technology, specialized pumps and valves, power conditioning devices, specialized AC/DC electric motors and generators, aircraft audio
systems, specialized cockpit displays, engineered latching and locking devices, specialized lavatory components, engineered connectors and elastomers, rods and
locking devices, NiCad batteries/chargers, and lighting and control technology. Each of these product offerings is composed of many individual products that are
typically customized to meet the needs of a particular aircraft platform or customer.

For the first quarter of fiscal 2011, we generated net sales of $240.0 million and a net loss of $7.3 million. EBITDA As Defined was $111.3 million, or 46.4% of
net sales. See below for certain information regarding EBITDA and EBITDA As Defined, including reconciliations of EBITDA and EBITDA As Defined to net
income and net cash provided by operating activities.

Certain Acquisitions

Talley Actuation Acquisition

On December 31, 2010, TransDigm Inc. completed the acquisition of the actuation business of Telair International, Inc. (“Talley Actuation”) a wholly-owned
subsidiary of Teleflex Incorporated for approximately $94 million in cash, subject
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to adjustments based on the level of working capital as of the closing date of the acquisition. Talley Actuation manufactures proprietary, highly engineered
electro-mechanical products and other components for commercial and military aircraft. These products fit well with TransDigm’s overall business direction.

McKechnie Aerospace Holdings Acquisition

On December 6, 2010, TransDigm Inc. completed the acquisition of McKechnie Aerospace Holdings Inc. (“McKechnie Aerospace™), for approximately $1.27
billion in cash, subject to adjustments based on the level of working capital as of the closing date of the acquisition. McKechnie Aerospace is a leading global
designer, producer and supplier of aerospace components, assemblies and subsystems for commercial aircraft, regional/business jets, military fixed wing and
rotorcraft. These products fit well with TransDigm’s overall business direction.

Semco Instruments Acquisition

On September 3, 2010, TransDigm Inc. completed the acquisition of Semco Instruments, Inc. (“Semco Instruments™) for approximately $73.6 million in cash,
which includes a purchase price adjustment of $3.0 million paid in the first quarter of fiscal 2011. Semco Instruments manufactures proprietary, highly engineered
components for major turbo-prop, turbo-fan, and turbo-shaft engines which are primarily used on helicopters, business jets and selected regional airplanes. These
products fit well with TransDigm’s overall business direction.

Dukes Aerospace Acquisition

On December 2, 2009, TransDigm Inc. acquired substantially all the aerospace related assets of Dukes, Inc. and GST Industries, Inc. (collectively, “Dukes
Aerospace”) for approximately $95.7 million in cash, subject to adjustment based on the level of working capital as of the closing date of the acquisition. In
addition, the agreement provides for potential earn-out payments up to a total of $60 million over four years based on the achievement of certain growth targets.
Dukes Aerospace is a supplier of proprietary, highly engineered components primarily to the business jet, regional jet, and military aerospace markets, along with
commercial and military helicopter markets. The products are comprised primarily of highly engineered valves and certain pumps, solenoids and related
components. These products fit well with TransDigm’s overall business direction.

Non-GAAP Financial Measures

We present below certain financial information based on our EBITDA and EBITDA As Defined. References to “EBITDA” mean earnings before interest, taxes,
depreciation and amortization, and references to “EBITDA As Defined” mean EBITDA plus, as applicable for each relevant period, certain adjustments as set
forth in the reconciliations of net income to EBITDA and EBITDA As Defined and the reconciliations of net cash provided by operating activities to EBITDA
and EBITDA As Defined presented below.

Neither EBITDA nor EBITDA As Defined is a measurement of financial performance under accounting principles generally accepted in the United States of
America (“GAAP”). We present EBITDA and EBITDA As Defined because we believe they are useful indicators for evaluating operating performance and
liquidity.

Our management believes that EBITDA and EBITDA As Defined are useful as indicators of liquidity because securities analysts, investors, rating agencies and
others use EBITDA to evaluate a company’s ability to incur and service debt. In addition, EBITDA As Defined is useful to investors because our revolving credit
facility under our senior secured credit facility requires compliance, on a pro forma basis, with a financial covenant that measures the ratio of the amount of our
secured indebtedness to the amount of our Consolidated EBITDA defined in the same manner as we define EBITDA As Defined herein. This financial covenant
is a material term of our senior secured credit facility as the failure to comply with such financial covenant could result in an event of default in respect of the
revolving credit facility (and such an event of default could, in turn, result in an event of default under the indentures governing our 7 3/4% senior subordinated
notes).

In addition to the above, our management uses EBITDA As Defined to review and assess the performance of the management team in connection with employee
incentive programs and to prepare its annual budget and financial projections. Moreover, our management uses EBITDA As Defined to evaluate acquisitions.

Although we use EBITDA and EBITDA As Defined as measures to assess the performance of our business and for the other purposes set forth above, the use of
these non-GAAP financial measures as analytical tools has limitations, and you should not consider any of them in isolation, or as a substitute for analysis of our
results of operations as reported in accordance with GAAP. Some of these limitations are:

+ neither EBITDA nor EBITDA As Defined reflects the significant interest expense, or the cash requirements necessary to service interest payments,
on our indebtedness;
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+  although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future,
and neither EBITDA nor EBITDA As Defined reflects any cash requirements for such replacements;

» the omission of the substantial amortization expense associated with our intangible assets further limits the usefulness of EBITDA and EBITDA As
Defined;
* neither EBITDA nor EBITDA As Defined includes the payment of taxes, which is a necessary element of our operations; and

+ EBITDA As Defined excludes the cash expense we have incurred to integrate acquired businesses into our operations, which is a necessary element
of certain of our acquisitions.

Because of these limitations, EBITDA and EBITDA As Defined should not be considered as measures of discretionary cash available to us to invest in the growth
of our business. Management compensates for these limitations by not viewing EBITDA or EBITDA As Defined in isolation and specifically by using other
GAAP measures, such as net income, net sales and operating profit, to measure our operating performance. Neither EBITDA nor EBITDA As Defined is a
measurement of financial performance under GAAP, and neither should be considered as an alternative to net income or cash flow from operations determined in
accordance with GAAP. Our calculation of EBITDA and EBITDA As Defined may not be comparable to the calculation of similarly titled measures reported by
other companies.\

The following table sets forth a reconciliation of net income to EBITDA and EBITDA As Defined (in thousands):

Thirteen Week Periods Ended

January 1, January 2,
2011 2010
Net (loss) income $ (7,347) $ 30,758
Adjustments:
Depreciation and amortization expense 8,829 7,616
Interest expense, net 32,554 28,515
Income tax (benefit) provision (3,650) 17,180
EBITDA 30,386 84,069
Adjustments:
Inventory purchase accounting adjustments(® 2,732 2,254
Acquisition integration costs® 3,839 967
Acquisition transaction-related expenses® 1,801 1,450
Stock option expense® 1,857 1,621
Refinancing costs® 70,730 —
EBITDA As Defined $ 111,345 $ 90,361

(1) Represents accounting adjustments to inventory associated with acquisitions of businesses and product lines that were charged to cost of sales when the
inventory was sold.

(2) Represents costs incurred to integrate acquired businesses and product lines into TD Group’s operations, facility relocation costs and other acquisition-
related costs.
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Represents transaction-related costs comprising deal fees; legal, financial and tax due diligence expenses; and valuation costs that are required to be
expensed as incurred.

Represents the compensation expense recognized by TD Group under our stock option plans.

Represents costs incurred in connection with the refinancing in December 2010, including the premium paid to redeem our 73/4% senior subordinated notes
of $40.7 million, the write off of debt issue costs and unamortized note premium and discount of $25.7 million, and settlement of the interest rate swap
agreement and other expenses of $4.3 million.

The following table sets forth a reconciliation of net cash provided by operating activities to EBITDA and EBITDA As Defined (in thousands):

O
@
3
“

(©))

Thirteen Week Periods Ended

January 1, January 2,
2011 2010
Net Cash Provided by Operating Activities $ 62,148 $ 59,597
Adjustments:
Changes in assets and liabilities, net of effects from acquisitions of businesses 12,059 (27,448)
Interest expense, net () 30,472 26,637
Income tax provision - current (5,868) 15,680
Non-cash equity compensation @ (1,858) (1,628)
Excess tax benefit from exercise of stock options 4,163 11,231
Refinancing costs® (70,730) —
EBITDA 30,386 84,069
Adjustments:
Inventory purchase accounting adjustments® 2,732 2,254
Acquisition integration costs(® 3,839 967
Acquisition transaction-related expenses® 1,801 1,450
Stock option expense(? 1,857 1,621
Refinancing costs® 70,730 —
EBITDA As Defined $ 111,345 $ 90,361

Represents interest expense excluding the amortization of debt issue costs and note premium and discount.

Represents the compensation expense recognized by TD Group under our stock plans.

Represents costs incurred in connection with the refinancing in December 2010, including the premium paid to redeem our 7 3/4% senior subordinated notes
of $40.7 million, the write off of debt issue costs and unamortized note premium and discount of $25.7 million, and settlement of the interest rate swap
agreement and other expenses of $4.3 million.

Represents accounting adjustments to inventory associated with acquisitions of businesses and product lines that were charged to cost of sales when the
inventory was sold.

Represents costs incurred to integrate acquired businesses and product lines into TD Group’s operations, facility relocation costs and other acquisition-
related costs.
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(6) Represents transaction-related costs comprising deal fees; legal, financial and tax due diligence expenses; and valuation costs that are required to be
expensed as incurred.
(7) Represents the compensation expense recognized by TD Group under our stock option plans.

Critical Accounting Policies

Our consolidated financial statements have been prepared in accordance with GAAP, which often requires the judgment of management in the selection and
application of certain accounting principles and methods. Management believes that the quality and reasonableness of our most critical policies enable the fair
presentation of our financial position and results of operations. However, investors are cautioned that the sensitivity of financial statements to these methods,
assumptions and estimates could create materially different results under different conditions or using different assumptions.

A summary of our significant accounting policies and estimates is included in the Annual Report on Form 10-K for the year ended September 30, 2010. There has
been no other significant changes to our critical accounting policies during the thirteen week period ended January 1, 2011.

Results of Operations

The following table sets forth, for the periods indicated, certain operating data of the Company as a percentage of net sales:

Thirteen Week Periods Ended

January 1, January 2,
2011 2010

Net sales 100.0% 100.0%
Cost of sales 46.8 44.1
Gross profit 53.2 55.9
Selling and administrative expenses 12.9 12.2
Refinancing costs 29.5 —
Amortization of intangible assets 1.8 2.2
Income from operations 9.0 41.5
Interest expense - net 13.6 15.5
Income tax (benefit) provision (1.5) 9.3
Net (loss) income B.D)% 16.7%

Changes in Results of Operations
Thirteen week period ended January 1, 2011 compared with the thirteen week period ended January 2, 2010.

. Net Sales. Net sales increased by $55.7 million, or 30.3%, to $240.0 million for the quarter ended January 1, 2011, from $184.3 million for the comparable
quarter last year. Sales of $36.3 million resulted from the acquisitions of Dukes Aerospace and Semco Instruments in fiscal 2010 and McKechnie
Aerospace in fiscal 2011. Organic sales increased by $19.4 million or 10.6% from the prior year. The organic sales growth was primarily due to an increase
of $3.8 million in commercial OEM sales, and an increase of $15.6 million in commercial aftermarket sales resulting primarily from higher volumes given
an improving market demand for aftermarket products. Defense sales were essentially flat for the quarter ended January 1, 2011 compared to the quarter
ended January 2, 2010.
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Cost of Sales and Gross Profit. Cost of sales increased by $31.1 million, or 38.3%, to $112.3 million for the thirteen week period ended January 1, 2011
from $81.2 million for the comparable period last year. The increase in the dollar amount of cost of sales was primarily due to increased volume associated
with the higher net sales discussed above.

Gross profit as a percentage of sales decreased to 53.2% for the thirteen week period ended January 1, 2011 from 55.9% for the thirteen week period ended
January 2, 2010. The dollar amount of gross profit increased by $24.6 million, or 23.9%, to $127.7 million for the thirteen week period ended January 1,
2011 from $103.1 million for the thirteen week period ended January 2, 2010. The increase in the amount of gross profit was primarily due to the following
items:

«  Sales of $36.3 million from the acquisitions indicated above contributed gross profit of approximately $11 million for the thirteen week period ended
January 1, 2011, which includes the acquisition-related costs incurred in connection with those acquisitions. These acquisitions diluted gross profit as
a percentage of sales for the thirteen week period ended January 1, 2011 by approximately four percentage points.

*  Organic sales growth and favorable product pricing on our proprietary products resulted in increased gross profit of approximately $14 million for
the thirteen week period ended January 1, 2011.

Selling and Administrative Expenses. Selling and administrative expenses increased by $8.5 million to $31.0 million, or 12.9% of sales, for the quarter
ended January 1, 2011 from $22.5 million, or 12.2% of sales, for the comparable quarter last year. The increase in selling and administrative expenses is
primarily due to $3.5 million of acquisition-related expenses incurred (primarily severance and other corporate office expenses) related to the acquisition of
McKechnie Aerospace; $1.8 million of transaction-related expenses incurred in connection with the acquisitions of Semco Instruments, McKechnie
Aerospace and the Talley Actuation business (See Note 3 in Notes to Condensed Consolidated Financial Statements), which were $0.3 million higher than
the amount incurred for the quarter ended January 2, 2010 in connection with the acquisition of Dukes Aerospace; and incremental selling and
administrative expenses relating to recent acquisitions.

Amortization of Intangibles. Amortization of intangibles increased to $4.4 million for the quarter ended January 1, 2011 from $4.1 million for the
comparable quarter last year. The net increase of $0.3 million was primarily due to amortization expense related to the additional identifiable intangible
assets recognized in connection with acquisitions during the last twelve months partially offset by the order backlog becoming fully amortized in fiscal
2010 relating to prior acquisitions.

Refinancing Costs. Refinancing costs were recorded in December 2010 as a result of the refinancing of TransDigm’s entire debt structure. The charge of
$70.7 million consisted of the premium of $40.7 million paid to redeem our 7 3/4% senior subordinated notes, the write-off of debt issue costs and
unamortized note premium and discount of $25.7 million, and the settlement of the interest rate swap agreement and other expenses of $4.3 million.

Interest Expense-net. Interest expense increased $4.1 million, or 14.2%, to $32.6 million for the quarter ended January 1, 2011 from $28.5 million for the
comparable quarter last year. The net increase in interest expense-net was primarily due to the debt refinancing transactions and the acquisition financing
related to McKechnie Aerospace which occurred in December 2010. The Company’s weighted average level of outstanding borrowings was approximately
$2.15 billion for the quarter ended January 1, 2011 and approximately $1.78 billion for the quarter ended January 2, 2010. The average interest rate,
calculated as annualized total interest expense divided by the weighted average level of outstanding borrowings, decreased to 6.1% for the quarter ended
January 1, 2011 from 6.4% during the comparable quarter last year. The weighted average interest rate on total borrowings outstanding at January 1,
2011was approximately 6.4%.

Income Taxes. Income tax expense as a percentage of loss or income before income taxes was approximately 33.2% for the quarter ended January 1, 2011
compared to 35.8% for the quarter ended January 2, 2010. The lower effective tax rate for the thirteen week period ended January 1, 2011 was primarily
due to the retroactive reinstatement of the research and development tax credit and the continued phase-in of the domestic manufacturing deduction.
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*  Net Income. Net (loss) income decreased $38.1 million to a net loss of $7.3 million for the quarter ended January 1, 2011, primarily as a result of the
factors referred to above.

«  Earnings per Share. The basic and diluted (loss) earnings per share was ($0.19) for the quarter ended January 1, 2011 and $0.01 per share for the
quarter ended January 2, 2010. Net loss for the quarter ended January 1, 2011 of $7.3 million was increased by an allocation of dividends to
participating securities of $2.8 million resulting in net loss available to common shareholders of $10.2 million. Due to the special cash dividend
declared and paid during the quarter ended January 2, 2010, the net income for the quarter of $30.8 million was reduced by an allocation of dividends
to participating securities of $30.3 million resulting in a net income available to common shareholders of $0.5 million.

Backlog

As of January 1, 2011, the Company estimated its sales order backlog at $671 million compared to an estimated sales order backlog of $427 million as of
January 2, 2010. This increase in backlog is primarily due to the purchase orders acquired in connection with the acquisitions of Semco Instruments, McKechnie
Aerospace and Talley Actuation, discussed above, totaling approximately $207 million as of January 1, 2011. The majority of the purchase orders outstanding as
of January 1, 2011 are scheduled for delivery within the next twelve months. Purchase orders may be subject to cancellation or deferral by the customer prior to
shipment. The level of unfilled purchase orders at any given date during the year will be materially affected by the timing of the Company’s receipt of purchase
orders and the speed with which those orders are filled. Accordingly, the Company’s backlog as of January 1, 2011 may not necessarily represent the actual
amount of shipments or sales for any future period.

Foreign Operations

Although we manufacture substantially all of our products in the United States, we manufacture some products through our wholly-owned subsidiaries located in
Malaysia, Mexico, Belgium and the United Kingdom. We sell our products in the United States, as well as in foreign countries. A number of risks inherent in
international operations could have a material adverse effect on our results of operations, including currency fluctuations, difficulties in staffing and managing
multi-national operations, general economic and political uncertainties and potential for social unrest in countries in which we operate, limitations on our ability
to enforce legal rights and remedies, restrictions on the repatriation of funds, change in trade policies, tariff regulation, difficulties in obtaining export and import
licenses and the risk of government financed competition.

There can be no assurance that foreign governments will not adopt regulations or take other action that would have a direct or indirect adverse impact on the
business or market opportunities of the Company within such governments’ countries. Furthermore, there can be no assurance that the political, cultural and
economic climate outside the United States will be favorable to our operations and growth strategy.

Liquidity and Capital Resources

Operating Activities. The Company generated $62.1 million of cash from operating activities during the thirteen week period ended January 1, 2011 compared to
$59.6 million during the thirteen week period ended January 2, 2010. The net increase of $2.5 million was due primarily to an increase in income from operations
(excluding refinancing costs) and favorable working capital management, partially offset by higher interest payments in connection with the Company’s debt
refinancing transactions during the thirteen week period ended January 1, 2011.

Investing Activities. Cash used in investing activities was $1,365.2 million during the thirteen week period ended January 1, 2011 consisting primarily of the
acquisitions of McKechnie Aerospace and Talley Actuation and capital expenditures of $3.0 million. Cash used in investing activities was $99.2 million during
the thirteen week period ended January 2, 2010 consisting primarily of the acquisition of Dukes Aerospace and capital expenditures of $3.5 million.

Financing Activities. Cash provided by financing activities during the thirteen week period ended January1, 2011 was $1,303.2 million, which comprised
$1,505.0 million of net proceeds from our new senior secured credit facility, $1,583.2 million of net proceeds from the issuance of the 73/4% senior subordinated
notes due 2018, $780.0 million repayment of previous senior secured credit facility, $1,009.3 million repurchase of the 73/4% senior subordinated notes due 2014,
$2.8 million of dividends and dividend equivalent payments, and $7.1 million of cash for tax benefits related to share-based
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payment arrangements and from the exercise of stock options. Cash provided by financing activities during the thirteen week period ended January 2, 2010 was
$11.4 million, which comprised $404.5 million of net proceeds from the issuance of the 73/4% senior subordinated notes, $404.9 million of dividends and
dividend equivalent payments, and $11.8 million of cash for tax benefits related to share-based payment arrangements and from the exercise of stock options.

Description of New Senior Secured Credit Facility and Indenture

In December 2010, TransDigm entered into a new Senior Secured Credit Facility, which consists of a $1.55 billion term loan facility and a $245 million revolving
credit facility (collectively, the “New Senior Secured Credit Facility”). The proceeds of the term loan were used to pay the purchase price of and related
transaction expenses associated with the acquisition of McKechnie Aerospace and repay a portion of the amounts outstanding under the previous senior secured
credit facility. The applicable interest rate on the term loan at January 1, 2011 was 5.0%. At January 1, 2011, the Company had $7.0 million letters of credit
outstanding and $238.0 of borrowings available under the New Senior Secured Credit Facility.

Under the New Senior Secured Credit Facility the term loan facility matures in December 2016 and the revolving credit facility matures in December 2015. The
term loan facility under the New Senior Secured Credit Facility requires quarterly principal payments beginning March 31, 2011.

The term loan under the New Senior Secured Credit Facility is subject to mandatory prepayments of principal based on a percentage of Excess Cash Flow (as
defined in the agreement) if the Consolidated Leverage Ratio exceeds 4.50 to 1.00 for the Company’s fiscal year commencing with the fiscal year ending
September 30, 2012. “Consolidated Leverage Ratio” means the ratio of consolidated total indebtedness to the aggregate amount of EBITDA As Defined,
calculated on a pro forma basis. In addition, subject to certain exceptions (including, with respect to asset sales, reinvestment in productive assets), TransDigm
will be required to prepay the loans outstanding under the term loan facility at 100% of the principal amount thereof, plus accrued and unpaid interest, with the
net cash proceeds of certain asset sales and the issuance or incurrence of certain indebtedness.

Long-term financing arrangements also include $1.6 billion of aggregate principal amount of 73/4% senior subordinated notes (discussed further below). Such
notes do not require principal payments prior to their maturity in December 2018.

New 73/4% Senior Subordinated Notes due 2018

In December 2010, TransDigm issued $1.6 billion in aggregate principal amount of its 73/4% Senior Subordinated Notes due 2018 (the “2018 Notes”) at an issue
price of 100% of the principal amount. The 2018 Notes represent unsecured obligations of TransDigm Inc. ranking subordinate to TransDigm Inc.’s senior debt,
as defined in the indenture governing the 2018 Notes (the “Indenture”). Interest under the 2018 Notes is payable semi-annually.

TransDigm utilized a portion of the proceeds from the 2018 Notes to purchase approximately $968.6 million aggregate principal amount of its 73/4% Senior
Subordinated Notes due 2014 (the “2014 Notes™) representing all such 2014 Notes that were validly tendered and not validly withdrawn at or prior to the consent
expiration deadline pursuant to TransDigm’s previously announced cash offers to purchase (“Tender Offers”) any and all of its outstanding 2014 Notes in
December 2010. TransDigm also received consents from holders of the required majority of the principal amount of the 2014 Notes to, among other
modifications, eliminate substantially all of the restrictive covenants and certain events of default in the indentures governing the 2014 Notes.

Remaining proceeds from the 2018 Notes were utilized to pay off the remaining outstanding balance under the previous senior secured credit facility and for
general corporate purposes.

The Company recorded refinancing costs of $70.7 million during the thirteen week period ended January 1, 2011 representing one-time charges resulting from the
refinancing of TransDigm’s entire debt structure. The charge consisted of the premium of $40.7 million paid to redeem our 2014 Notes, the write-off of debt issue
costs and unamortized note premium and discount of $25.7 million, and the settlement of the interest rate swap agreement and other expenses of $4.3 million.

On January 15, 2011, TransDigm redeemed all of the 2014 Notes that remained outstanding at January 1, 2011 in the aggregate principal amount of
approximately $31.4 million. The Company recorded additional refinancing costs of approximately $1.2 million relating to the redemption.
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Certain Restrictive Covenants in Our Debt Documents

Both the New Senior Secured Credit Facility and the Indenture contain restrictive covenants that, among other things, limit the incurrence of additional
indebtedness, the payment of dividends, transactions with affiliates, asset sales, acquisitions, mergers and consolidations, liens and encumbrances, and
prepayments of other indebtedness. A breach of any of the covenants or an inability to comply with the required leverage ratio could result in a default under the
New Senior Secured Credit Facility or the Indenture. If any such default occurs, the lenders under the New Senior Secured Credit Facility and the holders of the
2018 Notes may elect to declare all outstanding borrowings, together with accrued interest and other amounts payable thereunder, to be immediately due and
payable. The lenders under the New Senior Secured Credit Facility also have the right in these circumstances to terminate any commitments they have to provide
further borrowings. In addition, following an event of default under the New Senior Secured Credit Facility, the lenders thereunder will have the right to proceed
against the collateral granted to them to secure the debt, which includes our available cash, and they will also have the right to prevent us from making debt
service payments on the 2018 Notes.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

Our main exposure to market risk relates to interest rates. Our financial instruments that are subject to interest rate risk principally include fixed-rate and floating-
rate long-term debt. At January 1, 2011, we had borrowings under our New Senior Secured Credit Facility of $1.55 billion that were subject to interest rate risk.
Borrowings under our New Senior Secured Credit Facility bear interest, at our option, at a rate equal to either an alternate base rate or an adjusted LIBO rate for a
one-, two-, three- or six-month (or to the extent available to each lender, nine- or twelve-month) interest period chosen by us, in each case, plus an applicable
margin percentage. Accordingly, the Company’s cash flows and earnings will be exposed to the market risk of interest rate changes resulting from variable rate
borrowings under our New Senior Secured Credit Facility. The effect of a hypothetical one percentage point increase in interest rates would increase the annual
interest costs under our New Senior Secured Credit Facility by approximately $15.5 million based on the amount of outstanding borrowings at January 1, 2011.
The weighted average interest rate on the $1.55 billion of borrowings under our New Senior Secured Credit Facility on January 1, 2011 was 5.0%.

The fair value of the $1.55 billion aggregate principal amount of borrowings under our New Senior Secured Credit Facility is exposed to the market risk of
interest rates. The estimated fair value of such term loan approximated $1.56 billion at January 1, 2011 based upon information provided to the Company from its
agent under the credit facility. The fair value of the $1.60 billion aggregate principal amount of our 73/4% senior subordinated notes due 2018 is exposed to the
market risk of interest rate changes. The estimated fair value of such notes approximated $1.66 billion at January 1, 2011 based upon quoted market rates.

ITEM 4. CONTROLS AND PROCEDURES

As of January 1, 2011, TD Group carried out an evaluation, under the supervision and with the participation of TD Group’s management, including its Chief
Executive Officer (Principal Executive Officer) and Chief Financial Officer (Principal Financial and Accounting Officer), of the effectiveness of the design and
operation of TD Group’s disclosure controls and procedures. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that
TD Group’s disclosure controls and procedures are effective to ensure that information required to be disclosed by TD Group in the reports it files or submits
under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported, within the time periods specified by the Securities and
Exchange Commission’s rules and forms, and that such information is accumulated and communicated to TD Group’s management, including its Chief Executive
Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. In designing and evaluating the disclosure controls
and procedures, TD Group’s management recognized that any controls and procedures, no matter how well designed and operated, can provide only reasonable
assurance of achieving the desired control objectives, and management necessarily was required to apply its judgment in designing and evaluating the controls
and procedures. There have been no significant changes in TD Group’s internal controls or other factors that could significantly affect the internal controls
subsequent to the date of TD Group’s evaluations.

Changes in Internal Control over Financial Reporting

On December 6, 2010, we acquired McKechnie Aerospace. McKechnie Aerospace operated under its own set of systems and internal controls and we are
currently maintaining those systems and much of that control environment until we are able to incorporate McKechnie Aerospace’s processes into our own
systems and control environment. We currently
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expect to complete the incorporation of McKechnie Aerospace’s operations into our systems and control environment in fiscal 2011. There were no other changes
to our internal controls over financial reporting during the quarter ended January 1, 2011, which could have a material effect on our financial reporting.

PART II: OTHER INFORMATION
ITEM 1A. Risk Factors

In addition to the other information set forth in this report, you should carefully consider the risk factors disclosed in Item 1A of our Annual Report on Form 10-K
for the fiscal year ended September 30, 2010. There have been no material changes to the risk factors set forth therein.

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

On October 23, 2008, the Board of Directors authorized a common share repurchase program, which was announced on October 27, 2008. Under the terms of the
program, the Company may purchase up to a maximum aggregate value of $50 million of its shares of common stock. At January 1, 2011, the Company had
repurchased under this program 494,100 shares of its common stock at a gross cost of approximately $15.2 million at a weighted-average price per share of
$30.85. No repurchases were made under the program during the quarter ended January 1, 2011.
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Exhibits

Certificate of Incorporation, filed April 25, 2007, of McKechnie Aerospace Holdings, Inc.

Bylaws of McKechnie Aerospace Holdings, Inc.

Certificate of Incorporation, filed April 13, 2007, of McKechnie Aerospace DE, Inc.

Bylaws of McKechnie Aerospace, DE, Inc.

Certificate of Formation, filed May 11, 2005, of Melrose US 3 LLC (now known as McKechnie Aerospace US LLC).

Certificate of Amendment to Certificate of Formation of Melrose US 3 LLC (now known as McKechnie Aerospace US LLC), filed May 11, 2007.
Limited Liability Agreement of McKechnie Aerospace US LLC.

Certificate of Incorporation, filed December 11, 1998, of McKechnie US Holdings Inc. (now known as McKechnie Aerospace Investments, Inc.)

Certificate of Amendment to the Certificate of Incorporation of McKechnie Investments, Inc. (now known as McKechnie Aerospace Investments,
Inc.), filed May 11, 2007.

Amended and Restated Bylaws of McKechnie Aerospace Investments, Inc.

Certificate of Formation, filed February 29, 2000, of Western Sky Industries, LLC.

Second Amended and Restated Limited Liability Agreement of Western Sky Industries, LLC.

Articles of Incorporation, filed May 10, 1957, of Hartwell Aviation Supply Company (now known as Hartwell Corporation).

Certificate of Amendment of Articles of Incorporation, filed June 9, 1960, of Hartwell Aviation Supply Company (now known as Hartwell
Corporation).

Certificate of Amendment of Articles of Incorporation, filed October 23, 1987, of Hartwell Corporation.
Certificate of Amendment of Articles of Incorporation, filed April 9, 1997, of Hartwell Corporation.
Bylaws of Hartwell Corporation.

Certificate of Incorporation, filed September 28, 1995, of Valley-Todeco, Inc.

Bylaws of Valley-Todeco, Inc.

Articles of Incorporation, filed August 6, 1999, of Texas Rotronics, Inc.

Bylaws of Texas Rotronics, Inc.

Tenth Supplemental Indenture, dated as of December 6, 2010, to Indenture dated June 23, 2006, among TransDigm Inc., TransDigm Group
Incorporated, the guarantors listed on the signature pages thereto and The Bank of New York Mellon Trust Company, N.A., as trustee. (Incorporated
by reference to Form 8-K filed December 9, 2010).

Eleventh Supplemental Indenture, dated as of December 14, 2010, to Indenture dated June 23, 2006, among TransDigm Inc., as issuer, TransDigm
Group Incorporated, as a guarantor, the subsidiary guarantors party thereto and The Bank of New York Mellon Trust Company, N.A., as trustee,
relating to TransDigm Inc.’s 7 3/4% Senior Subordinated Notes due 2014. (Incorporated by reference to Form 8-K filed December 15, 2010).

Third Supplemental Indenture, dated as of December 6, 2010, to Indenture dated October 6, 2009, among TransDigm Inc., TransDigm Group
Incorporated, the guarantors listed on the signature pages thereto and The Bank of New York Mellon Trust Company, N.A., as trustee. (Incorporated
by reference to Form 8-K filed December 9, 2010).

Fourth Supplemental Indenture, dated as of December 14, 2010, to Indenture dated October 6, 2009, among TransDigm Inc., as issuer, TransDigm
Group Incorporated, as a guarantor, the subsidiary guarantors party thereto and The Bank of New York Mellon Trust Company, N.A., as trustee,
relating to TransDigm Inc.’s 73/4% Senior Subordinated Notes due 2014. (Incorporated by reference to Form 8-K filed December 15, 2010).
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Indenture, dated as of December 14, 2010, among TransDigm Inc., as issuer, TransDigm Group Incorporated, as a guarantor, the subsidiary guarantors
party thereto and The Bank of New York Mellon Trust Company, N.A., as trustee, relating to TransDigm Inc.’s 7 3/4% Senior Subordinated Notes due
2018. (Incorporated by reference to Form 8-K filed December 15, 2010).

Form of 7 3/4% Senior Subordinated Notes due 2018. (Included in exhibit 4.5 which is incorporated by reference to Form 8-K filed December 15,
2010).

Form of Notation of Guarantee. (Included in exhibit 4.5 which is incorporated by reference to Form 8-K filed December 15, 2010).

Registration Rights Agreement, dated as of December 14, 2010, among TransDigm Inc., as issuer, TransDigm Group Incorporated, as a guarantor, the
subsidiary guarantors party thereto and Credit Suisse Securities (USA) LLC as representative for the initial purchasers listed therein. (Incorporated by
reference to Form 8-K filed December 15, 2010).

Credit Agreement, dated as of December 6, 2010, among TransDigm Inc., TransDigm Group Incorporated, the subsidiaries of TransDigm Inc. from
time to time party thereto, the financial institutions from time to time party thereto, as lenders, Credit Suisse AG, as administrative agent and collateral
agent, Credit Suisse Securities (USA) LLC and UBS Securities LLC, as joint lead arrangers, Credit Suisse Securities (USA) LLC, UBS Securities LLC,
Morgan Stanley Senior Funding, Inc. and Barclays Capital, as Joint Bookrunners, UBS Securities LLC, as Syndication Agent, and Mizuho Corporate
Bank, Ltd. and PNC Capital Markets LLC, as Co-Documentation Agents. (Incorporated by reference to Form 8-K filed December 9, 2010).

Guarantee and Collateral Agreement, dated as of June 23, 2006, as amended and restated as of December 6, 2010, among TransDigm Inc., TransDigm
Group Incorporated, the subsidiaries of TransDigm Inc. named therein and Credit Suisse AG, as administrative agent and collateral agent. (Incorporated
by reference to Form 8-K filed December 9, 2010).

Joinder Agreement, dated as of December 6, 2010, among McKechnie Aerospace Holdings, Inc., McKechnie Aerospace DE, Inc., McKechnie
Aerospace US LLC, McKechnie Aerospace Investments, Inc., Valley-Todeco, Inc., Hartwell Corporation, Western Sky Industries, LLC,Texas
Rotronics, Inc. and Credit Suisse AG, as agent. (Incorporated by reference to form 8-K filed December 9, 2010).

Form of Option Agreement under 2008 stock incentive program under TransDigm Group 2006 Stock Incentive Plan, incorporating amendments made
in January 2011 (in the form of options granted in fiscal 2011)*

Certification by Principal Executive Officer of TransDigm Group Incorporated pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act
of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification by Principal Financial Officer of TransDigm Group Incorporated pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act
of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification by Principal Executive Officer of TransDigm Group Incorporated pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

Certification by Principal Executive Officer of TransDigm Group Incorporated pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

Financial Statements and Notes to the Condensed Consolidated Financial Statements formatted in XBRL.

* Indicates management contract or compensatory plan contract or arrangement
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SIGNATURES
TRANSDIGM GROUP INCORPORATED

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly assigned.

SIGNATURE TITLE DATE
/s/ W. Nicholas Howley Chairman of the Board of Directors and February 8, 2011
W. Nicholas Howley Chief Executive Officer

(Principal Executive Officer)

/s/ Gregory Rufus Executive Vice President, Chief February 8, 2011
Gregory Rufus Financial Officer and Secretary
(Principal Financial and Accounting Officer)
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Certificate of Amendment to the Certificate of Incorporation of McKechnie Investments, Inc. (now known as McKechnie Aerospace
Investments, Inc.), filed May 11, 2007.

Amended and Restated Bylaws of McKechnie Aerospace Investments, Inc.

Certificate of Formation, filed February 29, 2000, of Western Sky Industries, LLC.

Second Amended and Restated Limited Liability Agreement of Western Sky Industries, LLC.

Articles of Incorporation, filed May 10, 1957, of Hartwell Aviation Supply Company (now known as Hartwell Corporation).

Certificate of Amendment of Articles of Incorporation, filed June 9, 1960, of Hartwell Aviation Supply Company (now known as
Hartwell Corporation).
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Bylaws of Valley-Todeco, Inc.
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Bylaws of Texas Rotronics, Inc.

Tenth Supplemental Indenture, dated as of December 6, 2010, to Indenture dated June 23, 2006, among TransDigm Inc., TransDigm
Group Incorporated, the guarantors listed on the signature pages thereto and The Bank of New York Mellon Trust Company, N.A., as
trustee. (Incorporated by reference to Form 8-K filed December 9, 2010).

Eleventh Supplemental Indenture, dated as of December 14, 2010, to Indenture dated June 23, 2006, among TransDigm Inc., as issuer,
TransDigm Group Incorporated, as a guarantor, the subsidiary guarantors party thereto and The Bank of New York Mellon Trust
Company, N.A., as trustee, relating to TransDigm Inc.’s 7 3/4% Senior Subordinated Notes due 2014. (Incorporated by reference to
Form 8-K filed December 15, 2010).

Third Supplemental Indenture, dated as of December 6, 2010, to Indenture dated October 6, 2009, among TransDigm Inc., TransDigm
Group Incorporated, the guarantors listed on the signature pages thereto and The Bank of New York Mellon Trust Company, N.A., as
trustee. (Incorporated by reference to Form 8-K filed December 9, 2010).
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Fourth Supplemental Indenture, dated as of December 14, 2010, to Indenture dated October 6, 2009, among TransDigm Inc., as issuer, TransDigm
Group Incorporated, as a guarantor, the subsidiary guarantors party thereto and The Bank of New York Mellon Trust Company, N.A., as trustee, relating
to TransDigm Inc.’s 7 3/4% Senior Subordinated Notes due 2014. (Incorporated by reference to Form 8-K filed December 15, 2010).

Indenture, dated as of December 14, 2010, among TransDigm Inc., as issuer, TransDigm Group Incorporated, as a guarantor, the subsidiary guarantors
party thereto and The Bank of New York Mellon Trust Company, N.A., as trustee, relating to TransDigm Inc.’s 7 3/4% Senior Subordinated Notes due
2018. (Incorporated by reference to Form 8-K filed December 15, 2010).

Form of 7 3/4% Senior Subordinated Notes due 2018. (Included in exhibit 4.5 which is incorporated by reference to Form 8-K filed December 15,
2010).

Form of Notation of Guarantee. (Included in exhibit 4.5 which is incorporated by reference to Form 8-K filed December 15, 2010).

Registration Rights Agreement, dated as of December 14, 2010, among TransDigm Inc., as issuer, TransDigm Group Incorporated, as a guarantor, the
subsidiary guarantors party thereto and Credit Suisse Securities (USA) LLC as representative for the initial purchasers listed therein. (Incorporated by
reference to Form 8-K filed December 15, 2010).

Credit Agreement, dated as of December 6, 2010, among TransDigm Inc., TransDigm Group Incorporated, the subsidiaries of TransDigm Inc. from
time to time party thereto, the financial institutions from time to time party thereto, as lenders, Credit Suisse AG, as administrative agent and collateral
agent, Credit Suisse Securities (USA) LLC and UBS Securities LLC, as joint lead arrangers, Credit Suisse Securities (USA) LLC, UBS Securities LLC,
Morgan Stanley Senior Funding, Inc. and Barclays Capital, as Joint Bookrunners, UBS Securities LLC, as Syndication Agent, and Mizuho Corporate
Bank, Ltd. and PNC Capital Markets LLC, as Co-Documentation Agents. (Incorporated by reference to Form 8-K filed December 9, 2010).

Guarantee and Collateral Agreement, dated as of June 23, 2006, as amended and restated as of December 6, 2010, among TransDigm Inc., TransDigm
Group Incorporated, the subsidiaries of TransDigm Inc. named therein and Credit Suisse AG, as administrative agent and collateral agent. (Incorporated
by reference to Form 8-K filed December 9, 2010).

Joinder Agreement, dated as of December 6, 2010, among McKechnie Aerospace Holdings, Inc., McKechnie Aerospace DE, Inc., McKechnie
Aerospace US LLC, McKechnie Aerospace Investments, Inc., Valley-Todeco, Inc., Hartwell Corporation, Western Sky Industries, LL.C,Texas
Rotronics, Inc. and Credit Suisse AG, as agent. (Incorporated by reference to form 8-K filed December 9, 2010).

Form of Option Agreement under 2008 stock incentive program under TransDigm Group 2006 Stock Incentive Plan, incorporating amendments made
in January 2011 (in the form of options granted in fiscal 2011)*

Certification by Principal Executive Officer of TransDigm Group Incorporated pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act
of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification by Principal Financial Officer of TransDigm Group Incorporated pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act
of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification by Principal Executive Officer of TransDigm Group Incorporated pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

Certification by Principal Financial Officer of TransDigm Group Incorporated pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

Financial Statements and Notes to the Condensed Consolidated Financial Statements formatted in XBRL.

* Indicates management contract or compensatory plan contract or arrangement
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Exhibit 3.1

State of Delaware
Secretary of State
Division of Corporations
Delivered 11:58 AM 04/25/2007
FILED 11:58 AM 04/25/2007
SRV 070475575 — 4340005 FILE

CERTIFICATE OF INCORPORATION
OF
MCKECHNIE AEROSPACE HOLDINGS, INC.
FIRST: The name of the Corporation is McKechnie Aerospace Holdings, Inc. (hereinafter the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County
of New Castle. The name of its registered agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the “GCL”).

FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is 1,000 shares of Common Stock, each having a
par value of $.01.

FIFTH: The name and mailing address of the Sole Incorporator is as follows:

Name Address

Deborah M. Reusch P.O. Box 636
Wilmington, DE 19899

SIXTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

(2) The directors shall have concurrent power with the stockholders to make, alter, amend, change, add to or repeal the By-Laws of the Corporation.



(3) The number of directors of the Corporation shall be as from time to time fixed by, or in the manner provided in, the By-Laws of the Corporation.
Election of directors need not be by written ballot unless the By-Laws so provide.

(4) No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (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 knowing violation of law, (iii) pursuant to Section 174 of the GCL or (iv) for any transaction from which the
director derived an improper personal benefit. Any repeal or modification of this Article SIXTH by the stockholders of the Corporation shall not adversely
affect any right or protection of a director of the Corporation existing at the time of such repeal or modification with respect to acts or omissions occurring
prior to such repeal or modification.

(5) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the GCL, this
Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that no By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors which would have been valid if such By-Laws had not been adopted.

SEVENTH: The Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by law, as now or hereafter in

effect, and such right to indemnification shall continue as to a person who has ceased to be a director or officer of the Corporation and shall inure to the benefit of
his or her heirs, executors and personal and legal representatives; provided, however, that, except for proceedings to enforce rights to indemnification, the
Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) in connection with a
proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors. The right
to indemnification conferred by this Article SEVENTH shall include the right to be paid by the Corporation the expenses incurred in defending or otherwise
participating in any proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification and to the advancement

of expenses to employees and agents of the Corporation similar to those conferred in this Article SEVENTH to directors and officers of the Corporation.

2



The rights to indemnification and to the advancement of expenses conferred in this Article SEVENTH shall not be exclusive of any other right which
any person may have or hereafter acquire under this Certificate of Incorporation, the By-Laws of the Corporation, any statute, agreement, vote of stockholders or
disinterested directors or otherwise.

Any repeal or modification of this Article SEVENTH by the stockholders of the Corporation shall not adversely affect any rights to indemnification
and to the advancement of expenses of a director or officer of the Corporation existing at the time of such repeal or modification with respect to any acts or
omissions occurring prior to such repeal or modification.

EIGHTH: Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The books of the
Corporation may be kept (subject to any provision contained in the GCL) outside the State of Delaware at such place or places as may be designated from time to
time by the Board of Directors or in the By-Laws of the Corporation.

NINTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

[SIGNATURE PAGE FOLLOWS]
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I, THE UNDERSIGNED, being the Sole Incorporator hereinbefore named, for the purpose of forming a corporation pursuant to the GCL, do make
this Certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated are true, and accordingly have hereunto set my hand this
25t day of April 2007.

/s/ Deborah M. Reusch

Deborah M. Reusch
Sole Incorporator
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BY-LAWS
oF
MCKECHNIE AEROSPACE DE, INC.
{hereinafter called the "Corporation')
ARTICLE I
OFFICES
Section 1.1 Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, Mew Castle County , State of Delaware.
Section 1.2 Other Offices. The Corporation may also keve offices at

such other places, both within and without the State of Delaware, as the Board of

Directors may from time to tims determine,

Section2.2  Annual Meetings. The Anmual Meeting of Stockholders for
fhe election of directors shall be held on such date and at such time as shall be designated
from time to time by the Board of Directors. Any other proper business may be
tramsacted at the Annual Meeting of Stockhlders.

Section23  Special Meetings, Unless otherwise required by law or by
the certificate of incorparation of the Corporation, as amended and restated from time to
time (the "Certificate of Incorporation™), Special Meetings of Stoekholders, for any



purpose of purposes, may be called by either (i) the Cheirman, if there be one, or (i) the
President, (jif) any Vice President, if there be ane, (iv) the Secretary or (v) any Assistant
Secretary, if there be one, and shall be called by any such officer at the request in writing
of (3) the Bowrd of Directors, (if) a committes of the Board of Directors that has been duly
designated by the Board of Directors and whose powers and authority inelude the power
to call such meetings or (iif) stockholders owning 2 majority of e capital stock of the

_ Corporation issued and outstanding and entitled to vote, Such request shall state the
parpose or purposes of the proposed meeting. Ata Specinl Meeting of Stockholders,
enly such business shell be condneted as shall be specified in the notice of meeting (or

any supplement thereto).
Section 2.4  Notice.

days before the date of the meeting to each stockholder entitled to notice of and to vote at
such mesting.

Section 2.5 Adjoumments. Any meeting of the stockholders may be
adjourned from time to time to reconvene at the same or seme other place, and notice
need not be given of any such adjourned mesting if the time and place thereof are
announced af the mesting at which the adjourmment is taken, At the adjourned meeting,
the Corporation may transact any business which might have been transacted af the
original meefing, If the adjournment is for more than thirty (30) days, or if after the



adiumnmlanmrmrﬂdamisﬁx&dfnrmemijmmedmmﬁng:mﬁw of the adjoumned
meeting in accordance with the requirements of Section 4 hereof shall be given to each
stockholder of record entitled to notice of and to vote at the meeting,

Section 2.6 CQuorum. Unless otherwise required by applicable law or
the Certificate of [ncorporation, the holders of & majority of the Corporation's capital
stock lssued and outstanding and entitled to vote thereat, present in person or répresented
by proxy, shall constitute a quarum at all meetings of the stockholders for the transaction
of business, A quoram, once established, shall not be broken by the withdrawal of
enough votes to leave less than a quornm, If, however, such quorum shall not be present
or represented at any meeting of the stockholders, the stockholders entitled to vote thereat,

power to adjourn the meeting from

which the Company's shares are listed and traded, any question brought before any
meeting of the stockholders, other than the election of directors, shall be decided by the
vote of the holders of a majority of the total rumber of votes of the Cerporation's capital
stock represented at the meeting and entifled to vote an such question, voting as a single
class. Unless otherwise provided in the Centificate of Incorporation, and subject to
Section 11(a) of this Article IT, each stockholder represented at a mesting of the
stockholders shall be entitled fo cast one (1) vote for each share of the capital stock
entitled to vote therest held by such stockholder, Such vabes may be cast in person o by



proccy s provided in Section § of this Article 1. The Board of Directors, in its discretion,
or tha officer of the Corporation presiding at a meeting of the stockholders, in such
afficer's diseretion, may require that any votes cast at such meeting shall be cast by
written ballot.

Section2.8  Proxies, Each stockholder entitled to vote at a meeting of
the stockholders or to express consext or dizsent to corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder as proxy,
bt no such proxy shall be voted upon after three years from its date, unless such proxy
provides for a longer perind. Without limiting the manner in which a stockholder may

authprize another person or persons to act for such stockholder as proxy, the following

causing such person's signature to be affixed to such writing by any
reasonable means, including, but not lmited to, by facsimile signature,
(i) A stockholder may authorize another person

mpﬂmwmﬁrsuchsmkhdldw as proxy by transmitting or
mathorizing the transmission of a telegram or mmtﬂmemmm
will be the holder of the proxy or to a proxy solicitstion firm, proxy
support servics organization or like agent duly suthorized by the person
who will be the holder of the proxy to receive such telegram or cablegram,



provided that any such telegram or cablegram must cither set forth or be

submitted with information from which it can be determined that the

telegram or cablegram was authorized by the stockholder. Ifitis

determined that such telegrams or cablegrams are valid, the inspectors or,

if there are no inspectors, such other persons making that detemmination

shall specify the information on which they relied.
Any copy, facsimile telecommunication or other reliable reproduction of the writing,
telegram or cablegram authorizing another person or persons to act as proxy for a
stockhelder may be substituted or used in lieu of the original writing, telegram or
cablegram for any and all purposes for which the original writing, telegram or cablegram
mmm;wimm,mmi%ﬁmmmﬁmum

teproduction shall be a complets reproducti heyentire original writing, telegram or

be taken at any Annual or Special Meeting of Stockholders of the Corporation may be
taken without a meeting, without prior notice and withowt a vote, if a consent or consents
in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meefing at which all shares cotitled to vote thereon were
present and voted and shall be delivered 1o the Corporation by delivery to its registered
office in the State of Delaware, its principal place of business, or an officer or agent of

the Corporation having custody of the book in which proceedings of meetings of the



stockholders are recorded. Delivery made to the Corporation's registered office shall be
by hand or by certified or registered mail, retum receipt requested. Every written consent
shall bear the date of signature of each stockholder who signs the consent and no written
consent shall be effective to take the corporate action referred to therein unless, within
sixty (60) days of the earliest dated consent delivered in the manner required by this
Section 9 to the Corpocation, written consents signed by a sufficient number of holders to
take sction are delivered to the Corporation by delivery to its registered office in the State
of Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the baok in which proceedings of meetings of the stockholders are
recorded. Any copy, facsimils or other reliable reproduction of a consent in writing may

be substituted or used in lien of the criginal writing for any and all purposes for which the

acﬁmhadbeentakenatamr‘mg,tmshm entitled to notice of the meeting if
the record date for such meeting hed been the date that written consents signed by a
sufficient number of holders to take the action were delivered to the Corporation as
provided above in this Scetion 9.

Section2.10  List of Stockhalders Entitled to Vote. The officer of the
Corporation who has charge of the stock ledger of the Corporation shall prepare and
make, at least ten (10) days before every mesting of the stockholders, a complete list of
the stackholders entitled fo vote at the meeting, arranged in alphabetical order, and



showing the address of each stockholder and the number of shares registered in the name
of each stockholder, Such list shall be open to the examination of any stockholder, for
any purpose germane to the meeting, during ordinary business hours, for a period of af
l=ast ten (10) days prior to the meeting (i) either at a place within the city where the
mesting is to be held, which place shall be specified in the notice of the meeting, or, i
not 5o specified, at the place whers the mesting is to be held or (if) during ordinary
business hours, at the principal place of business of the Corporation, The list shall also
be produced and kept at the time and place of the meeting during the whole tims thereof,
and may be inspected by any stockholder who is present.
Section 211 Record Date,
(@)  Tnorder that the Corporation may determine the
O i o e stodkholdars o any

s " _;.-
ditecord date, which record date

esifiifion fixing the record date is adopted by

stockholders entitled to notice of or to vg

thnBaa:dofDirwhrs,anﬂvdﬁd;m shall not be more than sixty (60) nor less
than ten (10) days before the date of such mesting, Ifno record date is fixed by the
Board of Directors, the record date for determining stockholders entitled to notice of or to
vote at a meeting of the stockholders shall be at the close of busingss on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of the
stockholders shall apply to any adjounment of the meeting; providad, however, that the
Board of Directors may fix a new record date fior the adjourned meeting.



(&)  Inorder that the Corporation may determine the
stockholders entitled 1o consent to corposate action in writing without a meeting, the
Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and
whiich record date shall not be more than ten (10) days after the date upon which the
resolution fiving the record date is adopted by the Board of Directors. If no record date
has been fixed by the Board of Directors, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting, when no prier action
by the Board of Dircctors is required by applicable law, shall be the first date on which a
signed written consent setting forth the action taken or proposed to be taken is delivered
to the Corporation by delivery to its registered office in the State of Delaware, its

il

principal place of business, or an officer Corporation having eustody of
the book in which proceedings of iéé Lfialders are recorded. Delivery
made to the Corporation's by hand or by certified or registered

and prior action by the Board of Directors is required by applicable Jaw, the record date
for determining stockbolders entitled to consent to corporate action in writing without a
meting shall be at the close of business on the day on which the Board of Directors
adopts the resolution taking such prior action.

Section2.12 Stock Ledger. The stock ledger of the Corporation shall be
the only evidence a5 10 who are the stackholders eatitled o examine the stock ledger, the
list required by Section 10 of this Article IT or the books of the Corporation, or to Vote in
person or by proxy at eny meeting of the stockholders.



Section2.13 Conduct of Meetings, The Board of Directors of the
Corporation may adopt by resohntion such rules and regulations for the conduct of amy
meeting of the stockholders as it shall deem appropriate. Except to the extent
inconsistent with such rules and regulations as adopted by the Board of Directors, the
chairman of any meeting of the stockholders shall have the right and autherity to
prescribe such rules, regulations and procedures and to do all such acts as, in the
Jjudgment of such chaimman, are appropriate for the proper conduet of the meeting. Such
rules, repulations or procedures, whether adopted by the Board of Directors or prescribed
by the chairman of the meeting, may include, without limitation, the following: (i) the
establishment of an agenda or order of business for the meeting; (1) the determination of
when the polls shall open and close for any given matter to be voted on at the meeting;

(i) rules and procedures for mainta erat the mesting and the safety of those
present; (iv) limitations on 2
record of the Corporation, their d o mnslithpmxiesmm:huﬂm
persons as the chainman of the L ﬂdﬂmhﬁ{v)mhiﬁ&mmm?mm
meeting after the time fixed for the commencement thereof; and (vi) limitations on the
time allotted to questions or comments by participants.

ARTICLE 10

DIRECTORS

Section3.!  MNwmber and Election of Directors, The Board of Dircctors

shall consist of not less than one nor more than fifteen members, the exact number of
which shall initially be fixed by the Incorporator and thereafter from time to time by the

Board of Directors. Except as provided in Section 2 of this Artiele III, directors shall be



elected by a plurality of the votes cest at each Annual Meeting of Stockholders and each
director so elected shall held office until the next Anmeal Meeting of Stockholders and
umtil such director's successor is duly elected and qualified, or until such director’s carlier
death, resignation or removal. Directors need not be stockholders.

Bection32  Vacancies. Unless otherwise required by law or the
Certificate of Incorporation, vacansics on the Board of Dircetors or any committes
thereof arising through death, resignation, removal, an increase in the number of directors
constimting the Board of Directors or such committee or otherwise may be filled only by
a majority of the directors then in office, though less than a quorum, or by a sole
remaining director, The directors so chosen shall, in the case of the Board of Directors,

hold offics until the next anmal election and unjl their successors are duly elected and

Section33  Dutie@dld Powers. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors which
may exercise all such powers of the Corporation and do all such lawfil acts and things as
are not by statute or by the Certificate of Incorporation or by these By-Laws required to
be exercised or done by the stockholders.
- Section 3.4  Meetings. The Board of Dircctors and any committes

_ thereof may hold meetings, both regular and special, either within or without the State of

Delaware, Regular mestings of the Board of Directors or any committes thereof may be

held without notice at such time and at such place as may from time to time be

10



determined by the Board of Directors or such committee, respectively. Speca;lmm:ings

of the Board of Directors may be called by the Chairman, if there be one, the President,
or by any director. Special meetings of any committes of the Board of Directors may be
called by the chairman of such committes, if there be one, the President, or any dircctor
serving on such committes, Motics thercof stating the place, date and hour of the meeting
shall be given to each director (or, in the case of a committee, to cach member of sach
committee) either by mail not less than forty-eight (48) hours before the date of the
meeting, by telephone or telegram on twenty-four (24) hourg' notice, or on such shorter
notice as the person or persons calling such meeting may deem necessary or appropriate
in the circumstances.

Section3.5  Organizalion. Aten
any committes thereof, the Chairman of

meeting of the Board of Directors or

chosen by & majority of the di 5
Mw,hﬁm@ufﬂmﬂ‘mym@&ﬂmm 18 secretary at each meeting of the
Board of Directors and of each committes thereof. In case the Secretary shall be absent
from any mesting of the Board of Directors or of any cormmittee thereof, an Assistant
Secretary shall perform the duties of secretary at such meeting; and in the absence from
any such meeting of the Secretary and all the Assistant Secretariss, the chairman of the
meeting may appoint any person to act as secretary of the meeting. Notwithstanding the
foregoing, the members of each committes of the Board of Directors may appoint any

person to act as secretary of any meeting of such committes and the Secretary or any

11



Assistant Secretary of the Corporation may, but need not if such committes so elets,
serve in such capacity.

Section 3.6

the Corporation may resign from the Board of Directors or any committee thereof at any
time, by giving notice in writing to the Chairman of the Board of Directors, if there be
one, the President or the Secretary of the Corporation and, in the case of a committes, to
the chairman of such committee, if there be one. Such resignation shall take effect at the
time therein specified or, if no time is specificd, immediately; and, unless otherwise
specified in such notics, the acceptance of such resignetion shall not be necessary to
make it effective. Except as otherwise required by applicable law and subject to the

rights, if any, of the holders of shares of preferred stock then outstanding, any director or

the entire Board of Directors may be remo fice at any time by the affirmative
vots of the holders of at least a s B J '
sapiulmnknl‘ﬂicﬂmpnraﬁm dmﬁnnofdimctms. Any director
serving on a commities f the Boar@§BDircoturs zay be removed from such commities
at any time by the Board of Directors.
Seetion3.7 Quorum, Exeept as otherwise required by law, the

Certificate of Ineorporation or the rules and regulations of any securities exchange or
quotation system on which the Corporation’s securities are listed or quoted for trading, at
all meetings of the Board of Directors or any committes thereof, a majority of the entire
Board of Directors or 2 majority of the directors constituting such committes, as the case
may be, shall constitute a quorum for the transaction of business and the act of a majerity

of the directors or commities members present at any meeting at which there is a quorum

12



shall not be present at any meeting of the Board of Directors or any committes thereof,

the directors present thereat may adjourn the meeting from time to time, without notice
other than announcement at the meeting of the time and place of the adjourned meeting,
until & quonum shall be present.

Section 3.8

otherwise provided in the Certifieate of Incorporation or these By-Laws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any
committee thercof may be taken without & meeting, if all the members of the Board of

Directors or such committze, as the case may be, consent thereto in writing, and the

writing or writings are filed with the minutes of offhe Board of Directors oc
such committee. .

Section 3.9 Unless
otherwise provided in the Certificat{] 0. o these By-Laws, mecibeca of the

BoﬂqfﬂMofmammwmwﬁdWma
meeting of the Board of Directors or such committes by means of a conference telephone
or other communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting pursuant to this Section 9
shall constitute presence in person at such meeting.

Section 3.10 Committess. The Board of Directors may designate one or
more committess, cach committes to consist of one or mare of the directors of the
Corporation. Each member of a committes must meet the requirements for membership,

if arty, imposed by applicable law and the rules and regulations of any securities
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exchange or quotation system on which the sccurities of the Corporation are listed or
quoted for trading. The Board of Directors may desigrate one ot more directors as
alternate members of any committes, who may replace any absent or disqualified
member at any mesting of any such commiitee. Subject o the rules and regulations of
any securities exchange or quotation system on which the securities of the Corperation
are listed or quoted for trading, in the absence or disqualification of 2 member of a
committes, and in the dbsence of a designation by the Board of Directors of an altemate

. member to replace the absent or disqualified member, the member or members thereof

present at any meeling and not disqualified from voting, whether or not such member or

members constitute a quorum, may unanimously appoint another qualified member of the

Board of Directors to 2ct at the meeting in the place of any absent or disqualified member.
Any committee, to the extent permitted by, 14 provided in the resolution establishing
mmmmmm@ he gpers and authority of the Board of
Directors in the management of th ‘affairs of the Corporation, and may

Each wmmlﬂw#aaﬂkwrmﬂmminnmﬂmpmmthcﬁwﬂofmwms.whm
required. Motwithstanding anything to the contrary contained in this Article ITL the
resolution of the Board of Directors establishing any committee of the Board of Directors
mdhrﬁsﬁaﬁuufmsuchmmiﬂmmycﬂbﬁshmﬁm@mmnﬁms
relating to the govemnance and/or operation of such committes that are different from, or
in addition to, those set forth in these By-Laws and, to the cxtent that there is any '
inconsistency between thess By-Laws and any such resolution or charter, the terms of
such resolution or charter shall be controlling.

14



Section .11 Compensation, Te dirctors may be paid ther expecses,
if any, of attendance at each meeting of the Board of Directors and may be paid a fixed
sum for attendance at each meeting of the Board of Directors or a stated salary for service
as director, payable in cash or securities. No such payment shall preciude any director
from serving the Corporation in any other capacity and receiving compensation therefor,
Members of special or standing committees may be allowed like compensation for
servics as committes members.

Section 3.12  Interested Directors. No contract or transaction between
the Corporation and one or mors of its directors or afficers, or between the Corporation
and any other corporation, partnership, association or other organization in which one or

more of its directors or officers are directors ot gfficers or have & financial interest, shall

officer’s relationship or interest and as to the contract or transection are disclosed or are
kmown to the Board of Directors or the committee, and the Board of Directors or
committee ingood faith authorizes the contract or transaction by the affirmative votes of
amajority of the disinterested directors, even though the disinterested directors be less
than a quoruss; or (if) the materizl facts as to the director's or officer’s relationship or

interest and as 1o the coniract or transaction are disclosed or are known to the

. stockholders ontitled to vote thereon, and the contract or transaction is specifically

approved in good faith by vote of the stockholders; or (iii) the contract or transaction is
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I;hastu:;sCutpDraﬁmasoffh:theitismubotimd,appmvodmmﬁﬁedhylheﬂnard
of Directors, a comumittee thereof or the stockhelders. Conmmon or interested directors
may be counted in determining the presence of a quornm at & meeting of the Board of
Directors or of 2 commitiee which authorizes the contract or transaction.

ARTICLE IV

OFFICERS

Section4.]  General. The officers of the Corporation shall be chosen

by the Board of Directors and shall be a President, a Secretary and a Treasurer. The
Board of Directars, in its discretion, also may choose a Chairman of the Board of
Directors (who must be a dircctor) and one or mare Vice Presidents, Assistant Secretaries,

Assistant Treasurers and other officers. Any number of offices may be held by the same

person, unless otherwise prohibited by law,
Laws. The officers of the
except in the case of the
directors of the Corporation. :
Section4.2  Election. The Board of Direetors, at its first meeting held
after each Annual Meeting of Stockholders (or sction by written consent of stockhalders
in lieu of the Annual Meeting of Stockholders), shall elect the officers of the Corporation
who ghall hold their offices for such terms and shall exercise such powers and perform
such duties 25 shall be determined from time to time by the Board of Directors; and each
officer of the Corporation shall hold office until such officer's successor is clected and
qualificd, or until such officer's carlier death, resignation or removal, Any officer elected
by the Board of Directors may be removed at any time by the Board of Directors, Any

16



mcfucmmngma;y_r:ﬂim of the Ceorporation shall be filled by the Board of
Directors. The salaries of all officers of the Cerporation shall be fixed by the Board of
Directors.

Section4.3  Voting Securities Owned by the Corporation. Powers of
attomey, proxics, waivers of notice of meeting, consents and other instruments relating to
securities owned by the Corporation mey be execuled in the name of and on behalf of the
Corporation by the President or sny Vice President or any other officer authorized to do
40 by the Board of Directors and any such officer may, in the name of and on behalf of
the Corporation, take all such action as any such officer may deem advisable to vote in
person or by proxy at any meeting of security holders of any corporation in which the

Corporation may own securities and at any such meeting shall possess and may excreise

any and all rights and power incident to afmn'iligsandwhich.as
Board of Directors may, by resclutio i timeeonfer]ikepomuponmy
vther person or persons.

Section 4.4

Board of Directors, if there be ane, shall preside at all meetings of the stockholders and of
the Board of Directors, The Chairman of the Board of Directors shall be the Chief
Executive Officer of the Corporation, unless the Board of Directors designates the
President as the Chief Executive Officer, and, except where by law the signature of the
President is required, the Chairman of the Board of Directors shall possess the same
power ag the President to sign all eontracts, certificates and other instruments of the
Corporation which may be authorized by the Board of Directors. During the absence or
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disability of the President, the Chairman of the Board of Directors shall exercise all the
powers and discharge all the duties of the President, The Chairrnan of the Board of
Dmﬁmgmpmmmm“mmmmmmmum
from time to time be assigned by these By-Laws or by the Board of Directors.
Section4.5  President. The President shall, subject to the control of the
Board of Dlrectors and, if there be one, the Chairmen of the Board of Directors, have
general supervision of the business of the Corporation and shall see that all arders and
resolutions of the Board of Dicectors are carried into effect. The President shall execute
all bonds, mortgages, contracts and other instruments of the Cerporation requiring a seal,
: umnder the geal of the Corporation, except where required or permitted by law to be
otberwise sipned and executed and except that the other officers of the Corporation may

Directors, or if there be none, the P

esident is also a director, the Board of Directors. If

Ty

stockholders and, provided the P
there be no Chairman of the Board of Directors, or if the Board of Directors shall
otherwisc designate, the President shall be the Chief Executive Officer of the Corporation.
The President shall also perform such other duties and may exerciss such other powers as
may from time to time be assigoed to such officer by thess By-Laws or by the Board of
Directors.

* Section4.6  Vice Presidents. At the request of the President or in the
President's ahsence or in the event of the President's inability or refusal to aet (and if
there be 6o Chairman of the Board of Directors), the Vice President, or the Vice

18



‘Prosidents if thore £re more than ane (i (he order designated by the Board of Directors)
shall perform the duties of the President, and when so acting, shall have all the powers of
and be subject to all the resirictions upon the President. Bach Vice President shall
perform such other duties and have such other powers as the Board of Directors from
time 1o time may prescribe. If there be no Chairman of the Board of Directors and no
Vice President, the Board of Directors shall designate the officer of the Corporation who,
in the absence of the President or in the event of the inability or refisal of the President to
act, shall perform the duties of the President, and when o acting, shall have all the
powers of and be subject to all the restrictions upon the President.

Section47 Secretary. The Secretary shall attend all mestings of the
Board of Directors and all meetings of the stockholders and record all the proceedings

of the Board of Directors, and sha g-_._l::ri:-'.. other duties as may be prescribed by
fhe Board of Dircctors, the Chairmen of the Board of Directars or the President, under
whose supervision the Secretary shall be. If the Secretary shall be unable or shall refuse
to cause to be piven notice of all meetings of the stockholders and special meetings of the
Board of Directors, and if there be no Assistant Secretary, then either the Board of
Directors or the President may choose another officer to canse such notice to be given.
The Secretary shall have custody of the scal of the Cerporation and the Secretary or eny
Assistant Secretary, if there be one, shall have autherity to affix the same to any

Mmmmtmquﬁingitmdwh:nwsﬂiwd,itmbeiﬂeﬂmbﬂhedgmm of the
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may give general authority to any other officer to affix the seal of the Corporation aad to
attest to the affixing by such officer’s signature. The Secretary shall see that all books,
reports, stalements, certificates and other dosuments and records required by law to be
kept ar fled are properly kept or filed, as the case may be,

Section 4.8  Treasurer. The Treasurer shall have the custody of the
corporste funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation and shall deposit all moneys and
other valuable cffects in the name and to the credit of the Corporation in such
depositorics as may be designated by the Board of Directors. The Treasurer shall

disburse the funds of the Corporation &s may be ordesed by the Board of Directors, taking

proper vouchers for such d I rernder to the President and the Board
of Directors, at mregulx.rmaetngbnm v '5' 50 Tequires, an
account of all transactions as ' i financial condition of the Corporation.

such sum and with such surety or suretics as shall be satisfactory to the Board of
Directars for the faithful performance of the duties of the office of the Treasurer and for
ihe restoration to the Corporation, in case of the Treasurer's death, resignation, retirement
or removal from office, of all books, papers, vouchers, money and other property of
whatever kind in the Treasurer's possession or under the Treasurer's conirol belenging to
the Corporation.

Section4.9  Assistant Secretaries. Assistant Secretaries, if there be any,
shall perform such duties and have such powers as from time to time may be assigned to

20



them by the Board of Directors, the President, any Vice President, if there be one, or the
Secretary, and in the absence of the Secretary or in the event of the Secretary's inability
or refusal to act, shall perform the dutiss of the Secretary, and when so acting, shall bave

all the powers of and be subject to all the restrictions upon the Secretary.

Section 4.10  Assistant Treasurers, Assistant Treasurers, if there be any,

shall perform such duties and have such powers as from time to time may be assigned to
them by the Board of Directors, the President, any Vice President, if there be one, or the
Trexsurer, mﬂlinihnahsmus of the Treasurer or in the event of the Treasurer's inability
or refusal to act, shall pecform the duties of the Treasurer, and when so scting, shall have
all the powers of and be subject to all the restrictions upon the Treasurer. If required by
the Board of Directors, an Assistant Treasurer shall give the Corporetion 2 bond in such

-

rcmaﬁnntuthaﬂmpcrmion.iu
retirement or removal from office, i oks, papers, vouchers, money and other
property of whatever kind in the Assistant Treasurer's possession or under the Assistant
Treasurer's control belonging to the Corporation.

Section 4.11  Other Officers. Such other officess as the Board of
Directors may choose shall perform such duties and have such powers as from time to
time may be assigned to them by the Board of Directors. The Board of Directors may
delegate to any other officer of the Carporation the power to choose such other officers

and to prescribe their respective duties and powers.
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Section 5.1  Form of Certificates. Every holder of stock in the
Corporation shall be entitled to have a certificate signed by, o in the name of the
Corparation (i) by the Chairman of the Board of Directors, or the President or a Vies
President and (ii) by the Treasurer or an Assistant Treasurer, or the Secretary or an
Assistant Secretary of the Corperation, certifying the mumber of shares owned by such
stockholder in the Corporation.

Section 5.2  Sigpatures. Any or all of the signatures on a certificate
may be a facsimile. In case any officer, transfer agent or registrar who has signed or

whose facsimile signature has been placed upon g certificate shall have ceased to be such

certificate to be issued i.uplmofm:,r certificate theretafore issued by the Corporation
alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact
by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issuc of a new certificate, the Board of Directors may, in its discretion
and as a condition precedent to the issuance thereof, require the owner of such lost, stolen
or destroyed certificate, or such owner's legal representative, to advertise the same in
such manner as the Board of Direotors shell requirs andfor 1o give the Corporation 2 bend

in such sum as it may direct as indsmnity against any claim that may be made against the
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issuance of such new certiticate,

Section 5.4  Transfers. Stock of the Corporation shall be transferable in
the manner presceibed by applicable law and in these By-Laws, Transfers of stock shall
be made on the books of the Corperation only by the person named in the certificate or
by such person’s attomey lawfully constituted in writing and upon the surrender of the
certificate therefor, properly endorsed for transfer and payment of all necessary transfer
taxes; provided, however, that such surrender and endorsement or payment of taxes shall
not be required in any case in which the officers of the Corporation shall determine to
waive such requirement. Every certificate exchanged, returned or surrendered to the
Corporation shall be marked "Cancelled,” with the date of cancellation, by the Secretary

Section 5.5  Dividend Record Date, In order that the Corporation may
determine the stockhaolders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in
respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and which
record date shall be not more than sixty (60) days prior to such action. If no record date
is fixed, the record date for determining stockholders for any such purpose shall be at the
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elose of business on the day on which tho Board of Dircctors adopts the resolution
relating thereto,

Secion 5.6  Record Owners. The Carporation shall be entitled to
recognize the exclusive right of a person registered on its bogks as the owner of shares to
receive dividends, and to vote as such owner, and to hold liable for calls and assessments
a person registered on its books as the owner of shares, and shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of
any other person, whether or not it shall have express or other notice thereof, except as
otherwise required by law.

Section 5.7

Seetion 6.1  Maotices. Whenever written notice is required by law, the
Certificate of Incorporation or these By-Laws, to be given to any director, member of a
committee or stockholder, such notice may be given by mail, addressed to such director,
member of 2 committes or stockholder, at such person's address ng it appears on the
records of the Corporation, with postage thereon prepaid, and such notice shall be
deemed to be given at the time when the same shall be deposited in the United States

mail. Written notice may also be given personally or by telegram, telex or cable.
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Section 6.2  Waivers of Natice, Whm;jrmdmismlﬁwl:lhy
applicable law, the Certificate of Incorporation or these By-Laws, to be given to any
director, member of a committee or stockholder, a waiver thereof in writing, signed by
the person or persons entitled to notice, whether before or after the time stated therein,
shall be deemed equivaleat thereto. Attendance of a person at & meeting, preseat in
person or represented by proxy, shall constitete a waiver of notice of such meeting,
except where the person attends the meeting for the express purpose of objecting at the
beginning of the meeting to the transaction of any business becanse the meeting is not
lawfully called or convened. Meither the business to be transacted at, nor the purpose of,
any Annual or Special Meeting of Stockholders or any regular or special meeting of the
directors or members of a committes of di

of notice unless so required by law, the rate of [ncorporation o these By-Laws,

Corporation, subject ta the requirements of the General Corporation Lave of the State of
Delaware (the “DGCL™) end the provisions of the Certificats of Incorporation, if any,
may be declared by the Board of Directors at any regular or special mecting of the Board
of Directors (or any action by written consent in lisu thereof in accordance with Section &
of Article ITT hereof), and may be paid in cash, in property, or in shares of the
Corporation's capital stock. Before payment of any dividerd, there may be set aside out
of eny funds of the Corperation available for dividends such sum or sums as the Board of

Direclors from time to time, in its absolute discretion, decms proper a8 a reserve or
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reserves to mest contingencies, or for purchasing any of the shares of capital stock,
warrants, rights, options, bonds, debentures, notes, scrip or other securities or evidences
of indebtedness of the Corporation, or for equalizing dividends, or for repairing or
maintaining any propecty of the Corporation, or for any proper purpose, and the Board of
Directors may modify or abolish any such reserve.

Section 7.2 Dishursements. All checks or demands for money and
notes of the Corporation shall be signed by such officer or officers or such other person
or persons as the Board of Directors may fom time to time designate.

Section 7.3 [iseal Year. The fiscal year of the Corporation shall be
fined by resolution of the Beard of Directors.

"Corporate Seal, Delaware”, ‘;Fi;ﬁ

be impressed or affixed m:rcpmdnéé

than Those by or in the Right of the Corporation. Subject to Section 3 of this Article VIII,
the Corporation shall indemmnify any person whao was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, eriminal, administrative or investigative (other than an action by or in the right of
the Corporation), by reason of the fact that such person is or was a director or officer of

the Carporation, or is or was a direstor or officer of the Corporation serving at the request
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of the Corporation as a director, officer, arpla)rcenragm of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys'
fees), jodgments, fines and amounts paid in scttlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not epposed to the
best interests of the Corporation, and, with respect to any criminal action ot proceeding,
bad no reasonsble cause to believe such person's conduct was unlawfl. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upen &
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which such person reasonably believed
1o be in or not opposed to the best interests of the Corporation, and, with respect to any

in the Right of the Cormoration, SuBj#etto Section 3 of this Article VI, the Corporation
shall indemnify any person whe was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the Corporation
1o procurs a judgment in its faver by reason of the fact that such person is orwasa
director or officer of the Corparation, or is or was a director or officer of the Corporation
serving af the request of the Corparation as a director, officer, employes or agent of
another eorporation, partnership, foint venture, trust or other enterprise, against expenses
(including attorneys' fees) actually and reasonably incurred by such person in connection
with the defense or settlement of such action or suit if such person acted in good faith and
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in 2 manner such person reasonably believed to be in or not opposed to the best interests
of the Corporation; except that no indemnificetion shall be made in respect of any claim,
issue or matter a5 1o which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the Court of Chancery of the State of

- Delaware or the court in which such action or suit was brought shall determine upon

application that, despite the adjudication of lability but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemmity for such cxpenses
which the Court of Chancery or such other court shall deem proper.

Section 8.3 Authorization of Indemnifieation. Any indemnification
undez this Article VIII (unless ordered by a couxt) shall be made by the Corporation only
as authorized in the specific case upon a determination that indemnification of the present

or former direstor or afficer is proper in theifircumstances becauss such person has met

the applicable standard of con
as the case may be. Sur.hd mda,ﬁﬂlrﬁpﬂbttonpersnuwhisa
dkmmrorafﬁ.maiﬂwﬁmeofm@mimdnu. (1) by & majority vote of the divectors

who &re not parties to such action, suit or proceeding, even though less than a querum, or

0

(i) by a committes of such directors designated by 2 majority vote of such directors, even
though less than a quorum, or (iif) if thete are no such directors, or if such directors so
direct, by independent legal comsel in a written opinion or (iv) by the stockholders.
Such determination shall be made, with respect to former directors and officers, by any
person or persons having the authority to act on the matter on behalf of the Corporation,
To the extent, however, that a present or former dircetor or officer of the Corporation has

been successfial on the merits or otherwise in defense of any action, suit or proceeding
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d;scribedabm n:lndefmseufanyclaim,mwmnuﬁthw&;mhmahﬁbc
indcmnified against expenses (Including attorneys' fees) actually and reasonzbly incurmed
by such person in connection therewith, without the necessity of suthorization in the
specific case.

Secfion8.4  Good Faith Defined, For purposes of any determination
under Section 3 of this Article VI, 2 person shall be deemed to have acted in good faith
and in a manner such person reasenably believed to be in or not opposed to the best
interests of the Corparation, or, with respect to any criminal action or proceeding, to have
had no reascnable canse to believe such person's conduct was unlavrful, if such person's
action is based on the records or books of account of the Corporation or another

enterprise, or on information supplied to such person by the officers of the Corporation or

enterprise. The provisions of this Section 4 shall not be deemed to be exclusive or to
limit in any way the circumstances in which a person may be deemed to have met the
applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIIT, as
the case may be.

Section 85  Indemnification by a Court. Metwithstanding any contrary
determination in the specific case under Section 3 of this Article VIIT, and
notwithstanding the absence of any determination thereunder, any director or officer may

apply to the Court of Chancery of the State of Delaware or any other court of competent
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permissible under Section 1 or Section 2 of this Article VIIL The basis of such
indemnification by a court shall be a determination by such court that indemnification of
the director or officer is proper in the circumstances because such person has met the
applicable standard of conduct set forth in Seetion 1 or Section 2 of this Article VIIT, as -
the case may be, Neither a contrary determination in the specific cace under Section 3 of
this Article VIII nor the absence of any determination thereunder shall be a defense to
such application or create a presumption that the director or officer seeking
indemnification has not met any appliceble standard of conduct. Motics of any
application for indemnification pursuant to this Section 5 shall be given fo the
Corporation promptly upon the filing of such apg
pat, the director or officer seoking B

ication Ifsummsful,in Wtﬁlﬂﬂiﬂ

all also be entitled to be paid the

expense of prosecuting such appli
Section 8.6 ce. Expenses (including

ficer in defending any eivil, criminal,

administrative or investigative action, suit or proceeding shall be paid by the Corporation

in advance of the final disposition of such action, suit or proceeding upon receipt of an

attomeys' fees) incurred b;.radi '

undertaking by or on behalf of such director or afficer to repay such amount if it shall
ultimately be determined that such person is not entifled to be indemnified by the
Corporation as authorized in this Article VI, Such expenses (including attorneys' fes)
incurred by former directors and officers or other employees and agents may be so paid
upon such terms and conditions, if any, as the Corporation deems appropriate.
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Expenses. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Artiele VIIL shall not be deemed exclusive of any other rights to which
those secking indemnification or advancement of expenses may be entitled under the
Certificate of Incorporation, these By-Laws, agreement, vote of stockholders or
diginterested directors or otherwise, both 28 to action in such person's official capacity
and as to sction in ancther capacity while holding such office, it being the policy of the
Corporation that indemnification of the persons specified in Section 1 and Section 2 of
this Article VI shall be made to the fullest extent permitted by law. The provisions of
this Article VI shall not be deemed to preclude the indemnification of any person who

is not specified in Section 1 or Section 2 of this Article VIII but whom the Corporation

has the power or obligation to in igions of the DGCL, or otherwise.

Section 8.8 nsur may purchase aod mointsin
insurance on behalf of any persen adire:tarnmfﬁmoftbaﬂm-pmﬁon,
or is or was a director or officer of'g ..-'.. mjmsen'inga.tthercqwtufﬂ]:

Carporation as & director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other coferprise against any liability asserted against such person
and incurred by such persen in any such capacity, or adsing out of such person's status as
such, whether or not the Corporation would bave the power or the obligation to
indemnify such person against such liability wnder the provisions of thiz Article VIIL
Section 8.9  Certain Definitions. For purposes of this Article VIII,
references to "the Corporation” shall inelude, in addition to the resulting corporation, any

constifuent corporation (including any constiteent of a constituent) absorbed ina

il



* consolidation or merger which, i s ssparate existence had continued, would have had
power and authority to indemnify its directors or officers, so that any person who is or
was a director or officer of such constituent corporation, or is or was a director or officer
of such constituent corporation serving at the request of such constitnent corporation as a
director, afficer, employee or agent of anather corporation, partnership, joint venture,
trust 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 such person would
have with respect to such constitnent corporation if its separate existence had continued.
The term "another enterprise” as used in this Articls VI shall mean any other
corporation or any partnership, joint venture, trust, employee benefit plan or other
enterprise of which such person is or was serving at the request of the Corporation as a

mymﬁmas&dirm,ufﬁmr,m auorngmofﬂmﬂorpomﬁnn“ﬁchimposes

duties on, or involves services by, such director or officer with respect to an employes
benefit plan, its participants or benefieiaries; and a person who acted in pood faith and in
a manner such person reasonnbly believed to be in the interest of the participants and
beneficiaries of an employes benefit plan shall be desmed to have zcted in a manner "not
opposed to the best interests of the Corporation® as referred to in this Article VIIL
Section 8,10

The indemnification and advancement of expenses provided by, or granted pursnant to,
thiz Article VIII shall, unless otherwise provided when authorized or ratified, continwe as
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heirs, excoutors and ndminlstr‘ﬂnrsnfsmhapem

Section 8.11  Limitation on Indemnification. Motwithstanding anything
contained in this Article VI to the contrary, except for proceedings to enforee rights to
indemnification (which shall be governed by Section 5 of this Article VIII), the
Corporation shall not be obligated to indemnify any director or officer (or his or her heirs,
executors or personal or legal representatives) or advance expenses in connection with &
proceeding (or part thereof) initiated by such person unless such proceeding (or part
thereof) was anthorized or consented to by the Board of Dircctors of the Corporation.

Section 8.12 ificati Agents. The

Corpumﬁunmw.mﬂwmmauﬂ:mimd&nm time to time by the Board of Directors,

cefnent of expenses to employees and

provide rights to indemmification and to
@%ﬁ?mmmm;m

mmufﬂn&mm@sz !
officers of the Corporation.

Section®.]  Amendments. These By-Laws may be altered, amended or
repealed, in whole or in part, or new By-Laws may be adopted by the stockholders or by
&Bmdnfﬂirmtﬂm;pm;idad,bmw.mmasmh alteration, smendment,
sepeal or adoption of new By-Laws be contained in the notice of such meeting of the
stockholders or Board of Directors, as the case may be. All such amendments must be
Iappmwdbyt-iﬂmrthl:lnlﬂﬂrsufama]m‘itynchh:mmmndingcapihlstmkunﬁﬂuitn
vote thereon or by & majordty of the entire Board of Directars then in office.

33



Section 92 Entire Board of Directors. As used in this Article IX and in
these By-Laws generally, the term "entire Board of Directors” means the total number of

directors which the Corporation would have if thers were no vecancies,

[ RN

Adopted as of: April 25, 2007
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:14 PM 04/13/2007
FILED 02:14 PM 04/13/2007
SRV 070432434 — 4333330 FILE

CERTIFICATE OF INCORPORATION
OF
MCKECHNIE AEROSPACE DE, INC.
FIRST: The name of the Corporation is McKechnie Aerospace DE, Inc. (hereinafter the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County
of New Castle. The name of its registered agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the “GCL”).

FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is 1,000 shares of Common Stock, each having a
par value of $.01.

FIFTH: The name and mailing address of the Sole Incorporator is as follows:

Name Address

Deborah M. Reusch P.O. Box 636
Wilmington, DE 19899

SIXTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

(2) The directors shall have concurrent power with the stockholders to make, alter, amend, change, add to or repeal the By-Laws of the Corporation.



(3) The number of directors of the Corporation shall be as from time to time fixed by, or in the manner provided in, the By-Laws of the Corporation.
Election of directors need not be by written ballot unless the By-Laws so provide.

(4) No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (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 knowing violation of law, (iii) pursuant to Section 174 of the GCL or (iv) for any transaction from which the
director derived an improper personal benefit. Any repeal or modification of this Article SIXTH by the stockholders of the Corporation shall not adversely
affect any right or protection of a director of the Corporation existing at the time of such repeal or modification with respect to acts or omissions occurring
prior to such repeal or modification.

(5) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the GCL, this
Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that no By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors which would have been valid if such By-Laws had not been adopted.

SEVENTH: The Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by law, as now or hereafter in

effect, and such right to indemnification shall continue as to a person who has ceased to be a director or officer of the Corporation and shall inure to the benefit of
his or her heirs, executors and personal and legal representatives; provided, however, that, except for proceedings to enforce rights to indemnification, the
Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) in connection with a
proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors. The right
to indemnification conferred by this Article SEVENTH shall include the right to be paid by the Corporation the expenses incurred in defending or otherwise
participating in any proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification and to the advancement

of expenses to employees and agents of the Corporation similar to those conferred in this Article SEVENTH to directors and officers of the Corporation.

2



The rights to indemnification and to the advancement of expenses conferred in this Article SEVENTH shall not be exclusive of any other right which
any person may have or hereafter acquire under this Certificate of Incorporation, the By-Laws of the Corporation, any statute, agreement, vote of stockholders or
disinterested directors or otherwise.

Any repeal or modification of this Article SEVENTH by the stockholders of the Corporation shall not adversely affect any rights to indemnification
and to the advancement of expenses of a director or officer of the Corporation existing at the time of such repeal or modification with respect to any acts or
omissions occurring prior to such repeal or modification.

EIGHTH: Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The books of the
Corporation may be kept (subject to any provision contained in the GCL) outside the State of Delaware at such pace or places as may be designated from time to
time by the Board of Directors or in the By-Laws of the Corporation.

NINTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.
[SIGNATURE PAGE FOLLOWS]
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I, THE UNDERSIGNED, being the Sole Incorporator hereinbefore named, for the purpose of forming a corporation pursuant to the GCL, do make
this Certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated are true, and accordingly have hereunto set my hand this
13t day of April 2007.

/s/ Deborah M. Reusch

Deborah M. Reusch
Sole Incorporator
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: OF
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Section£.3  Voting Securities Owned by the Corporation
Section 4.4  Chairman of the Board of Directors

Section 4.5 President
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BY-LAWS
OF
MCKECHNIE AEROSPACE DE, INC.

(hereinafter ealled the "Corporation™)

ARTICLEI
OFFICES

Section 1.1  Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, New Castle County , State of Delaware.

Section 1.2 Other Offices. The Corporation may also have offices at
such other places, both within and without the State of Delaware, as the Board of

Directors may from time to time determine.

du:ﬁnnnf&'mmmmt‘mw FEs held at such time and place, either
within or without the State of Delay
Board of Directors.

Section22  Annual Meetings. The Annual Meeting of Stockholders for
fhe election of directors shall be held on such date and at such time as shall be designated
from time to time by the Board of Dircctors. Any other proper business may be
transacted at the Annual Meeting of Stockholders.

Section2.3  Special Meetings. Unless otherwise required by law ar by
the certificete of incorporation of the Corporation, as smended and restated from fime to
time (the "Certificate of Tncorporation®), Special Meetings of Stockholders, for any



pu:puee;;:rmes, my_bc-_:a]ladbyeﬁmm;;:hﬁmn,iﬂbﬂe&e ane, or (i) the
President, Eﬂ’a}mjf\’i:el’reﬂdﬁt, if there be one, (iv) the Secretary or (v) any Assistant
Secretary, if there be one, and shall be called by any such officer at the request in writing
of (i) the Board of Directors, (i) a commiltee of the Board of Dircctors that has been duly
designated by the Board of Directors and whose powers and authority include the power
to call such meetings or (iif) stockholders owning a majority of the capital stock of the
Corposation issued and outstanding and entitled to vote, Such request shall state the
parpose or purposes of the proposed meeting, At a Special Meeting of Stockholders,
only such business shall be conducted as shall be specified in the notice of meeting (or

any supplement thereto),

Section2.4  Notice. ¥ stockholders are required or permitted
to take any action at a meeting, a wri meeting shall be given which shall
state the place, date and hour of the o aiid, inghie case of a Spociel Mooting, the
parpose o purpéses for which the e ;AGIA. Unless ofberwizo required by law,

wﬁmmﬁuﬁﬂwmﬁngahaﬂ%nntle&stlmnm(lﬂ]nurmnmﬁmnsixt}r(m)
days before the date of the meeting to cach stockhalder entitled to notice of and to vote at
such meeting,

Section2.5  Adjournments. Any meeting of the stockholders may be
adjourned from time to time to reconvene at the same or some other place, and notice
nesd not be given of any such adjourned meeting if the tims and placs thersof are
announded at the meeting at which the adjoumment is taken, At the adjourned meeting,
the Corporation may transact any business which might have been transacted at the
original meeting. U'_Ehtadjnurnmmtlsﬁarmthmlhiﬂ)r{sﬂ}'days,mifaﬂuths



adjournment a new record date is fixed for the adjcumed meeting, notice of the adjourned

meeting in accordance with the requirements of Section 4 hereof shall be given to each
stockholder of record entitled to notice of and to vote at the meeting,

Section2.6  Quorum. Unless otherwiss required by applicable Law or
the Certificate of Ineorporation, the holders of a majority of the Corporation's capital
stock issued and outstanding and entitled to vote thereat, present in person or represented
by proxy, shall constitate a quorum at all meetings of the stockholders for the fransaction
of business. A quorum, once established, shall not be broken by the withdrawal of
enough votes to leave less than a quornm. If, however, such quorem shall not be present
or represented at any meeting of the stockholders, the stockholders entitled to vote thereat,

toquired by law, the Certificate

itted by the rules of any stock exchange on

which the Company's shares are listed and traded, any question brought before any
meeting of the stockholders, other than the election of directors, shall be decided by the
vate of the holders of & majority of the total number of votes of the Corporation's capital
stock represented at the mesting and entitled to vole on such question, voting as a single
class, Unless otherwise provided in the Certificate of Incorporation, and subject to
Section 11{s) of this Articls IL, each stockholder represented at a meeting of the
stockholders shall be entitled to cast cme (1) vote for each share of the capital stock
entitled to vote thereat held by such stockholder. Such votes may be cast in person or by



(]

L

proxy &5 provided in Section § of this Article IT. The Board of Directors, in its discretion,

ar the officer of the Corporation presiding at a meeting of the stockholders, in such
offficer’s discretion, may require that any voles cast ot sach meeting ehall be cast by
written ballot. :

Section 28  Proxies. Each stockholder entitled to vote at a meeting of
the stockholders or to express consent or dissent to corporate action in writing withouta
meeting may authorize another person or persons to act for such stockholder as proxy,
bt no such prexy shall be voted upon after three years from its date, unless such proxy
provides for a longer period. 'Without limiting the manner in which a stockholder may
authorize another persen or persons to act for such stockholder as proxy, the following

causing such person's signature to be affixed to such writing by any
reasonable means, including, but not limited to, by facsimile signature.
(i} A stockholder may authorize another person

or persons to act for such stockholder as proxy by transmitting or
authorizing the transmission of a telegram or cablegram to the person who
will ke the holder of the proxy or to 2 proxy solicitation firm, proxy
support service organization or like agent duly authorized by the person
who will be the holder of the proxy to receive such telegram or cablegram,



provided that any such elegram or cablegram must elther set forth or be.

submitted with information from which it can be determined that the

telegram or cablegram was authorized by the stockholder, Ifitis

determined that such telegrams or cablegrams are valid, the inspectors or,

if there are no inspectors, such ather persons making that determination

shall specify the information on which they relied.
Any copy, facsimile telecommunication or other reliable reproduction of the writing,
telegram or cablegram authorizing another person or persons to ect as proxy for a
stockholder may be substituted or used in lien of the original writing, telegram or
cablegram for any and all purposes for which the original writing, telegram or cablegram
could be wsed; provided, however, that such copy, facsimile telecommunication or ather

be taken at any Annnal or Special Meeting of Stockhelders of the Corporation may be

taken without a meeting, without prior notice and without a vote, if a consent or consents
in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimuem number of votes that would be necessary to
authorize or take such action at 2 meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the Corporation by delivery to its registered
office in the State of Delaware, its principal place of business, or an officer or agent of
the Corporation having enstody of the book in which proceedings of meetings of the



stockholders are recorded. Dﬁl;\w made to the Cm‘p@m‘s leglsmmd office shallba "
by kand ot by certified or registered mail, return receipt requested, Every written consent
smmmm?fﬁmﬁmmmwmﬁmmtwwmﬂmwﬂm
consent shall be effective to take the corporate action referred to therein unless, within
sixty (60) days of the earliest dated consent delivered in the manner required by this
Section 9 to the Corperation, wrilten consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in the State
of Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of the stockholders are
recorded. Any copy, facsimile or ather relizble reproduction of a consent in writing may

be substitated or used in lien of the original writing for any and all purposes for which the

taking of the carporate action wil less than unanimous written consent
shall be given to those stockhold not consented in writing and whe, if the
action had been taken at a meeting, would have been entitled to notice of the meeting if
the record date for such meeting had been the date that written consents signed by a
sufficient number of holders to take the action were delivered to the Corporation as
provided above in this Section 9.

Section 2.10  List of Stockholders Entitled to Vote. The officer of the
Corporation who has charge of the stock ledger of the Corporation shall prepare and
malke, at least ten {10) days before every mwhhzuffhumukhbﬁﬂ&aﬁmﬁaw]iﬂﬂ
the stockholders eatitled to vote at the meeting, arranged in alphabetical order, and



;hn“ﬁngthesidrmofe;chmﬁhnlé;-a;dthn-i;uﬁl;rlaf:sharwmﬁstﬁediuﬂnnﬂms
of each stockholder. Such list shall be open to the examination of any stockholder, for
any purpose germane to the meeting, during ordinary business hours, for 2 period of at
least ten (10) days prior to the meeting (1) cither at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the meeting, or, if
not so specified, at the place where the meeting is to be held or (ii) during ordinary
buainesshﬂurs,atthlwpuiucipv]plmeufhmimssofdnﬂmpmnﬁm The list shall also
be produced and kept at the ime and place of the meeting during the whele time thereof,
and may be inspected by any stockholder who is present.

Section2.11 Record Date,

{(4)  Inorderthat the Corporation may determine the

than ten (10) days before the date afsn.chmwﬁng. If o record date is fixed by the
Board of Directors, the record date for determining stockholders entitled to notice of or to
wvote at a meeting of the stockholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a mesting of the
stoekholders shall apply to eny adjoumment of the mesting; provided, however, that the
Board of Directors may fix a new record date for the adjourned meeting.



() qurd«.e;ﬂ:lanhsé;}-).l;mﬁm maym the
stockholders entitled to consent to corporate action in writing without a meeting, the
Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and
which record date shall not be more than ten (10) days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors, If no record date
has been fixed by the Board ufDi::ctom,ﬂm:wutddat:fwdcmﬁhﬁng stockholders
entitled to consent to corporate action in writing without a mecting, when no prior ection
by the Board of Directors is required by applicable law, shall be the first date on which a
signed written consent setting forth the action taken or proposed to be taken is delivered
to the Corporation by delivery to its registered office in the State of Delaware, its

made to the Corporation's registeredifice shdllbe by hand or by certified or registered
mail, return receipt requested. 1f n -
and prior action by the Board of Directors is required by applicable law, the record date
 for detemmining stockholders entitled to consent to corporate action in writing without a
meeting shall b at the close of business on the day on which the Board of Directors
adopts the resolution taking such prior action.

Section2.12 Stoek Ledger. The stock ledger of the Corporation shall be
the only evidence as to who are the stockholders entitled to examine the stock ledger, the
list required by Section 10 of this Article IT or the books of the Corporation, or to vate in

person or by proxy at any meeting of the stockholders,



Section2.13 mum The Board of Directors of the
Corporation may adopt by resolution such rules and regulations for the conduet of any
meeting of the stockholders as it shall deem appropriate. Except to the exteat
inconsistent with such rules and regulations as adopted by the Board of Dizectors, the
chairman of any meeting of the stockholders shall have the right and authority to
prescribe such rulas, reguiations and prosedures end to do all auch acts a5, in the
judgment of such chairman, are appropriate for the proper conduct of the mesting. Such
rules, regnlations or procedures, whether adopted by the Board of Directors or prescribed
by the chairman of the meeting, may include, without limitation, the following: (%) the
establishment of an agenda or order of business for the meeting; (1i) the determination of
when the polls shall apen and elose for any gi
(iii) rules and procedures for maintai

meeting after the time fixed for the commencement thereof; and (vi) limitations on the
time allotied to questions or comments by participants,

ARTICLE 100

DIRECTORS

Section 3.1  Number and Election of Directors. The Board of Directors

shall consist of not less than one nor more than fifteen members, the exact number of
which shall inftially be fixed by the Incorporator and thereafter from time to time by the
Board of Directors. Except as provided in Section 2 of this Article ITI, directors shall be
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direcior so elected shall hold office until the next Annual Meeting of Stockholders and
until such director’s successor is duly elected and qualified, ar until such director's earlier
death, resipnation or removal. Directors need not be stockholders,

Section 3.2 Vacancles. Unless otherwise required by law or the
Certificate of Incorporation, vacameies on the Board of Directors or any committes
thereof arisizg through death, resignation, removal, an increass in the number of directors
constituting the Board of Directors or such commitiee or otherwise may be filled only by
a majority of the directors then in office, though less than a quorum, or by a sole
remaining director. The directors so chosen shall, in the case of the Board of Directors,

hold office until the next annval election and

‘ their snceessors are duly elected and
quelified, or until their earier death, resigzaGon or
committee of the Board of Di
appointed by the Board of Dire

Section33  Dutiefhind Powers
Corporation shall be managed by or under the direction of the Board of Directors which
mey exercise all such powers of the Corporation and do all such lawful acts and things as
are not by statute or by the Centificate of Incorporation or by these By-Laws required to
be exercised or done by the stockholders.

Section 3.4  Meetings. The Board of Directors and any committee
thereof may hold meetings, both regular and special, either within or without the State of
Delaware, Regular meetings of the Board of Directors or any commitiee thereof may be
held withowt notice at such time and at such place as may from time to fime be

10



determined by the Board of Directors o such comite, especively. Special meetings
of the Board of Directors may be called by the Chairmen, if there be one, the President,
orby any director. Special mestings of any committee of the Board of Directors may be
called by the chairman of such committee, if there be one, the President, or any director
serving on such committes. Notice thereof stating the place, date and hour of the meeting
shall be given to esch director (or, in the case of a committes, 1o each member of such
committee) either by mail not less than forty-eight (48) hours before the date of the
mecling, by telephone or telegram on twenty-four (24) hours' notics, or on such shorter
notics as the person or persons calling such meeting may deem necessary or approprizte

in the eircumstances.

oumiﬂuc,usﬂ]nnmmnybe,‘ : ”@fﬁmmmadﬁm

Board of Directors and of each commitiee thereof. [n case the Secretary shall be absent
from any meeting of the Board of Directors or of any committee thereaf, an Assistant
Secretary shall perform the duties of secretary at such meeting; and in the absence from
any such meeting of the Secretary and all the Assistant Secretaries, the chairman of the
meeting may appoint any person to act as secretary of the meeting. Motwithstanding the
foregoing, the members of each committee of the Board of Directors may appoint any
persan to act as secretary of any meeting of such committes and the Secretary or any

11



Assistant Secretary of the Corporation may, but need not if such committes so elects,
serve in such capacity.
Section 3.6

the Corporation mey resign from the Board of Dircctors or any committes thereof at any
time, by giving notice in writing to the Chairman of the Board of Directors, if there be
me,hePnsﬁm;thmofﬁﬁCmpmaﬁmmd.in&emoﬁmmﬁm.m
the chaimman of such committes, if there be one. Such resignation shall take effect at the
time therein specified or, if no time is specified, immediately; and, unless otherwise
specified in such notice, the acceptance of such resignation shall not be necessary to
make it effective. Except as otherwise required by applicable law and subject to the

rights, if any, of the holders of shares of prefe

ed stock then outstending, any director or

vote of the holders of at least a majh Jjer of the issued and outstanding

capital stock of the Corporation erjtizd to yofein the election of directors. Any director
)
serving on a committee of the Boa@{if Directors may be removed from such committee

at any time by the Board of Directors.

Section 3.7  Cuorum. Except as otherwise required by law, the
Certificate of Incorporation or the rules and regulations of any securities exchange or
guotation system on which the Corporation’s seourities are listed or quoted for trading, at
.all meetings of the Board of Directors or any committes thereof, a majerity of the entine
Board of Directors or a majority of the directors constituting such committee, as the case
may be, shall constitirte a quorem for the transaction of business and the act of a majority
of the directors or committee members preseat at any meeting at which there is & quarum

12



shﬂﬂbzﬁmwtofﬂx&ﬂomdofﬂitmﬂmsmhcommiﬂu.mappﬁﬁbll;. If a quorem
shall not be present st any meeting of the Board of Directors or any commitiee thereof,
the ditcctors present thereat may adjourn the meeting from time to time, without notice
other than anncuncement at the meeting of the time and place of the adjourned meeting,
until & quonmm shall be present.

Section 3.8 Actinns of the Board by Written Consent. Unless
otherwise provided in the Certifieats af Incorporation or these By-Laws, any action
required or permitted to be takea at any meeting of the Board of Directors or of any
committes thereof may be taken without a meeting, if all the members of the Board of
Directors or such committes, as the ease may be, consent thereto in writing, and the

writing or writings are filed with the minutes of proceedings of the Board of Directors or

such committee

Section 3.9 Unless
otherwise provided in the Certificaté:if Inco o or these By-Laws, members of the
Board of Directors of the atifijiol mnnﬁttuihmmf.maypa:ﬂ.c[pﬂeina

meeting of the Board of Directors or such committes by means of a conference telephone
or other communisations equipment by means of which all persons participating in the
mmd.ngmbmam!mﬂw.mﬂpuﬁeipminninnmﬂfmgpmmtwﬂﬁsﬁwﬁmg
shall constitute presence in person at such meeting.

Zection3.10 Committees. The Board of Directors may designate one or
more committées, each commities to consist of ane or more of the directars of the
Corporation. Bach member of a committes must meet the requirements for membership,
if any, imposed by applicable lew and the rules and regulations of any securities

13



exchange or quotation system on which the securities of the Corporation are listed ar

quoted for trading. The Board of Directors may designate one or more directors as
alternate members of any committes, who may replace any absent or disqualified
member at any mesting of any such committes. Subject to the rules and regulations of
any securities exchange or quotation system on which the securities of the Corporation
are listed or guoted for trading, in the absence or disqualification of a member of &
committes, and in the ahsence of a designation by the Board of Directors of an altemnate
member to replace the absent or disqualified member, the member or members thersof
present at any meeting and not disqualified from veting, whether or not such member or
members constitute & quorum, may unanimouly appoint another qualified member of the
Board of Directors to act at the meeting in the place of any absent or disqualified member.

Each committes shall keep regular minutes and report to the Board of Dizectors when
required. Notwithstanding anything to the contrary contained in this Articls ITI, the
resolution of the Board of Directors establishing any committes of the Board of Directors

andfor the charter of any such committee may establish requirements or procedures -
relating to the governance andfor operation of such committes that are different from, or
in addition fo, those set forth in these By-Laws and, to the extent that there is any
inconsistency between thess By-Laws and any such resolution or charter, the terms of
such resolution or charter shall be controlling,

14



Seotion3.11 Compensation. The dircctors may be paid their expenses,
if any, of attendance at each meeting of the Board of Directors and may be paid 2 fixed
sum for attendance at cach meeting of the Board of Directors or a stated salary for service
as director, payable in cash or securities. No such payment shall preclude any director
from serving the Corporation in any other capasity and receiving compensation therefor,
Members of special or standing committess may be allowed like compensation for
service as commities members.,

Section 3.12  [nterested Directors, Mo contract or transaction between
the Corporation and one or more of its directors or officers, or between the Corporation
and any other corporation, partnership, association or other organization in which one or

more of its directors or officers ars directors or gfficers or have a financial intercst, shall

be void or voidable solely for this rea ccause the director or officer is
pmmmorparﬁnipamiuﬂm fKEBbard:G# Directors or committes thereof
" io ly becanse any such divector's or

officer's relationship or intersst and as to the contract or transaction are disclosed or are
known to the Board of Directors or the commities, and the Board of Directors or
cummiﬁnsi.ugundfa.{m‘h authorizes the contract or transaction by the affirmative votes of
a majority of the disinterested directors, even though the disinterested directors be less
than a quorem; or (ii) the material facts as to the director's or officer's relationship or

_ interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically

approved in good faith by vote of the stockholders; or (jif) the contract or transaction is

15
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of Directors, a committes thereof or the stockholders. Common or interested directors
may be counted in determining the presence of & quorem at a meeting of the Board of
Directors or of a committes which authorizes the contract or transaction.

ARTICLE IV

OFFICERS

Sectiond.l  Genergl. The officers of the Corporation shall be chosen

by the Board of Directors and shall be a President, a Secretary and a Treasurer. The
Board of Directors, in its discretion, also may choose a Chairman of the Board of
Directors (who must be a director) and one or more Viee Presidents, Assistant Secretaries,

Assistant Treasurers and other officers. Any ber of offices may be held by the same

directors of the Corporetion.

Section 42  Election. The Board of Directors, at its first meeting held
after each Annual Meeting of Stockholders (or action by written consent of stockholders
in licu of the Annual Mesting of Stockholders), shall elect the officers of the Corporation
who shall hold their offices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the Board of Directors; and each
officer of the Corporation shail hold office until such officer's successor is elected and
qualified, ar until such officer's earlier death, resignation or removal. Any officer elected
by the Board of Directors may be removed at any time by the Board of Directors. Any



wumminginmyufﬁc:uﬁhuﬂorpomﬁmshaﬂbcﬂlbdmeﬂﬂrdnf
Directors. The salaries of all officers of the Corporation shall be fixed by the Board of
Directors.

Section 43  Voting Securities Owned by the Corporation. Powers of
aftorney, proxies, waivers of notice of mesting, consents and ather instraments relating to
securities owned by the Corporation may be executed in the name of and on behalf of the
Corporation by the President or any Vice President or any other officer authorized to do
50 by the Board of Directors and any such officer may, in the name of and on behalf of
the Corporation, take all such action as any such officer may deem advisable to vote in
persen ot by proxy at any meeting of security holders of any corporation in which the

Corporation may own securities and at any s ing shall possess and may exercise

any and all rghts and power incident to wiership of such securities and which, as

Board of Dircctors, if there be one, shall preside at all meetings of the stockholders and of
the Board of Directors. m%mmofh_ﬁmdofmmra shall be the Chief
Executive Officer of the Corporation, unless the Board of Directors desipnates the
President as the Chief Executive Officer, 2nd, except where by law the signature of the
President is pequired, the Chairman of the Board of Directors shall possess the same
power as the President to sign all contracts, certificates and other instruments of the
Corporation which may be authorized by the Board of Directors. During the absence or

17



disability of the President, the Chairman of the Board of Directors shall exercise all the
powers and discharge all the duties of the President. The Chairman of the Board of
Directors shall also perform such other duties and may exereise such other powers as may
from time to time be assigned by these By-Laws or by the Board of Directors.

Section4.5  President. The President shall, subject to the control of the
Board of Directors and, if there be cne, the Cheirman of the Board of Directors, have
general supervision of the business of the Corporation and shall see that all orders and
resolutions of the Beard of Directors are camied info effect. The President shall execute
all bonds, mortgages, contracts and other instruments of the Corporation reguiring a seal,
under the seal of the Corporation, except where required or permitted by law to be

there be no Chairman of the Board of Directors, or if the Board of Directors shall

otherwise designate, the President shall be the Chief Executive Officer of the Corporation,
The President shall also perform such other duties and may exercise such other powess as
may from time to time be assigned to such officer by these By-Laws or by the Board of
Directors,

Section4.6  Vice Presidents. At the request of the President or in the
President’s absenee or in the event of the President's inability or refusal to act (and if

there be no Chairman of the Board of Directors), the Vice President, or the Vies

18
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shall perform the duties of the President, end when so acting, shall have all the powers of
and be subject to all the restrictions upon the President. Each Vice President shall
perform such other duties and have such other powers as the Board of Directors from
fime to time may prescribe. If there be no Chairman of the Board of Directors and no
Vice President, the Board of Directors shall designate the officer of the Corporation who,
in the absence of the President or in the event of the inability or refusal of the President to
act, shall perform the duties of the President, and when 50 acting, shall have all the
powers of and be subject to all the restrictions upon the President.

Section4.7  Secretary, The Secrotary shall attend all meetings of the

Board of Directors and all meetings of the stockholders and record all the procesdings

ﬂ:cBnndnfD&mm,m_ChmirmanufﬁmEnmduijmmmm&umm‘dmLmdﬂ
whose supervision the Secretary shall be. If the Secretary shall be unable or shall refase
{0 canse to be given notice of all meetings of the stockholdess and special meetings of the
Board of Directors, and if there be no Assistant Secretary, then either the Board of
Directors or the President may choose another officer to canse such notice to be given.
The Seczetary shall have custody of the seal of the Corporation and the Secretary or any
Asgzistant Secretary, if there be one, shall have authority to affix the same to any
instrument requiring it and when so affixed, it may be attested by the sigoature of the

19
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may give general anthority to any ather officer to affix the seal of the Corporation and to
sttest to the affixing by such officer's signature. The Secretary shall see that all books,
reports, statements, certificates and other documents and records required by law to be
kept or filed are propedy kept or filed, as the case maybe.

Section4.8  Treasurer. The Treasurer shall have the custody of the
corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in bocks belonging to the Corporation and shall deposit all moneys and
other valuable effects in the name and to the credit of the Corporation in such
depositories as may be designated by the Board of Directors. The Treasurer shall

dishurse the fonds of the Corporation as may be prdered by the Board of Directars, taking

pmp:r\fuunhmforsmhdishmum-nms, nder to the President and the Board
of Directors, at its regular meetings] Dvrectors s0 requires, an
account of all transactions as G th Wnﬂ:hmoﬂbcc«p-nmhun.

qumﬁby&uﬁmdofnmﬁ%mswshm give the Corporation a bond in

such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors for the faithful performance of the duties of the office of the Treasurer and for
lh:msmmﬁontoﬂmcmpnﬁtion,inmuofthc Treasurer's death, [cmgmhw,mmmt
or removal from office, of all books, papers, vouchers, monsy and other property of
whatever kind in the Treasurer's possession or under the Treasurer's control belonging to
the Corporation.

Section4.9  Assistant Secretaries, Assistant Secretaries, if there be any,
shall perform such dufies and have such powers as from time to time may be assigned to

20



them by the Board of Directors, the President, any Vice President, if there be one, or the

Secretary, and in the absence of the Sceretary or in the event of the Secretary's inability
or refusal to act, shall perform the duties of the Secretary, and when so acting, shall have
all the powers of and be subject to all the restrictions upon the Secretary.

Section 4.10  Assistant Treasurers. Assistant Treasurers, if there be any,
ghall perform such duties and have such powers as from time to time may be assigned to
them by the Board of Direciors, the President, any Vice Prosident, if there be ong, or the
Treasurer, and in the absence of the Treasurer or in the event of the Treasurer's inability
or refusal to act, shall perform the duties of the Treasurer, and when so acting, shall have
all the powers of and be subject to all the restrictions upon the Treasurer. If required by
the Board of Directors, an Assistant Treasurer give the Corporation a bond in such

'@I wtory to the Board of Directors for

ptant Toeasuwer snd e the
mmaﬁnnmﬂw(hmmﬁmhméég‘?b Wit Treasurer's death, esignaton,
mﬁmntmmmﬂﬁmﬂm,@}%ixmﬂm“mymmbu
property of whatever kind in the Assistant Treasurer's possession or under the Assistant
Treasurer's control belonging to the Corporation.
Section4.11  Qther Officers, Such other officers 25 the Board of

Directors may choose shall perform such duties and have such powers as from time to
time may bs assigned 1o them by the Board of Directors. The Board of Directors may
delegate to any other officer of the Cerporation the power to choose such other officers

and to prescribe their respective duties and powers.
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ARTICLEV
STOCK

Section 5.1  Form.of Certificates. Every holder of stock in the
Corporation shall be entitled to have a certificate signed by, or in the name of the
Corporation (i) by the Chairman of the Board of Directors, or the President or a Vies
President and (i) by the Treasurer or an Assistant Treasurer, or the Secrelary or an
Assistant Seeretary of the Corporation, eertifying the number of shares owned by such
stockholder in the Corporation,

Section 5.2 Signatures. Any or all of the signatures on o certificate
may be a facsimile. In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed upon g certificate shall have ceased to be such

Section 5.3

certificate to be issued in place of any certificate theretofore issued by the Corporation
alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact
by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new cartificate, the Bourd of Dircctors may, in its disoretion
and as a condition precedent 1o the issuance thereof, require the owner of such lost, stolen
or destroyed certificete, or such owmer's legal representative, to advertise the same in
such manuner a¢ the Board of Directors shall require andfor to give the Corporation & bond
hﬁmhmmitmwﬁmdasindmityagaimtwclﬂmthatmyhmﬂaagxhﬂlh&
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issuance of such new certificate.

Zection 5.4  Transfers. Stock of the Corporation shall be transferable in
the manner prescribed by applicable law and in these By-Laws. Transfers of stock shall
be made on the books of the Corporation only by the persen named in the certificate or
by such person's attarney lawfully constitated in writing and upon the sarrender of the
certificate therefor, propetly endorsed for transfer and payment of all necessary transfer
taxes; provided, however, that such surrender and endorsement or payment of taxes shall
not be required in any case in which the officers of the Corporation shall determine o
waive such requirement. Every certificate exchanged, retemed or surrendered to the
date of cancellation, by the Secretary

Caorporation shall be marked "Cancelled,” with th

Section 5.5 Dividend Record Date. In order that the Corporation may
determine the stockholders entitled to receive payment of eny dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in
respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and which
record date shall be no mote than sixty (60) days prior to such action. Ifno record date
is fixed, the record date for determining stockholders for any such purpose shall be at the
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relating thereto.

Secfion 5.6  Record Owners. The Corporation shall be entitled to
recognize the exclusive right of a person registered on its books as the owner of shares to
receive dividends, and to vote as such owner, and 10 hold lable for calls and assessments
a person registered on its books as the owner of shares, and shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of
any other person, whether or not it shall have express or other notice thereof, except as
otherwise required by law.

Section 5.7

Agents. The Corporation may from
=5 or agencies and registry offices or

agencies at such place or places as may be.dgt: ed from time to time by the Board of

& STES

Section 6.1  MNotices, Whenever written notics is required by law, the
Certificate of Incorporation or these By-Laws, to be given to any director, member of a
committee or steckholder, such notice may be given by mail, addressed to such director,
member of & committes or stockholder, at such person's address as it appears on the
reeords of the Corporation, with postage thereon prepaid, and such notice shall be
deemed to be given at the time when the same shall be deposited in the United States
mail. Written notice may also be given pessonally or by telegram, telex or cable,
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applicable law, the Certificate of Incorporation or these By-Laws, to be given to any
director, member of a committee or stockhelder, a waiver thereaf in writing, signed by
the person or persons entitled to notice, whether before or after the time stated therein,
shall be deemed equivalent thereto, Attendance of a person at a mecting, present in
person or represented by proxy, shall constitute 2 waiver of notice of such mesting,
except where the person attends the meeting for the express purpose of objecting at the
beginning of the mesting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any Anmual or Special Meeting of Stockholders or any regular or special mesting of the

directors or members of a committee of directors need be specified in any written waiver

Corporation, subject to the requirements of the General Corporation Law of the State of
Delaware (the “DGCL") end the pﬂmsmm of the Certificate of Incorporation, if any,
may be declared by the Board of Directors at any regular or special mesting of the Board
of Directors {or any action by written consent in lieu thereof in accordance with Ssction 8
of Article IIT hereof), and may be paid in cash, in property, or in shares of the
Corporation's capital stock, Befors payment of any dividend, there may be set aside out
af any funds of the Corporation available for dividends such sum or sums as the Board of

Directors from time to time, in its absolute discretion, deems proper as a reserve ot
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warranits, rights, options, bonds, debentures, notes, scrip or other securities or evidences
of indebtedness of the Corporation, or for equalizing dividends, or for repairing or
maintaining any property of the Corporation, or for any proper purpose, and the Board of
Directors may modify or abolish eny such mserve.

Section 7.2 Dishursements. All checks or demands for money and
notes of the Corporation shall be signed by such officer or officers or such other parson
or persons as the Board of Directors may from time to time desigoate,

Scetion 73 Fiscal Year, The fiseal year of the Corporation shall be

fixed by resolution of the Board of Directors.
Section 7.4 Coaporate Seal. ompn{ammIshﬂlhawiuswi'md

than Those by or in the Right of the Corporation. Subject to Section 3 of this Article VI,
the Corporation shall indemnify any person who was or is a party or is thrcatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, eriminal, administrative or investigative (other than an action by or in the right of
the Corporation], by reason of the fact that such person is or was a director or officer of
the Corporation, or is or was a director or officer of the Corporation serving of the reguest
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of the Cm-pcwlnnasadirecm ofﬁce;,_unplu}ream agent ;:famﬂ:cr corporation,
pertnership, joint venture, trust or ather enterprise, against expenses (including attormeys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in oc not opposed to the
best interests of the Corporation, and.withmspmtnanymminalmﬁnnnrpmugeding,
had no reasonable cause to believe such person's conduct was unlawful. The termination
of any action, soit or procesding by judpment, order, settlement, conviction, or upona
plea of nolo contenders ar its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which such person reasonably believed

shall indemmnify any person who was or i3 a purty or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the Corporation
to procure a judgment in jts favor by reason of the fact that such person is or was a

director or officer of the Corporation, or is or was a director or officer of the Corporation
serving at the request of the Corporation as a director, officer, employee or agent of

another corporation, partnesship, joint veaturs, trust or other enterprise, against expenses
(including attomeys' fees) actually and reasonably ineurred by such person in connection
with the defense or settlement of such action of suit if such person acted in good faith and
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© inamanner such person ressonably believed to b in or not opposed to the best interests
of the Corporation; except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the
Corporation unless and omly to the extent that the Court of Chancery of the State of
Delaware or the court in which such aetion or suit was browught shall determine upon
application that, despite the adjndication of Hability but in view of all the circumstances
of the case, such person is fairly and reasonably entitled (o indemnity for such expenses
which the Court of Chancery or such other eourt shall deem proper.

Section 8.3 Authorization of Indemnification, Any indemmification
i under this Article VIII {unless ordered by a court) shall be made by the Corporation only
as authorized in the specific cass upon a detenmination that indemnification of the present
or former director or efficer i proper in the ?nceshemusesmhpﬁ:wnhasmﬂ
e applicable standard of conduct s8¢ ; ; nik-0r Section 2 of this Article VIO,
ssﬂmcmmaybc.m ade, with respect to a person whoisa
director or officer at the time of suslpiStermination, (i) by a majority vote of the dircotors

T

who are not parties to such action, suit or proceeding, even though less than a quoram, or
(ii) by a committes of such directors designated by a majority vote of such directors, even
though less than a quorum, or (iif) if there are no such directors, or if such directors so
direct, by independent legal counsel in a writlen opinion or (iv) by the stockholders.
Such determination shall be made, with respect to former directors and officers, by any
person or persons having the authority to act on the matter on behalf of the Corporation.
To the extent, however, that a present or former director or officer of the Corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding
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described sbove, or in defense of any cleim, issue or matter therein, such person shall be
indemnified against expenses (including attomeys' fees) actually and reasonably incurred
by such person in connection therewith, withont the necessity of authorization in the
specific cage. _

Section 8.4  Good Faith Defined, For purposes of any determination
under Scction 3 of this Article VIII, a person shall be deemed to have acted in good faith
and in & manner such person reasonably believed 1o be in or not opposed to {he best
interests of the Corporation, or, with respect to any criminal action or procecding, to have
had no reasonable canse to believe such person's conduct was unlawful, if such person's
action is based on the records or boolks of account of the Corporation or another

mmpﬁ:;c,ormiufomﬁmmppﬁadmmchbﬂhsuﬁwlsafﬁpCmgmﬁonm

1;
L3

enterprise, The provisions of this Section 4 shall not be deemed to be exclusive or to
limit in any way the circumstances in which a person may be deemed to have met the
applicnhlesmdndofuoudmsztmmswmlalswtimiufﬂlismﬁ:!e“fﬂl,u
the case may be. .

Section 8.5 Mmaﬁmmm MNotwithstanding eny contrary
determination in the specific case under Section 3 of this Article VIII, and
notwithstanding the absence of any determination thereunder, any director or officer may
apply to the Conrt of Chancery of the State of Delaware or any other court of tompetent
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jurisdiction in the State of Delaware for indemnification o the extent othecwise
permissible under Section 1 or Section 2 of this Article VIIL The besis of such
indemmification by a court shall be a determination by such court that indemnification of
mﬁmmuroﬁwhpmmmumwb&mumPﬂmnhumm
applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as
the case mzy be. Meither a contrary determination in the specific case under Section 3 of
this Article VIII nor the absence of any determination thereunder shall be a defense to
such application or create a presumption that the director or officer seeking
indemnification has not met any applicable standard of conduct, Motice of any

" application for indemnification pursaant to this Section 5 shall be given to the

Corporation promptly upon the filing of such application. If successful, in whole or in

attorneys’ fees) incurred by & direct i icer in defending any civil, eriminal,
administrative or investigative action, suit or proceeding shall be paid by the Corporation
in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that such persen is not entitled to be indemnified by the
Corporation as authorized in this Article VITL Such expenses (including attomeys' fees)
incurred by former directors and officers or other employees and agents may be 5o paid

upon such terms and conditions, if any, as the Corporation deems appropriate.
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Expenses, The indemnification and advancement of expenses provided by, or granted
pursuant 1o, this Articls VIIT shall not be deemed exclusive of eny other rights to which
those seeking indemnification or advancement of expenses may be entitled under the
Certificate of Incorporation, these By-Laws, agreement, vote of stockhelders or
disinterested directors or otherwise, both as to action in such person's official capacity
end 25 to action in another capacity whils holding such office, it being the policy of the
Corporation that indemnification of the persons specified in Section 1 and Section 2 of
this Article VIII shall be made to the fullest extent permitted by law. The provisions of
this Article VI shall not be deemed to preclude the indemnification of any person who

is not specified in Section 1 ar Section 2 of this Article VIII but whom the Corporation -

_1' -
hmmmbehﬁ]fafanymnn a director or officer of the Corporation,

joint venture, trast or other enterprise against any liability asserted against such person
and incurred by such person in any such capacity, or arising out of such person's status as
such, whether or not the Corporation would have the power or the obligation to
indemnify such person against such liability under the provisions of this Article VIIL
Section 8.9  Certain Definitions. For purposes of this Article VIII,
references to "the Corporation” shall include, in addition to the resulting corporation, any

constituent corporation (including sny constituent of a conslituent) sbsorbed ina

il



consolidation or merger which, i its separate existenios bad continued, would have had |
power and authority to indemnify its directors or officers, so that any person whe is or
was a director or officer of such constitoent corporation, or is or was a direstor or officer
of such constituent corporation serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this
Article VI with respect to the resulting or surviving corporation as such person would
have with respect to such constituent carporation if its separate existence had continned.
The term "another enterprise” as used in this Article VIII shall mean any other
corporation or any partnecship, joint venture, frust, employee benefit plan or ather

enterprise of which such person is or was serving at the request of the Corporation as a

director, officer, employee or agent. For of thiz Article VIIT, references to
"fines™ shall include any tmise with respect fo an employes
msﬁtﬂmmdmmmﬂu@,‘& of the Corporation” shall include

---_E_I‘ﬂt- yee or agent of the Corporation which imposes

e

any service as a director, officer,
duties on, or involves services by, such disector or officer with respect to an employee
benefit plan, its participants or beneficiaries; and a person who acted in good faith and in
a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employes benefit plan shall be deemed to hmreﬂm:linnmn;ln:: "not
opposed 1o the best interests of the Corporation” as referred to in this Article VIIL.

The indemnification and advancement of expenses provided by, or granted pursuant to,
this Article VIII shall, unless otherwise provided when authorized or ratified, continue as
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 to a person who has ceased to be & director or officer and shall inure to the benefit of the
heirs, executors and administrators of such a person.

Section8.11 Limitation on Indemnification. Notwitistanding anything
contained in this Article VIIT to the contrary, except for proceedings to enfioree rghts to
indemnification (which shall be governed by Section 5 of this Article VIIIT), the
Corporation shall not be obligated to indemnify any director or officer (or his or her heirs,
executors or personal or legal representatives) or advance expenses in connection with &
proceeding (or part thereof) initiated by such person unless such proceeding (or part
thereaf) was authorized or consented to by the Board of Directors of the Corporation.

Section B.12

officers of the Corporation. 1
%&WGLEIX

Section 9.1  Amendments. These By-Laws may be altered, amended or
repealed, i.uwhnlenrhmﬂmﬂymmyhmpwdbﬂh:m&holdmwhy
the Board of Directors; provided, however, that notice of such alterstion, smendment,
repeal or adoption of new By-Laws be contained in the notice of such meeting of the
stockholders or Board of Directors, as the case may be. All such amendments must be
appraved by either the holders of a majority of the outstanding capital stock entitled to

vote thereon or by a majority of the entire Board of Divectors then in offics.
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" Section92  Entire Board of Directors. As used in this Article IX and in
thess By-Laws generally, the term "entire Board of Directors" means the total number of
directors which the Corporation wounld have if thers were no vacancies.

LN

Adopted as of: April 13, 2007

34



Exhibit 3.5
CERTIFICATE OF FORMATION
OF
MELROSE US 3 LLC

The undersigned, an authorized natural person, for the purpose of forming a limited liability company, under the provisions and subject to the
requirements of the State of Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof and supplemental thereto, and
known, identified, and referred to as the “Delaware Limited Liability Company Act”), hereby certifies that:

FIRST: The name of the limited liability company (hereinafter called the “Company”) is MELROSE US 3 LLC.

SECOND: The address of the registered office and the name and the address of the registered agent of the Company required to be maintained by
Section 18-104 of the Delaware Limited Liability Company Act are The Corporation Trust Company, Corporation Trust Center 1209 Orange Street, Wilmington
DE 19801 USA.

THIRD: The duration of the Company is to be perpetual, unless sooner terminated in accordance with the Delaware Limited Liability Company Act
(the “Act”).

FOURTH: The purpose of the Company is to engage in any lawful act or activity for which a limited liability company may be organized under the
Act.

Executed on May 10, 2005.

/s/ Monty Steckler
Monty Steckler, Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Delivered 12:03 PM 05/11/2005
FILED 11:55 AM 05/11/2005
SRV 050383119 — 3968140 FILE
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:39 PM 05/11/2007
FILED 03:39 PM 05/11/2007
SRV 070554127 — 3968140 FILE

CERTIFICATE OF AMENDMENT
TO

CERTIFICATE OF FORMATION
OF

MELROSE US 3 LLC

Pursuant to Section 18-202 of the
Delaware Limited Liability Company Act.

1. The name of the limited liability company is Melrose US 3 LLC (the “Company”).
2. The Certificate of Formation of the Company is hereby amended to change the name of the Company to McKechnie Aerospace US LLC.

3. Accordingly, Article First of the Certificate of Formation shall, as amended, read as follows:

“First: The name of the limited liability company (hereinafter called the “Company” is McKechnie Aerospace US LLC.”

IN WITNESS WHEREOF, the undersigned authorized person has executed this Certificate of Amendment this 11t day of May, 2007.

/s/ Bruce E. Graben

Name: Bruce E. Graben
Title: Authorized Person




Exhibit 3.7
LIMITED LIABILITY COMPANY AGREEMENT
OF
MCKECHNIE AEROSPACE US LLC

The undersigned, being the sole member of McKechnie Aerospace US LLC, a Delaware limited liability company (the “Company”), does hereby execute
this Limited Liability Company Agreement of the Company effective the 6" day of December, 2010. The Company was formed as a Delaware limited liability
company on the 11th day of May, 2005, upon the filing of its Certificate of Formation with the Secretary of State of the State of Delaware.

ARTICLE I
MEMBER

McKechnie Aerospace DE, Inc. shall be, and is, hereby admitted to the Company as the sole member of the Company (the “Member”). All actions taken
and all things done and all expenditures made by any authorized representative of the Company, including, without limitation, the Member, in connection with its
organization and qualification are hereby ratified, approved and confirmed in all respects.

ARTICLE II
OFFICE

The principal office of the Company shall be located at 20 Pacifica, Irvine, California 92618 (the “Principal Office”). The Company may have such other
offices as the Member may designate or as the business of the Company may require. The name and address of the statutory agent of the Company is as set forth
in the Company’s Certificate of Formation, and such agent and address of agent may be changed from time to time by the Member.

ARTICLE III
PURPOSE

The purpose for which the Company is organized is to conduct any lawful business purposes as defined in Section 18-106 of the Delaware Limited
Liability Company Act (the “Act”). The Company shall have all of the powers granted to a limited liability company under the laws of the State of Delaware.

1



ARTICLE 1V
DURATION OF THE COMPANY

The Company shall continue in perpetuity unless terminated sooner by operation of law or by decision of the Member.

ARTICLE V
CAPITAL CONTRIBUTIONS
The Member has contributed all of the capital of the Company and may in the future contribute any additional capital deemed necessary by the Member for
the operation of the Company.
ARTICLE VI
OWNERSHIP OF MEMBERSHIP INTERESTS
The Member shall own all of the membership interests in the Company and the Member shall have a 100% distributive share of the Company’s profits,
losses and cash flow.
ARTICLE VII
MANAGEMENT

The Member will manage the affairs of the Company, but shall be entitled to appoint or authorize representatives to act on behalf of the Company and to
delegate the authority otherwise reserved to the Member to such representatives. The signature of the Member of the Company shall be sufficient to bind the
Company with respect to any matter on which the Member shall be required or entitled to act. The Member has the power, on behalf of the Company, to do all
things necessary or convenient to carry out the business and affairs of the Company. A copy of this Limited Liability Company Agreement may be shown to third
parties (and all third parties may rely hereupon) in order to confirm the identity and authorization of the Member.

ARTICLE VIII

BOOKS AND RECORDS

The Company books shall be maintained at the Principal Office. The books shall be kept on a calendar year basis, and shall be closed and balanced at the
end of each such year. The Member shall cause all known business transactions pertaining to the purpose of the Company to be entered properly and completely
into said book. The Member will prepare and file on behalf of the Company all tax returns in a timely manner.

2



ARTICLE IX
AMENDMENTS

This Limited Liability Company Agreement may be amended by a written instrument adopted by the Member and executed by the Member at any time, for
any purpose, at the sole discretion of the Member.

ARTICLE X
INDEMNIFICATION

Section 1. Indemnification in Non-Derivative Actions. The Company shall indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of the Company) by reason of the fact that he is or was a member, manager or officer of the Company, or is or was serving at the request of the Company as a
member, manager, director, officer, employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Indemnification in Derivative Actions. The Company shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Company to procure a judgment in its favor by reason of the fact that he is or was a
member, manager or officer of the Company, or is or was serving at the request of the Company as a member, manager, director, officer, employee or agent of
another corporation, limited liability company, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Company and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Company unless and only to the extent that the Court of Chancery or the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 3. Indemnification as a Matter of Right. To the extent that a director, officer, employee or agent of the Company has been successful on the merits
or otherwise in



defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article X, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

Section 4. Determination of Conduct. Any indemnification under Sections 1 and 2 of this Article X (unless ordered by a court) shall be made by the
Company only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Sections 1 and 2 of this Article X. Such determination shall be made (1) by the
board of directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (3) by the stockholders.

Section 5. Advance Payment of Expenses. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Company in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to
repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the Company as authorized in this section.

Section 6. Nonexclusivity. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article X shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any by-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office.

Section 7. Liability Insurance. The Company shall have the power to purchase and maintain insurance on behalf of any person who is or was a member,
manager, director, officer, employee or agent of the Company, or is or was serving at the request of the Company as a member, manager, director, officer,
employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity, or arising out of his status as such, whether or not the Company would have the power to indemnify him against such
liability under the provisions of this section.

Section 8. Company. For purposes of this Article X, references to “the Company” shall include, in addition to the resulting entity, any constituent entity
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its members, managers, directors, officers, and employees or agents, so that any person who is or was a member, manager, director, officer,
employee or agent of such constituent entity, or is or was serving at the request of such constituent entity as a director, officer, employee or agent of another
corporation, limited liability company, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article X
with respect to the resulting or surviving entity as he would have with respect to such constituent entity if its separate existence had continued.
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Section 9. Employee Benefit Plans. For purposes of this Article X, references to any “other enterprise” shall include employee benefit plans; references to
“fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Company”
shall include any service as a member, manager, officer, employee or agent of the Company which imposes duties on, or involves services by, such member,
manager, officer, employee or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a
manner he reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner
“not opposed to the best interests of the Company” as referred to in this Article X.

Section 10. Continuation. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article X shall, unless otherwise
provided when authorized or ratified, continue as to a person who has ceased to be a member, manager, director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

ARTICLE XI
APPLICABILITY OF UCC ARTICLE 8
The Company hereby irrevocably elects that all membership interests in the Company shall be securities governed by Article 8 of the Uniform Commercial
Code. Each certificate evidencing membership interests in the Company shall bear the following legend:
“This certificate evidences an interest in McKechnie Aerospace US LLC and shall be a security for purposes of Article 8 of the Uniform Commercial

Code.”

No change to this provision shall be effective until all outstanding certificates have been surrendered for cancellation and any new certificates thereafter issued
shall not bear the foregoing legend.

ARTICLE XII
MISCELLANEOUS

This Limited Liability Company Agreement is made by the Member for the exclusive benefit of the Company, its Member, and his successors and
assignees. This Limited Liability Company Agreement is expressly not intended for the benefit of any creditor of the Company or any other person or entity.
Except and only to the extent provided by applicable statute or otherwise in this Limited Liability Company Agreement, no such creditor or third party shall have
any rights under this Limited Liability Company Agreement or any agreement between the Company and the Member with respect to any capital contribution or
otherwise.



IN WITNESS WHEREOF, the Member has hereunto set his hand effective the day and year first above written.
MCKECHNIE AEROSPACE DE, INC,, sole member

By: /s/ Gregory Rufus

Its:  Secretary/Treasurer
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Exhibit 3.8

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:45 PM 12/11/1998
981478218 — 2977910

STATE OF DELAWARE
CERTIFICATE OF INCORPORATION
MCKECHNIE US HOLDINGS INC.

The name of this Corporation is Mckechnie US Holdings Inc.

Its registered office in the State of Delaware is to be located at Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County
of New Castle, Zip Code 19801. The registered agent in charge thereof is The Corporation Trust company.

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of Delaware.

Total authorized capital stock of this corporation shall consist of the following: 5,000 shares of Class A common stock and 15,000 shares of Class
B common stock, each of which shall have a par value of One Dollar ($1.00) per share. The shares of Class A common stock and the shares of
Class B common stock shall have identical rights with respect to dividends, distributions, liquidation and all other rights, except that the shares of
Class A common stock will have sole voting rights, and the shares of Class B common stock will have no voting rights.

The name and mailing address of the Incorporator is as follows:
Name: Eric R. Wapnick - Butzel Long
Mailing Address: Suite 900, 150W. Jefferson, Detroit, MI 48226

The corporation is to have perpetual existence.

In furtherance and not in limitation of the powers conferred by statute, the board of directors is expressly authorized to make, alter or repeal the
bylaws of the corporation.

Elections of directors need not be by written ballot unless the by-laws of the corporation shall so provide. Meetings of stockholders may be held
within or without the State of Delaware. as the by-laws may provide. The books of the corporation may be kept subject to any provision
contained in the statutes outside the State of Delaware at such place or places as may be designated from time to time by the board of directors or
in the by-laws of the corporation.



Ninth: The corporation reserves the right to amend, alter, change or repeal any provision contained in this certificate of incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

I, The Undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do make, file and record this Certificate, and do certify
that the facts herein stated are true, and I have accordingly hereunto set my hand this 11th day of December, A.D. 1998.

BY: /s/ Eric R. Wapnick
Eric R. Wapnick, Incorporator
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:38 PM 05/11/2007
FILED 03:38 PM 05/11/2007
SRV 070554132 — 2977910 FILE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF

MCKECHNIE INVESTMENTS, INC.

Pursuant to Section 242 of the General
Corporation Law of the State of Delaware

McKechnie Investments, Inc., a Delaware corporation (hereinafter called the “Corporation”), does hereby certify as follows:

FIRST: Article FIRST of the Corporation’s Certificate of Incorporation is hereby amended to read in its entirety as set forth below:

FIRST: The name of the corporation is McKechnie Aerospace Investments, Inc. (hereinafter the “Corporation”).

SECOND: The foregoing amendment was duly adopted in accordance with Section 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be duly executed in its corporate name this 11t day of May, 2007.
MCKECHNIE INVESTMENTS, INC.

By: /s/ James M. Slattery
Name: James M. Slattery
Title: Vice President
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AMENDED AND RESTATED BY-LAWS
OF

MCKECHNIE AEROSPACE INVESTMENTS, INC.

ARTICLEI

Meetings of Stockholders

Section 1. Annual Meetings. The annual meeting of stockholders shall be held at such time and place and on such date in each year as may be fixed
by the board of directors and stated in the notice of the meeting, for the election of directors, the consideration of reports to be laid before such meeting and the
transaction of such other business as may properly come before the meeting.

Section 2. Special Meetings. Special meetings of the stockholders shall be called upon the written request of the chairman of the board of directors,
the chief executive officer, the president, the directors by action at a meeting, a majority of the directors acting without a meeting, or of the holders of shares
entitling them to exercise a majority of the voting power of the Corporation entitled to vote thereat. Calls for such meetings shall specify the purposes thereof. No
business other than that specified in the call shall be considered at any special meeting.

Section 3. Notices of Meetings. Unless waived, and except as provided in Section 230 of the General Corporation Law of the State of Delaware,
written notice of each annual or special meeting stating the date, time, place and purposes thereof shall be given by personal delivery or by mail to each
stockholder of record entitled to vote at or entitled to notice of the meeting, not more than sixty days nor less than ten days before any such meeting. If mailed,
such notice shall be directed to the stockholder at his address as the same appears upon the records of the Corporation. Any stockholder, either before or after any
meeting, may waive any notice required to be given by law or under these By-laws.

Section 4. Place of Meetings. Meetings of stockholders shall be held at the principal office of the Corporation unless the board of directors
determines that a meeting shall be held at some other place within or without the State of Delaware and causes the notice thereof to so state.

Section 5. Quorum. The holders of shares entitling them to exercise a majority of the voting power of the Corporation entitled to vote at any meeting,
present in person or by proxy, shall constitute a quorum for the transaction of business to be considered at such meeting; provided, however, that no action
required by law or by the Certificate of Incorporation or these By-laws to be authorized or taken by the holders of a designated proportion of the shares of any
particular class or of each class may be authorized or taken by a lesser proportion; and provided, further, that if a separate class vote is required with respect to
any matter, the holders of a majority of the outstanding shares of such class, present in person or by proxy, shall constitute a quorum of such class, and the
affirmative vote of the majority of shares of such class so present shall be the act of such class. The holders of a majority of the voting shares represented at a
meeting, whether or not a quorum is present, may adjourn such meeting from time to time, until a quorum shall be present.



Section 6. Record Date. The board of directors may fix a record date for any lawful purpose, including, without limiting the generality of the
foregoing, the determination of stockholders entitled to (i) receive notice of or to vote at any meeting of stockholders or any adjournment thereof or to express
consent to corporate action in writing without a meeting, (ii) receive payment of any dividend or other distribution or allotment of any rights, or (iii) exercise any
rights in respect of any change, conversion or exchange of stock. Such record date shall not precede the date on which the resolution fixing the record date is
adopted by the board of directors. Such record date shall not be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days before the date fixed for the payment of any dividend or distribution or the date fixed for the receipt or the exercise of rights, nor more than ten days after the
date on which the resolution fixing the record date for such written consent is adopted by the board of directors, as the case may be.

If a record date shall not be fixed in respect of any such matter, the record date shall be determined in accordance with the General Corporation Law
of the State of Delaware.

Section 7. Proxies. A person who is entitled to attend a stockholders’ meeting, to vote thereat, or to execute consents, waivers or releases, may be
represented at such meeting or vote thereat, and execute consents, waivers and releases, and exercise any of his other rights, by proxy or proxies appointed by a
writing signed by such person.

ARTICLE IT

Directors

Section 1. Number of Directors. Until changed in accordance with the provisions of this section, the number of directors of the Corporation, none of
whom need be stockholders, shall be no fewer than two (2) and no more than three (3). The number of directors may be fixed or changed by amendment of these
By-laws or by resolution of the board of directors.

Section 2. Election of Directors. Directors shall be elected at the annual meeting of stockholders, but when the annual meeting is not held or directors
are not elected thereat, they may be elected at a special meeting called and held for that purpose. Such election shall be by ballot whenever requested by any
stockholder entitled to vote at such election, but unless such request is made the election may be conducted in any manner approved at such meeting.

At each meeting of stockholders for the election of directors, the persons receiving the greatest number of votes shall be directors.

Section 3. Term of Office. Each director shall hold office until the annual meeting next succeeding his election and until his successor is elected and
qualified, or until his earlier resignation, removal from office or death.

Section 4. Removal. All the directors, or all the directors of a particular class, or any individual director may be removed from office, without
assigning any cause, by the vote of the holders of a majority of the voting power entitling them to elect directors in place of those to be removed.

-



Section 5. Vacancies. Vacancies in the board of directors may be filled by a majority vote of the remaining directors until an election to fill such
vacancies is held. Stockholders entitled to elect directors shall have the right to fill any vacancy in the board (whether the same has been temporarily filled by the
remaining directors or not) at any meeting of the stockholders called for that purpose, and any directors elected at any such meeting of stockholders shall serve
until the next annual election of directors and until their successors are elected and qualified.

Section 6. Quorum and Transaction of Business. A majority of the whole authorized number of directors shall constitute a quorum for the transaction
of business, except that a majority of the directors in office shall constitute a quorum for filling a vacancy on the board. Whenever less than a quorum is present at
the time and place appointed for any meeting of the board, a majority of those present may adjourn the meeting from time to time, until a quorum shall be present.
The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the board.

Section 7. Annual Meeting. Annual meetings of the board of directors shall be held immediately following annual meetings of the stockholders, or as
soon thereafter as is practicable. If no annual meeting of the stockholders is held, or if directors are not elected thereat, then the annual meeting of the board of
directors shall be held immediately following any special meeting of the stockholders at which directors are elected, or as soon thereafter as is practicable. If such
annual meeting of directors is held immediately following a meeting of the stockholders, it shall be held at the same place at which such stockholders’ meeting
was held.

Section 8. Regular Meetings. Regular meetings of the board of directors shall be held at such times and places, within or without the State of
Delaware, as the board of directors may, by resolution, from time to time determine. The secretary shall give notice of each such resolution to any director who
was not present at the time the same was adopted, but no further notice of such regular meeting need be given.

Section 9. Special Meetings. Special meetings of the board of directors may be called by the chairman of the board, the chief executive officer, the
president, any vice president or any two members of the board of directors, and shall be held at such times and places, within or without the State of Delaware, as
may be specified in such call.

Section 10. Notice of Annual or Special Meetings. Notice of the time and place of each annual or special meeting shall be given to each director by
the secretary or by the person or persons calling such meeting. Such notice need not specify the purpose or purposes of the meeting and may be given in any
manner or method and at such time so that the director receiving it may have reasonable opportunity to attend the meeting. Such notice shall, in all events, be
deemed to have been properly and duly given if mailed at least forty-eight hours prior to the meeting and directed to the residence of each director as shown upon
the secretary’s records. The giving of notice shall be deemed to have been waived by any director who shall attend and participate in such meeting and may be
waived, in writing, by any director either before or after such meeting.

Section 11. Compensation. The directors, as such, shall be entitled to receive such reasonable compensation, if any, for their services as may be fixed
from time to time by
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resolution of the board, and expenses of attendance, if any, may be allowed for attendance at each annual, regular or special meeting of the board. Nothing herein
contained shall be construed to preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of the
executive committee or of any standing or special committee may by resolution of the board be allowed such compensation for their services as the board may
deem reasonable, and additional compensation may be allowed to directors for special services rendered.

ARTICLE IIT
Committees

Section 1. Executive Committee. The board of directors may from time to time, by resolution passed by a majority of the whole board, create an
executive committee of three or more directors, the members of which shall be elected by the board of directors to serve during the pleasure of the board. If the
board of directors does not designate a chairman of the executive committee, the executive committee shall elect a chairman from its own number. Except as
otherwise provided herein and in the resolution creating an executive committee, such committee shall, during the intervals between the meetings of the board of
directors, possess and may exercise all of the powers of the board of directors in the management of the business and affairs of the Corporation, other than that of
filling vacancies among the directors or in any committee of the directors or except as provided by law. The executive committee shall keep full records and
accounts of its proceedings and transactions. All action by the executive committee shall be reported to the board of directors at its meeting next succeeding such
action and shall be subject to control, revision and alteration by the board of directors, provided that no rights of third persons shall be prejudicially affected
thereby. Vacancies in the executive committee shall be filled by the directors, and the directors may appoint one or more directors as alternate members of the
committee who may take the place of any absent member or members at any meeting.

Section 2. Meetings of Executive Committee. Subject to the provisions of these By-laws, the executive committee shall fix its own rules of
procedure and shall meet as provided by such rules or by resolutions of the board of directors, and it shall also meet at the call of the chairman of the board, the
chief executive officer, the president, the chairman of the executive committee or any two members of the committee. Unless otherwise provided by such rules or
by such resolutions, the provisions of Section 10 of Article II relating to the notice required to be given of meetings of the board of directors shall also apply to
meetings of the members of the executive committee. A majority of the executive committee shall be necessary to constitute a quorum. The executive committee
may act in writing without a meeting, but no such action of the executive committee shall be effective unless concurred in by all members of the committee.

Section 3. Other Committees. The board of directors may by resolution provide for such other standing or special committees as it deems desirable,
and discontinue the same at its pleasure. Each such committee shall have such powers and perform such duties, not inconsistent with law, as may be delegated to
it by the board of directors. The provisions of Section 1 and Section 2 of this Article shall govern the appointment and action of such committees so far as
consistent, unless otherwise provided by the board of directors. Vacancies
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in such committees shall be filled by the board of directors or as the board of directors may provide.

ARTICLE IV
Officers

Section 1. General Provisions. The board of directors shall elect a president, such number of vice presidents, if any, as the board may from time to
time determine, a secretary and a treasurer. The board of directors may also elect a chairman of the board of directors and may from time to time create such
offices and appoint such other officers, subordinate officers and assistant officers as it may determine. The chairman of the board, if one be elected, shall be, but
the other officers need not be, chosen from among the members of the board of directors. Any two or more of such offices, other than those of president and vice
president, may be held by the same person, but no officer shall execute, acknowledge or verify any instrument in more than one capacity.

Section 2. Term of Office. The officers of the Corporation shall hold office during the pleasure of the board of directors, and, unless sooner removed
by the board of directors, until the annual meeting of the board of directors following the date of their election and until their successors are chosen and qualified.
The board of directors may remove any officer at any time, with or without cause. Subject to the provisions of Section 6 of Article V of these By-laws, a vacancy
in any office, however created, shall be filled by the board of directors.

ARTICLE V
Duties of Officers

Section 1. Chairman of the Board. The chairman of the board, if any, shall preside at all meetings of the board of directors and meetings of
stockholders and shall have such other powers and duties as may be prescribed by the board of directors.

Section 2. Chief Executive Officer. The chief executive officer, if any, shall have, subject to the powers of the board of directors, charge of the
overall general direction of the business and affairs of the Corporation, control of the general policies relating to all aspects of the Corporation’s business
operations, and the power to fix the compensation of officers and the power to remove officers. In the absence of the chairman of the board, or if none be elected,
the chief executive officer shall preside at meetings of stockholders. The chief executive officer may appoint and discharge agents and employees and perform
such other duties as are incident to such office. The chief executive officer shall have such other powers and perform such other duties as may be prescribed by
the board of directors or as may be provided in these By-laws. In the absence or disability of the officer designated as chief executive officer, the president shall
perform any and all duties of the chief executive officer

Section 3. President. The president shall be the chief operating officer of the Corporation and shall have such other powers and duties as may be
prescribed by the board of directors or the chief executive officer. The president shall have authority to sign all certificates for shares and all deeds, mortgages,
bonds, agreements, notes, and other instruments requiring
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his signature; and shall have all the powers and duties prescribed by the General Corporation Law of the State of Delaware and such others as the board of
directors may from time to time assign to him.

Section 4. Vice Presidents. The vice presidents shall have such powers and duties as may from time to time be assigned to them by the board of
directors, the chief executive officer or the president. At the request of the chief executive officer or the president, or in the case of his absence or disability, the
vice president designated by the president (or in the absence of such designation, the vice president designated by the board) shall perform all the duties of the
president and, when so acting, shall have all the powers of the president. The authority of vice presidents to sign in the name of the Corporation certificates for
shares and deeds, mortgages, bonds, agreements, notes and other instruments shall be coordinate with like authority of the president.

Section 5. Secretary. The secretary shall keep minutes of all the proceedings of the stockholders and the board of directors and shall make proper
record of the same, which shall be attested by him; shall have authority to execute and deliver certificates as to any of such proceedings and any other records of
the Corporation; shall have authority to sign all certificates for shares and all deeds, mortgages, bonds, agreements, notes and other instruments to be executed by
the Corporation which require his signature; shall give notice of meetings of stockholders and directors; shall produce on request at each meeting of stockholders
a certified list of stockholders arranged in alphabetical order; shall keep such books and records as may be required by law or by the board of directors; and, in
general, shall perform all duties incident to the office of secretary and such other duties as may from time to time be assigned to him by the board of directors, the
chief executive officer or the president.

Section 6. Treasurer. The treasurer shall have general supervision of all finances; he shall have in charge all money, bills, notes, deeds, leases,
mortgages and similar property belonging to the Corporation, and shall do with the same as may from time to time be required by the board of directors. He shall
cause to be kept adequate and correct accounts of the business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements,
gains, losses, stated capital and shares, together with such other accounts as may be required; and he shall have such other powers and duties as may from time to
time be assigned to him by the board of directors, the chief executive officer or the president.

Section 7. Assistant and Subordinate Officers. Each other officer shall perform such duties as the board of directors, the chief executive officer or the
president may prescribe. The board of directors may, from time to time, authorize any officer to appoint and remove subordinate officers, to prescribe their
authority and duties, and to fix their compensation.

Section 8. Duties of Officers May Be Delegated. In the absence of any officer of the Corporation, or for any other reason the board of directors may
deem sufficient, the board of directors may delegate, for the time being, the powers or duties, or any of them, of such officers to any other officer or to any
director.
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ARTICLE VI
Indemnification and Insurance

Section 1. Indemnification in Non-Derivative Actions. The Corporation shall indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that he is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, member, manager, employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act
in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Indemnification in Derivative Actions. The Corporation shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is
or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as a director, officer, member, manager, employee or agent of
another corporation, limited liability company, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 3. Indemnification as a Matter of Right. To the extent that a director, officer, employee or agent of the Corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article VI, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

Section 4. Determination of Conduct. Any indemnification under Sections 1 and 2 of this Article VI (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer,
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employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in Sections 1 and 2 of this Article VI. Such
determination shall be made (1) by the board of directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or
proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a
written opinion, or (3) by the stockholders.

Section 5. Advance Payment of Expenses. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee
or agent to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation as authorized in this section.

Section 6. Nonexclusivity. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VI shall not be
deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office.

Section 7. Liability Insurance. The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, member, manager, employee or
agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred
by him in any such capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability
under the provisions of this section.

Section 8. Corporation. For purposes of this Article VI, references to “the Corporation” shall include, in addition to the resulting entity, any
constituent entity (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors, officers, members, managers and employees or agents, so that any person who is or was a director, officer,
member, manager, employee or agent of such constituent entity, or is or was serving at the request of such constituent entity as a director, officer, member,
manager, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of
this Article VI with respect to the resulting or surviving entity as he would have with respect to such constituent entity if its separate existence had continued.

Section 9. Employee Benefit Plans. For purposes of this Article VI, references to any “other enterprise” shall include employee benefit plans;
references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director,
officer, employee or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he
reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed
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to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this Article VI.

Section 10. Continuation. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VI shall, unless
otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

ARTICLE VII
Certificates for Shares

Section 1. Form and Execution. Certificates for shares, certifying the number of full-paid shares owned, shall be issued to each stockholder in such
form as shall be approved by the board of directors. Such certificates shall be signed by the chairman or vice-chairman of the board of directors, the chief
executive officer or the president or a vice president and by the secretary or an assistant secretary or the treasurer or an assistant treasurer; provided, however, that
the signatures of any of such officers and the seal of the Corporation upon such certificates may be facsimiles, engraved, stamped or printed. If any officer or
officers who shall have signed, or whose facsimile signature shall have been used, printed or stamped on any certificate or certificates for shares, shall cease to be
such officer or officers, because of death, resignation or otherwise, before such certificate or certificates shall have been delivered by the Corporation, such
certificate or certificates shall nevertheless be as effective in all respects as though signed by a duly elected, qualified and authorized officer or officers, and as
though the person or persons who signed such certificate or certificates, or whose facsimile signature or signatures shall have been used thereon, had not ceased to
be an officer or officers of the Corporation.

Section 2. Registration of Transfer. Any certificate for shares of the Corporation shall be transferable in person or by attorney upon the surrender
thereof to the Corporation or any transfer agent therefor (for the class of shares represented by the certificate surrendered) properly endorsed for transfer and
accompanied by such assurances as the Corporation or such transfer agent may require as to the genuineness and effectiveness of each necessary endorsement.

Section 3. Lost, Destroyed or Stolen Certificates. A new share certificate or certificates may be issued in place of any certificate theretofore issued
by the Corporation which is alleged to have been lost, destroyed or wrongfully taken upon (i) the execution and delivery to the Corporation by the person
claiming the certificate to have been lost, destroyed or wrongfully taken of an affidavit of that fact, specifying whether or not, at the time of such alleged loss,
destruction or taking, the certificate was endorsed, and (ii) the furnishing to the Corporation of indemnity and other assurances, if any, satisfactory to the
Corporation and to all transfer agents and registrars of the class of shares represented by the certificate against any and all losses, damages, costs, expenses or
liabilities to which they or any of them may be subjected by reason of the issue and delivery of such new certificate or certificates or in respect of the original
certificate.

Section 4. Registered Stockholders. A person in whose name shares are of record on the books of the Corporation shall conclusively be deemed the
unqualified owner and holder
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thereof for all purposes and to have capacity to exercise all rights of ownership. Neither the Corporation nor any transfer agent of the Corporation shall be bound
to recognize any equitable interest in or claim to such shares on the part of any other person, whether disclosed upon such certificate or otherwise, nor shall they
be obliged to see to the execution of any trust or obligation.

ARTICLE VIII

Fiscal Year
The fiscal year of the Corporation shall end on such date in each year as shall be designated from time to time by the board of directors. In the

absence of such designation, the fiscal year of the Corporation shall end on December 31 in each year.

ARTICLE IX

Seal

The board of directors may provide a suitable seal containing the name of the Corporation. If deemed advisable by the board of directors, duplicate
seals may be provided and kept for the purposes of the Corporation.

ARTICLE X

Amendments

These By-laws shall be subject to alteration, amendment, repeal, or the adoption of new By-laws either by the affirmative vote or written consent of
a majority of the whole board of directors, or by the affirmative vote or written consent of the holders of record of a majority of the outstanding stock of the
Corporation, present in person or represented by proxy and entitled to vote in respect thereof, given at an annual meeting or at any special meeting at which a
quorum shall be present.
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Exhibit 3.11

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PM 02/29/2000
001101183 — 2118418

CERTIFICATE OF FORMATION OF
WESTERN SKY INDUSTRIES, LLC

1. The name of the limited liability company is:
Western Sky Industries, LLC

2. The address of its registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New
Castle, Delaware, 19801. The name of its registered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation of Western Sky Industries, LLC this 24th day of February, 2000.

/s/ Bruce Graben

BRUCE GRABEN
AUTHORIZED PERSON




Exhibit 3.12
SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT
OF
WESTERN SKY INDUSTRIES, LLC

The undersigned, being the sole member of Western Sky Industries, LLC, a Delaware limited liability company (the “Company”), does hereby execute this
Second Amended and Restated Limited Liability Company Agreement of the Company effective the 6t day of December, 2010. The Company was formed as a
Delaware limited liability company on the 25t day of February, 1987, upon the filing of its Certificate of Formation with the Secretary of State of the State of
Delaware.

ARTICLE I
MEMBER

McKechnie Aerospace Investments, Inc. shall be, and is, hereby admitted to the Company as the sole member of the Company (the “Member”). All actions
taken and all things done and all expenditures made by any authorized representative of the Company, including, without limitation, the Member, in connection
with its organization and qualification are hereby ratified, approved and confirmed in all respects.

ARTICLE I1I
OFFICE

The principal office of the Company shall be located at 2600 S. Custer Avenue, Wichita, Kansas 67217 (the “Principal Office”). The Company may have
such other offices as the Member may designate or as the business of the Company may require. The name and address of the statutory agent of the Company is
as set forth in the Company’s Certificate of Formation, and such agent and address of agent may be changed from time to time by the Member.

ARTICLE III
PURPOSE

The purpose for which the Company is organized is to conduct any lawful business purposes as defined in Section 18-106 of the Delaware Limited
Liability Company Act (the “Act”). The Company shall have all of the powers granted to a limited liability company under the laws of the State of Delaware.
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ARTICLE 1V
DURATION OF THE COMPANY

The Company shall continue in perpetuity unless terminated sooner by operation of law or by decision of the Member.

ARTICLE V
CAPITAL CONTRIBUTIONS
The Member has contributed all of the capital of the Company and may in the future contribute any additional capital deemed necessary by the Member for
the operation of the Company.
ARTICLE VI
OWNERSHIP OF MEMBERSHIP INTERESTS
The Member shall own all of the membership interests in the Company and the Member shall have a 100% distributive share of the Company’s profits,
losses and cash flow.
ARTICLE VII
MANAGEMENT

The Member will manage the affairs of the Company, but shall be entitled to appoint or authorize representatives to act on behalf of the Company and to
delegate the authority otherwise reserved to the Member to such representatives. The signature of the Member of the Company shall be sufficient to bind the
Company with respect to any matter on which the Member shall be required or entitled to act. The Member has the power, on behalf of the Company, to do all
things necessary or convenient to carry out the business and affairs of the Company. A copy of this Second Amended and Restated Limited Liability Company
Agreement may be shown to third parties (and all third parties may rely hereupon) in order to confirm the identity and authorization of the Member.

ARTICLE VIII

BOOKS AND RECORDS

The Company books shall be maintained at the Principal Office. The books shall be kept on a calendar year basis, and shall be closed and balanced at the
end of each such year. The Member shall cause all known business transactions pertaining to the purpose of the Company to be entered properly and completely
into said book. The Member will prepare and file on behalf of the Company all tax returns in a timely manner.
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ARTICLE IX
AMENDMENTS

This Second Amended and Restated Limited Liability Company Agreement may be amended by a written instrument adopted by the Member and executed
by the Member at any time, for any purpose, at the sole discretion of the Member.

ARTICLE X
INDEMNIFICATION

Section 1. Indemnification in Non-Derivative Actions. The Company shall indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of the Company) by reason of the fact that he is or was a member, manager or officer of the Company, or is or was serving at the request of the Company as a
member, manager, director, officer, employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Indemnification in Derivative Actions. The Company shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Company to procure a judgment in its favor by reason of the fact that he is or was a
member, manager or officer of the Company, or is or was serving at the request of the Company as a member, manager, director, officer, employee or agent of
another corporation, limited liability company, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Company and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Company unless and only to the extent that the Court of Chancery or the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 3. Indemnification as a Matter of Right. To the extent that a director, officer, employee or agent of the Company has been successful on the merits
or otherwise in



defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article X, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

Section 4. Determination of Conduct. Any indemnification under Sections 1 and 2 of this Article X (unless ordered by a court) shall be made by the
Company only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Sections 1 and 2 of this Article X. Such determination shall be made (1) by the
board of directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (3) by the stockholders.

Section 5. Advance Payment of Expenses. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Company in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to
repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the Company as authorized in this section.

Section 6. Nonexclusivity. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article X shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any by-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office.

Section 7. Liability Insurance. The Company shall have the power to purchase and maintain insurance on behalf of any person who is or was a member,
manager, director, officer, employee or agent of the Company, or is or was serving at the request of the Company as a member, manager, director, officer,
employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity, or arising out of his status as such, whether or not the Company would have the power to indemnify him against such
liability under the provisions of this section.

Section 8. Company. For purposes of this Article X, references to “the Company” shall include, in addition to the resulting entity, any constituent entity
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its members, managers, directors, officers, and employees or agents, so that any person who is or was a member, manager, director, officer,
employee or agent of such constituent entity, or is or was serving at the request of such constituent entity as a director, officer, employee or agent of another
corporation, limited liability company, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article X
with respect to the resulting or surviving entity as he would have with respect to such constituent entity if its separate existence had continued.
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Section 9. Employee Benefit Plans. For purposes of this Article X, references to any “other enterprise” shall include employee benefit plans; references to
“fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Company”
shall include any service as a member, manager, officer, employee or agent of the Company which imposes duties on, or involves services by, such member,
manager, officer, employee or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a
manner he reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner
“not opposed to the best interests of the Company” as referred to in this Article X.

Section 10. Continuation. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article X shall, unless otherwise
provided when authorized or ratified, continue as to a person who has ceased to be a member, manager, director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

ARTICLE XI

APPLICABILITY OF UCC ARTICLE 8

The Company hereby irrevocably elects that all membership interests in the Company shall be securities governed by Article 8 of the Uniform Commercial
Code. Each certificate evidencing membership interests in the Company shall bear the following legend:
“This certificate evidences an interest in Western Sky Industries, LLC and shall be a security for purposes of Article 8 of the Uniform Commercial Code.”

No change to this provision shall be effective until all outstanding certificates have been surrendered for cancellation and any new certificates thereafter issued
shall not bear the foregoing legend.

ARTICLE XII
MISCELLANEOUS

This Second Amended and Restated Limited Liability Company Agreement is made by the Member for the exclusive benefit of the Company, its Member,
and his successors and assignees. This Second Amended and Restated Limited Liability Company Agreement is expressly not intended for the benefit of any
creditor of the Company or any other person or entity. Except and only to the extent provided by applicable statute or otherwise in this Second Amended and
Restated Limited Liability Company Agreement, no such creditor or third party shall have any rights under this Second Amended and Restated Limited Liability
Company Agreement or any agreement between the Company and the Member with respect to any capital contribution or otherwise.

5



IN WITNESS WHEREOF, the Member has hereunto set his hand effective the day and year first above written.
MCKECHNIE AEROSPACE INVESTMENTS, INC., sole member

By: /s/ Gregory Rufus

Its: Secretary/Treasurer
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ARTICLES OF INCORPORATION
OF

HARTWELL AVIATION SUPPLY COMPANY

KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned, all of whom are citizens and residents of the State of California, have this day voluntarily associated ourselves together for the
purpose of forming a corporation under the laws of the State of California, and we do hereby certify:

FIRST: The name of said corporation shall be:

HARTWELL AVIATION SUPPLY COMPANY
SECOND: The purposes for which said corporation is formed are as follows:

(a) To initially engage in the primary business of manufacturing and selling valves, latches, hinges, fittings, and other products which are or may be
used in the aircraft industry.

(b) To carry on a general manufacturing business for the purpose of manufacturing all kinds of manufactured articles, apparatus appliances and
equipment.

(c) To own, operate, maintain, manage, equip, improve, repair, alter and otherwise deal with, use and enjoy, to invent, design, develop, assemble,
build, construct, fabricate, manufacture, buy, import, lease as lessee and otherwise acquire, to mortgage, deed in trust, pledge and otherwise encumber, and to sell,
export, lease as lessor and otherwise dispose of goods, wares, merchandise and personal property of every sort, nature and description.

(d) To own, sell, develop, mortgage, deed in trust, lease, subdivide, and otherwise deal in real property; to acquire, by purchase or otherwise, the
goodwill, business, property rights, franchises and assets of every kind



with or without undertaking either wholly or in part the liabilities of any person, firm, association or corporation, and to acquire any business as a going concern
or otherwise (1) by purchase of the assets thereof wholly or in part, (2) by acquisition of the shares or any part thereof, or (3) in any other manner, and to pay for
the same in cash or in the shares or bonds or other evidences of indebtedness of this corporation, or otherwise; to hold, maintain and operate, or in any manner
dispose of, the whole or any part of the goodwill, business, rights and properly so acquired, and to conduct in any lawful manner the whole or any part of any
business so acquired; and to exercise all the powers necessary or convenient in and about the management of such business.

(e) To enter into, make, perform and carry out contracts of every kind for any lawful purpose without limit as to amount, with any person firm,
association or corporation, municipality, county, parish, state, territory, government or other municipal or governmental subdivision.

(f) To borrow money, to issue bonds, notes, debentures or other obligations of this corporation from time to time for any of the objects or purposes of
this corporation, and to secure the same by mortgage, pledge, deed, of trust or otherwise, or to issue the same unsecured.

(g) To carry on any business whatsoever which this corporation may deem proper or convenient in connection with any of the foregoing purposes, or
otherwise, or which may be calculated directly or indirectly to promote the interests of this corporation or to enhance the value of its property or business; to
conduct its business in this state, in other states, in the District of Columbia, or in foreign countries, to hold, purchase, mortgage and convey real and personal
property, either in or out of the state of California, and to have and exercise all the powers conferred by the laws of California upon corporation formed under the
laws pursuant to and under which this corporation is formed as such laws are now in effect or may at any time hereafter be amended

2



THIRD: The principal office for the transaction of the business of the corporation is to be located in the county of Los Angeles, State of California.

FOURTH: That the corporation is to be authorized to issue only one class of shares of stock; the total number of shares which the corporation shall have
authority to issue is 100,000 shares and the par value of each of such shares is $10.00; that the said shares are not to be classified and that there are no
preferences, privileges or restrictions with respect to said shares or upon the holder thereof. The Aggregate par value of all shares is $1,000,000.00.

FIFTH: That the number of directors of this corporation shall be three (3) and that names and addresses of the persons who are appointed to act as the first
directors of the corporation are as follows:
NAMES ADDRESSES

Cromwell Warner, Jr. Suite 700, 612 South Flower Street
Los Angeles 17, California

Kathrine Nelson Suite 700, 612 South Flower Street
Los Angeles 17, California

Ines Morford Suite 700, 612 South Flower Street
Los Angeles 17, California

IN WITNESS WHEREOF, we have hereunto set our hands and seals this 8th day of May, 1957.

/s/ Cromwell Warner

Cromwell Warner, Jr

/s/ Kathrine Nelson

Kathrine Nelson

/s/ Ines Morford

Ines Morford



STATE OF CALIFORNIA )
) ss.
County of Los Angeles )

On this 8th day of May, 1957, before me, the undersigned, a Notary Public in and for said county and state, personally appeared CROMWELL WARNER,
JR., KATHRINE NELSON and INES MORFORD, known to me to be the persons whose names are subscribed to the within and foregoing Articles of
Incorporation of HARTWELL AVIATION SUPPLY COMPANY, and acknowledged to me that they executed the same.

IN WITNESS WHEREOF, I have hereunto affixed my hand and official seal the day and year in this certificate first above written

/s/ E.M. Woodbridge

Notary Public in and for said County
and State
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?‘. \::"?-"g'& CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION OF

HARTWELL AVIATION SUPPLY COMPANY

The undersigned, CLARK HARTWELL and ROBERT C. HARTWELL, JR., certify that they now are and at all times herein mentioned have been the duly
elected and acting President and Vice-President of Hartwell Aviation Supply Company, a California corporation, and that:

1. At a special meeting of the board of directors of the corporation duly held at Los Angeles, California, at 9:00 o’clock A.M. on April 12, 1960 the
following resolution was duly adopted:
RESOLVED, that Article FIRST of the articles of incorporation of the corporation be amended to read as follows:

“FIRST: The name of said corporation shall be:

HARTWELL CORPORATION”

RESOLVED FURTHER, that said amendment is hereby adopted and approved.

2. At a special meeting of the shareholders of the corporation duly held at Los Angeles, California at 10:00 o’clock A.M. on April 12, 1960, the
foregoing amendment to the articles of incorporation was ratified and approved by a resolution identical in form to said directors’ resolution set forth in paragraph
1 of this certificate.

3. The foregoing amendment was adopted and approved at said shareholders’ meeting by the total vote of 60,000 shares.
4. The total number of shares of the corporation entitled to vote on or consent to the adoption of such amendment is 60,000 shares.
Each of the undersigned declares under penalty of perjury that the foregoing is true and correct and that this certificate was executed on the
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27t day of May, 1960. Executed at Los Angeles, California.

(CORPORATE SEAL)

/s/ Clark Hartwell

Clark Hartwell, President of
Hartwell Aviation Supply Company

/s/ Robert C. Hartwell

Robert C. Hartwell, Jr., Vice President
of Hartwell Aviation Supply Company



CONSENT TO USE OF CORPORATE NAME

HARTWELL ENTERPRISES, INC., a California corporation, hereby consents to the use of the corporate name HARTWELL CORPORATION in the
State of California by the existing California corporation HARTWELL AVIATION SUPPLY COMPANY, which said corporation is seeking to amend its Articles
of Incorporation to change its name from HARTWELL AVIATION SUPPLY COMPANY to HARTWELL CORPORATION.

Dated this 10th day of May, 1960.

/s/ Robert Clark Hartwell

Robert Clark Hartwell, Jr., President
of Hartwell Enterprises, Inc., a
California corporation

(CORPORATE SEAL)
/s/ Catherine Ridley

Catherine Ridley, Secretary Treasurer
of Hartwell Enterprises, Inc., a
California corporation

o TR
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STATE OF CALIFORNIA )
) ss.
County of Los Angeles )

On this 8th day of May, 1957, before me, the undersigned, a Notary Public in and for said county and state, personally appeared CROMWELL WARNER,
JR., KATHRINE NELSON and INES MORFORD, known to me to be the persons whose names are subscribed to the within and foregoing Articles of
Incorporation of HARTWELL AVIATION SUPPLY COMPANY, and acknowledged to me that they executed the same.

IN WITNESS WHEREOF, I have hereunto affixed my hand and official seal the day and year in this certificate first above written.

/s/ E.M.Woodbridge

Notary Public in and for said County
and State.
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CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION
EEUWOUT HOOGENDIJK and MARY EATMAN certify that:
1. They are the president and the secretary, respectively, of HARTWELL CORPORATION, a California corporation.

2. Article Fourth of the Articles of Incorporation said corporation is amended to read as follows:

“FOURTH: (a) This corporation is authorized to issue two classes of shares to be designated “Common” shares and “Common-
Nonvoting” shares. The number of authorized Common shares is 100,000, and the number of authorized Common-Nonvoting shares
is 100,000.

(b) The rights and privileges of the Common shares and Common-Nonvoting shares shall be the same except that the
Common-Nonvoting shares shall have no vote.”

3. The foregoing Amendment of Articles of Incorporation has been duly approved by the board of directors.

4. The foregoing Amendment of Articles of Incorporation has been duly approved by the required vote of shareholders in accordance with Section 902 of
the Corporation Code. The total number of outstanding shares of the corporation is 54,854. The number of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more than fifty percent (50%).
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We further declare under penalty of perjury under the laws of the State of California that the matters set forth in this Certificate are true and correct of our
own knowledge.

Dated: October 20, 1987

/s/ Eeuwout Hoogendijk

EEUWOUT HOOGENDIJK

/s/ Mary Eatman

MARY EATMAN

-2-.
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CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION

Conrad Maas and Thomas Brunts certify that:

1. They are the president and secretary, respectively, of Hartwell Corporation, a California corporation.
2. Article Second of the Articles of Incorporation of said corporation is amended to read as follows:
“SECOND: The purposes for which said corporation is formed are as follows:

(a) To initially engage in the primary business of manufacturing and selling valves, latches, hinges, fittings, and other products which are or may be
used in the aircraft industry.

(b) To carry on a general manufacturing business for the purpose of manufacturing all kinds of manufactured articles, apparatus, appliances and
equipment.

(c) To own, operate, maintain, manage, equip, improve, repair, alter and otherwise deal with, use and enjoy, to invent, design, develop, assemble,
build, construct, fabricate, manufacture, buy, import, lease as lessee and otherwise acquire, to mortgage, deed in trust, pledge and otherwise encumber, and to sell,
export, lease as lessor and otherwise dispose of goods, wares, merchandise and personal property of every sort, nature and description.

(d) To own, sell, develop, mortgage, deed in trust, lease, subdivide, and otherwise deal in real property; to acquire, by purchase or otherwise, the
goodwill, business, property rights, franchises and assets of every kind, with or without undertaking either wholly or in part the liabilities of any person, firm,
association or corporation; and to acquire any business as a going concern or otherwise (i) by purchase of the assets thereof wholly or in part, (2) by acquisition of
the shares or any part thereof, or (3) in any other manner, and to pay for the same in cash or in the shares or bonds or other evidences of indebtedness of this
corporation, or otherwise; to hold, maintain and operate, or in any manner dispose of, the whole or any part of the goodwill, business, rights and property so
acquired; and to exercise all the powers necessary or convenient in and about the management of such business.



(e) To enter into, make, perform and carry out contracts of every kind for any lawful purpose without limit as to amount, with any person, firm,
association or corporation, municipality, county, parish, state, territory, government or other municipal or governmental subdivision.

(f) To borrow money; to issue bonds, notes, debentures or other obligations of this corporation from time to time for any of the objects or purposes of
this corporation, and to secure the same by mortgage, pledge, deed of trust or otherwise, or to issue the same unsecured.

(g) To carry on any business whatsoever which this corporation may deem proper or convenient in connection with any of the foregoing purposes, or
otherwise, or which may be calculated directly or indirectly to promote the interests of this corporation or to enhance the value of its property or business; to
conduct its business in this state, in other states, in the District of Columbia, or in foreign countries; to hold, purchase, mortgage and convey real and personal
property, either in or out of the state of California, and to have and exercise all the powers conferred by the laws of California upon corporations formed under the
laws pursuant to and under which this corporation is formed, as such laws are now in effect or may at any time hereinafter be amended.

(h) Notwithstanding the foregoing, an unanimous vote of the Board of Directors is required to take any of the following actions: (i) causing the
corporation to become insolvent; (ii) commencing any case, proceeding or other action on behalf of the corporation under any existing or future law of any
jurisdiction relating to bankruptcy, insolvency, reorganization or relief of debtors; (iii) instituting proceedings to have the corporation adjudicated as bankrupt or
insolvent; (iv) consenting to the institution of bankruptcy or insolvency proceedings against the corporation; (v) filing a petition or consent to a petition seeking
reorganization, arrangement, adjustment, winding-up, dissolution, composition, liquidation or other relief on behalf of the corporation of its debts under any
federal or state law relating to bankruptcy; (vi) seeking or consenting to the appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian or any
similar official for the corporation or a substantial portion of the properties of the corporation; (vii) taking any action in furtherance of any of the foregoing.”

3. The foregoing Amendment of Articles of Incorporation has been duly approved by the Board of Directors.

4. The foregoing Amendment of Articles of Incorporation has been duly approved by the required vote of shareholders in accordance with the Corporation
Code, as amended. The percentage



of outstanding shares voting in favor of the amendment equaled one hundred percent (100%)

We further declare under penalty of perjury under the laws of the State of California that the matters set forth in this Certificate are true and correct of our
own knowledge.

/s/ Conrad Maas

Conrad Maas

/s/ Thomas Brunts

Dated: April 7, 1997 Thomas Brunts
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HARTWELL CORPORATION
A California Corporation

ARTICLE I
OFFICES

Saction !..1 PRINCIPAL OFFICE.

The Board of Directors ahull £ix the lnca.tinn of
thn pr:i.m:.i.pa.l executive office of the corporation at any place
withir or outside the State of California. If the principal
exscutive office is located outside this state,.and tha corpora-
tion has one or more business offices in this state, the Board
of Directors shall f£ix and designate a principal business office
in the State of California.-

Section 1.2 OTHER. OFFICES.

Tha Board of Directors may at any time establish
branch or nnhurﬂ;natn nftim at any place or places uhex; tha
SerEoratiin Lo ..,...n...u.uu LU au uums.

amt:m II-
MEETTINGS OF SHAREHOLDERS

Sectien 2,1 PLACE OF MEETINGS. -

Meetings of sharsholders shall be held at any
place within or outside the State of California designuted by
the Board of Directors. In the absence of any such designatiom
shareholders' meetings shall be held at the principal sxecutive

office of the corporation.

Section 2.2 ANNUAL MEETING.

The annual mesating of shareholders shall be held
each yaar on a date and at a time designated by the Boazd of
Directors, At each annual meeting directors shall be elected,
and any other proper business may be transacted.

Section 2.3 SPECIAL MEETING.

h special meeting of the shnruh.oldars may ba
called at any time by the Board of Directors, or by the chair-
man of the board, or by the president, or by ona or mora share—
holders holding shares in the aggregate entitled to cast not
less than 10% nf the votes at that meeting.

If a special meeting is called by any perscn or
pe:mns gther than the Board of Directnrs. the request shall

. ndopted Julv 26, 1984
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be in-writing, specifying the time of such meeting and the gen-
eral nature of the business proposed to be transacted, and shall
be delivered personally or sent by registered mail or by tele-
graphic or other facsimile transmissicn to the chairman of the
board, the president, any vice president, or the secratary of -
the corporation. The officer receiving the raguast shall cause
notice to be promptly given to the shareholders entitled to vote,
in accordance with the provisions of Sections 2.4 and 2,5 of this
Article II, that a meeting will be held at the time reguested by

the person or persons calling the meeting, not less than thirty-
* five (35) nor more than sixty (60) days after the receipt of tha
request. If the notice is not given within twenty (20) daye
after receipt of the request, the person or persons requesting
the meeting may give the notice. WNothing contained in this para-
graph of this Sautim 2.3 shall be construed as limiting, fiwing
or affecting the time when a meeting of nhm:ahama:a r.'n.l.led by
action of the Board of Directors may be l'w.‘l.ﬂ.

Section 2.4 HOTICE OF SHAREHOLDERS' MEETINGS.

All notices of meetings of lha.raho],du.rs ghall be
sent or otherwise given in accordance with Section 2.5 of this
Article II not less than ten (10) nor more than nj.xty [60) da.y.
before the date of the meeting. The notice shall specify the
place, date and hour of the ‘meeting and (i) im the case of a
special meeting, the general hacuré oI the DUSINesSE TO De Trans-
acted, or (ii) in the case of the annual meeting, those matters
which the Board of Diractors, at the time of giving the notice,
intends to present for action by the sharsholders. The notice
of any meeting at which directors are to be elected shall in-
clude the name of any nomines ox nominses whom, at the time of
the notice, management interds to present for election.

. If action is proposed to be taken at any meeting
‘for approval of (i) a contract or transaction in which a direc-
. tor has & direct or indirect financial intéerest, pursuant te
Section 310 of the Corporations Code of California, (ii) an
amendment of the Articles of Incorporation, pursuant to Section
902 of that Code, (iii) a reorganization of the corporation,
pursuant to Section 1201 of that Codm, (iv) a voluntary digso-
lution of the corporation, pursuant to Section 19500 of that
Code, or (v) a distribution in dissolution other than in"accor-
dance with the .rights of outstanding preferred shares, pursuant
to Section 2007 of that Cede, the nat.tna shall also state the
genaral nature of l-.hat propogal,

Section 2.5 lmman OF GIVING HOTICE; AFFIDAVIT OF NOTICE.
Hotice of any meeting of shareholders shall be
given either parsonally or by first-class mail or telegraphic
or other written communication, charges prepaid, addressed to
the ghareholder at the address of that shareholder appearing on
the books of the corporation or given by the shareholder to the
corporation for the purpose of notice. If no such address ap-



pears on the corporation's books or is given, notice shall be
deemed to have been given if sent to that shareholder by first-
class mail or. talegraphic or other written communication to the
corporation's principal executive cffice, or if published at
least once in a newspaper of general eirculation in the county
where that office is located. Hotice shall be deemed to have
been given at the time when delivered personally or deposited
in the mail or sent by telegram or other means of written com-

munication.

. if any notice addressad to a sharsholder at the
address of that shareholder appearing on-the books of the cor-
poration is returned to the corporation by the United States
Postal Service marked to indicate that the United State Postal .
Service is unable to deliver thes noticde to the shareholder at
that address, all future notices or reports shall ba deemed to
have been duly given without further mailing if these shall be
available to the shareholder on written demand of the share-
holder -at the principal executive office of theé corporation for
a period of one year from the date of the giving of the notice.

An affidavit of the mailing or othar means of
giving any notice of any shareholders' meeting shall be executed
by the secretary, assistant secretary, or any transfer agent of
tho sorpcrotlon glading L doblee; wid sliell bu Jiied cuec suls

tained in the minute book of the e:au:;:c:ntiun.

Section 2.6 ., (QUORUM. :

The presence in person or by proxy of the holders
of a majority of the shares entitled to vote at any meeting of
shareholders shall constitute .a guorum for the transaction of
business. The shareholders present at a duly called or held
meeting at which a guorum is present may continue to do business
until adjourrment, notwithstanding the withdrawal of enough
shareholders to leave less than a gquorum, if any action taken
{other than adjournment) is approved by at least a majority of
the shares reguired to constituts a guocum. =

Section 2.7  ADJOURRED MEETING; NOTICE .

any shareholderas' meating, annual or special,
whether or not a gquorum is present, may be adjourned from time
to time by the wote of the majority of the shares representad
at’' that meeting, sither in person or by proxy, but in the. absence
of a guorum, no other business may be transacted at that meeting,
except as provided in Section 2.6 of this Article II.

When any meeting of shareholders, either annual
or special, is adjourned to ancther time or place, notice need
not be given of the adjourned meeting if the time and place are
announced at a meeting at which the adjournment is taken, unless
a new record date for the adjourned meeting is fixed, or unless
the adjourmment is for more than forty-five (45) days from the
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date set for original meeting, in which case the Board of Direc-
tors shall set a new record date. Notice of any cuch adjourned
meeting.shall bs given to aach sharsholder of record entitled
to vote at the adjourned meetiny in accordance with the provi-
sions of Sections 2.4 and 2.5 of this-Article II. At .any ad-
journed ‘meeting the corporation may transact any business which
might have been transacted at the original- meeting.

Section 2.8 VOTING. .
’ The ghareholders entitled to vote at any meeting
of shareholders shall bes determined in accordance with the pro=
vigions of Section 2,11 of this Article II, subject to the pro—
vigsions of Secticns 702 to 704, inclusive, of the Corporations
Code of California (raelating to voting shares held by a fidu="
clary,.in the name of a nmg::ltm. or in joint ownership). -
The shareholders' wvote may woice vote or by ballot; pro—
vided, however, that any election for directors must be by ballot
if demanded by any shareholder before the voting has begqun. Omn
any matter other than elections of directors, any sharehgldar
may vote part of the shares in favor of the proposal and refrain
from votihg the remaining shares or vote them against the pro-
posal, but, if the shareholder fails to specify the number of
shares which the shareholder is voting aftimt:lvﬂljr. it will ba
cmclnﬂive.ljr prasu.mu:l that thn shareholder's approving vote is
WLLL iwepeci o all shiases Lpae Che sjareliolwisr 185 apcicied co
vote, If a guorum is present, the affirmative vote of the ma=
jority of the shares represented at the meeting and entitled to
vote on any matter (other than the slection of directore) shall
be the act of the shareholders, unlsss the vote of a greater
number or vating by classes is regquired by California Genexal
t:m:pm:ntion Law or by the Articles of Incorporation. .

tu be qlact.ad, no shareholder Bhal:l. be mt.'..t].ed to cumolate votes
i.e., cast for any cne or more candidates a number of votes
grn'n'E%-'.r than the number of the shareholder's shares) unless the
candidates' names have been placed in nomination prior to com=
mencement of the voting and a shareholder has given notice prior
to commencemsnt of the voting of the shareholder's intention to
cumulate votes. If any shareholder has given such a noticeé, than
every -shareholder entitled to vote may cumulate votes for candi-
dates in nomination and give one candidate a number of votes equal
to the number of directors to be alected multiplisd by the number
of votes to which that shareholder's shares are entitled, or dis-
tribute the shareholder's votes on the same principle amgng any
or all of the candidatea, as the sharsholder thinks fit. Tha
candidates receiving the highest number of votes, up to the number
of directors to be elected, shall be elected. ” )

Section 2.9 WAIVER ;‘JE‘ HOTICE OR COMEENT BY JIBSEH‘.'I‘ SHAREHOLDERS.
The transactions of any meeting of shareholders,
either annual or speacial, however called and noticed, and wher=—



ever held, shall be as valid as though had at a meeting duly
held after regular call and notice, if'a gquorum be present either
- in person pr by pmxz. and if, either before or after the meet-
~ing, -each person entitled to vote, who was not present in person
or by proxy, signs a written waiver of notice or a consent to

a holding of the meeting, or an approval of the minuteés. The
waiver of notica or cohsent need not specify either the business
to be transacted or the purpose of any anhual or spacial meeting
of shareholders, except that if actien is taken or proposed to
be taken for approval of any of those matters specified in the
second paragraph of Section 2.4 of this Article II, the waiver
of notlce or consent shall state the general nature of the pro-
posal. All such waivers, consents or approvals shall be filed
with the corporate records or made a part of the minutes of the

. Attendance by a person at a meeting shall also .
constitete a waiver of notice of that meeting, except when the
person objects, at the beginning of the meeting, to the trans-
action of any business because the meeting is not lawfully called
"or convened, and except that attendance at a meeting is not a
waiver of any right to object to the consideration of matters
not included in the notice of the meeting if that objection is
expressly made at the meeting.

Section 2.10 SHAREHOLDER ACTION BY WRITTEM CONSENT WITHOOT
’ A HEETING. :

Any action which may be takan at any annual or
special meeting of shareholders may be taken without 2 meeting
and without prior notice, if a consent in writing, setting forth
the action so taken, is signed by the holders of outstanding
shares having not less than the minimum number of votes that
would be necessary to authorize or take that action at.a meeting
at which all shares entitled to wvote on that action were 'present
and voted, In the case of election of directors, such a consent
shall be effective only -1f signed by tha holders-of all outstand-
ing shares entitled to vote for the election of directorsy pro- -
vided howaver, that a director may be elected at any time to fill
a vacancy on the Board of Directors that has not bean filled by
the directors, by the written consent of the holders of a ma-
jority of the outstanding shares entitled to vota for the elec-
tion of directors. All such consents shall be filed with the
secretary of the corporation and shall be maintained in the cor-
porate records. Any shareholder giving a written consent, or :
the gharsholder’s proxy holders, or a transferee of the shares
or a perscnal representative of the shareholder or their-respec-
tiva proxy holders, may revoke the consent by a writing received
‘by the secretary of the corporation before written consents of
the number of shares required to anthorize the proposed action
have been filed with the secretary.

If the consents of all shareholders entitled to
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vote have not been solicited in writing, and if the unanimous
written consent of all such sharsholders ghall not have boen re-

.. ceived, the secretary shall give prompt notice of the corporate

action approved by the ghareholders without a meeting, This
notice shall be given in the manner specified in Section 2.5 of
this Article II. In the case of approval of (i) contracts or
transactiong in which a director has a direct or indirect. finan-
cial interest, pursuant to Sectiocn 310 of the Corporations Code
of California, (ii) indemnificaticdn of agents of the corporation,
pursuant to Section 317 of that Code, (iii) a reorganization of

.the corporaticn, pursuant to Section 1201 of that Code, and (iv)

a distribution in dissolutlion othar than in accordance with the
rights of outstanding preferred shares, pursuant to Section 2007
of that Code, the notice shall.be given at least ten (10) days

_'hafora the ummtlnn of ‘any lﬂtinn authorized by ‘that appmnil..

Section 2,11 H.'E:OORJJ DATE FOR SEM!EHDIDER HOTICE, VOTING, AND

GIVING CONSENTS.

For purposes of datnmining the nharalmlrlara en=-
titled to notice of any meeting or to vote or entitled to give
consent to corporate action without a mesting, the Board of Di-
rectors may f£ix, in advance, a record date, which shall not be

.more than sixty (60) days nor less than ten (10) days before the

date of any such meeting nor more than sixty (60) days before any
Bucil awviiwe witlwdi a uun\-.n.uu. -.u.u A-u Ll HVELL Uw soArenoiaucs
of record on the date so fixed are entitled to notice and to vota
or to give consents, as the case may be, notwithstanding any
transfer of any shares on the books of the corporation after the
record data, except as atham.tsa prﬂviﬁad in tha ‘California
General Corporation Law.

If tha Bnura nf.niract.ura ﬂoaa not BO fj_: a ranord
date: i

‘(a)}) The reca!ﬂ date for d&ta:mi.n:l.ng‘ uha:ahu].dm
entitled to notice of or to vote at a meeting of shareholders

shall be at the close of business on the business day next pre—

ceding the day on which notice is given or, if notice is waived,
at the close of business on the business day next preceding the
day on which the meeting is held.

. (b} The record date for determining shareholders
entitled to give consent to Corporate action in writing without
a mesting, (i) when no prior action by the Board has been taken,
shall be the day on which the first written consent is given, or
(ii) when prior action of the Board has been taken, shall be at
the close of business on the day on which the Board adopts the
resolution relating to that action, or the sixtieth (60th) day
befora the date of such other action, whichever ig later.

Section 2,12 * PROXIES.,
Every person entitled to vote for directers or on






g

{e) Dntam!.nn Hhm the pells shall closa;
(£)- Dnhnm].nﬁ thn result; a.n:l

{g) bo a.ny other acts that mn._'f b& prapar to con=
duc-.t tha alection or vote with fairness to all shareholders.

ARTICLE III
DIRECTORS

Section 3,1 POWERS. )

Subject to the provisions of the California Gen-—
‘eral Corpaoration Law and any limitations in the Articles of In-
corporatiocn and these By-Laws relating to aétion reguired.te -
be approved by the shareholders or' by the outstafiding shares,
the biasiness '‘and affairs of the corporation shall be managed
and all corporate powars shall be axarcised by or under tha
direction of the Board of Directors, .

Without prejudice to these general pmrs, n.n.d.
:uhjnct to the same linl.ta.tlonl, the directors shall have the

power to:

fay _r.‘u_1.m-_+_ and ramgwa 811 Aaffiapes seanis ==a
employees of the corporation; prescribe any powers n.nd du'l:d.&a
for them that are consistent with law, with the Articles of
Incorporation, and with thesa By-Laws; f£ix their r.-oupenutl.m;
and require from t‘.l:mn la:m.l.'.i.t:.r for falthful service. -

- (b} Eha.nge the principal executive office o:
the prinuipnl business office in the State of California-from

.one location to another; causa tha corporation to be gualifiad

to do business in any other state, territory, dependency, or
country and conduct business within or without the State of
California; and designate any place.within or without the State
of california for the holding of any shareholders' meeting, or
meetings, including annual meetings.

{e) "Adopt, make, and use a :arpn:ni:a seal; pre-
scribe tha forms of cert.i.ﬂcatas of stocky and alter the form
of the geal .anﬂ cartificates.

(d) Aunthorize the issuance of shares of stock of
the corporation on any lawful terms, in consideration of money
paid, labor done, services actually rendered, debts or sédcuri-
ties cancelled, or t-.a.ngih:l.a or intangible proparty actually re=
ua.i.vud

(2) Borrow money and incur indebtedness on behalf
of tha corporation, and causa to be axecuted and delivered for
the corporation's purposes, in the corporate name, pronissory
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notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, and uthe: evidences of debt and :ncu.r.ltias.

Section 3.2 mmn AND QUALIFICATION OF n:mons.

The number of directors of the co:porat.ion shall
be not less than three (3) nor more than five (5). The exact
mumber of directeors shall be three (3) until changed, within the
limits specified above, by a By-Law amending this Section 3.2,
duly adopted by the Board of Directors or by the shareholders.
The indefinite number of directors may be changad, or a definite
numbar fixed without provision for an indefinite numbar, by a
duly adopted amendment to the Articles of Incorporation or by
an amendment to thie By-Law duly adopted by the vote or written
consent of holders of a majority of the outstanding shares enti-
tled to votej provided, hmver, that an amrbﬂnnnh raducing t.lm
number or the.minimum number of directors to a number less than
five cannot be adopted if the votes cast against its adoption
at a meating of the shareholders, or the shares not consenting
in the case of action by written consent, are egual to more than
le=-2/3% of tha outstanding shares entitled to vote. No amendment
may change tha stated um nuxber .of authorized directors to
a number greater than two tima the ntnteﬂ minimum nll.mhar of
directors minus one.

e ————

F‘"‘*"‘“‘ .7 ""‘""_'I"f IED TEDM IT LITEIS O0 Dimncivns
Directors shall be e&lected at each annual meeting
. of the shareholders to hold office until the next annual meeting.-
Each director, including a dipector alected to £ill a vacancy,
shall hold office until the expiration of the texm for which
elected and until a successor has been elected and gualified.

Section 3.4 . VACANCIES.

Vacancies in the Board of Directors may bz f£illed
by a mju:il:y of the remaining directora, though less than a
guorum, or a sole remaining director, except that a vacancy
created gnt.hn removal of a director by the vote or written con=-
sent of shareholders or by court order may be filled only
by the vote of a majority of the shares entitled to vote repra-
sented at a duly hald meeting at which a quorum is present, or
by the written consont of holders of a majority of the outstand-
ing shares entitled to vote. Each director so elected shall hold
office until the next annual meeting of the shareheolders and un-
til a successor has bean alectad and gualified.

A vacancy or vacancies in the Board of Dirpctors
shall be deemad to axist in the avant of the death, resignation,
or removal of any director, or if the Board of Directors by ra-
solution declares vacant the office of A director who has been
declared of unsound mind by an order of court or convicted of a
felony, or if the authorized number of directors is increased,
or if the shareholders fail, at any maeting of shareholders at
which any director or directors are elected,. to elect the number
of directors to be voted for at that meeting.



The shareholders may elect a director or directors
at any time to fill any vacancy or vacancies not filled by the
directors, but any.such election by written consent shall require
the consent of'a majority of the nutsmdinq- shares entitled to

wvote,

Any director may resign affective on giving writ-
ten notice to the chairman of the board, the president, the sec-

., retary, or the Board of Directors, unless the notice specifias
a later time for that resignation to bacome effective, I! the

resignation of a director ie effective at a future time, the

‘Board of Directors may elact a :uccaslot to take office when tha

migm.ﬂ.nn bacomes affective.
Fo reduction of the nuthu:im:l mmha: of ai;nu-

‘tors shall have the effect of removing any di::m:m: before that

director's term of office expires.

Section 3.5 PLACE OF MEETINGS AND H.'EETINGS .BY f'.T.'BLEPHﬂ!B. : .
RBegular meatings of the Board of Directors may be

- "held at any place within or outside the State of California that

has been demignated from time to time by resolution of the Board.
In the absence of such a designation, regular mestings shall ba -
held at the princ:l.pal axecutive office of the ca:puc:ntim. Epa--
m=iml ""C"“_"_"'..;‘"' =l Sy DNepml R e Eiaa b -l r;n\-d ik ik
eutside the Etate n! cali.!oz'n.tn that has been designated in the
notica of the mesting or, 1f not stated in the notice or thare

is no notice, at the principal executive office of the corpora=-
tion. Any meeting, regular or special, may be held by confersnce

telephone or similar communiecation equipment, so long as all di-

" rectors participating in the meeting can hear one another, and
'all such directors shall be daﬁn&d be present in perscn at

ﬂ‘l.n meeting.

Em:ticn 3.6 mu MEETING.

. Immadiately following sach annual nmt.j.ng of nhu_'a-
holders, the Board of Directors shall hold a regular mesting for
the purpose of organization, any desired clucti:m of officers,
and the transaction of other business. HNotice of this meeting
shall nat be mui:nd. .

Se:tiun 3.7 OTHER REGULAR MEETINGS,.,

Othar regular meetings of tha Board of Directors
shall be held without eall at such time as shall from time to
time be fixed by the Board of Diredtors. Such regular mestings

may be hald without notice.

Section 3.8 SPECIAL MEETINGS. . '

Spacial meetings of the Board of Directors for
any purpose or purposes may be called at any time by the chair-
man of the board or the president or any vice president or the
secretary or any two directors.
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. Notice.of the time, place, and purpose of special
meetings shall be delivered personally or by telephone to each
director or. sent by first-class mail or telegram, charges pre-
" paid, addressed to each director at that director's address
as it is shown on the records of the corporation., In case the
notice is mailed, it shall be deposited in the United States
mail at least four (4) days before the time of the holding of
the meeting. In casé the notice is delivered perscnally, or by
telephone or telegram, it shall be delivered personally or by
telephone or to the telegraph company at least forty-eight (48)
hours before the time of the holding of the meating.  Any oral
notice given parsomally or by telephone may. be communicated
either to the director or to a parson at the offica of the
director who the person giving the notice has reason to believe
will premptly communicate it.to the director. .

Section 3.9 QUORUM. . . .

: A majority of the authorized number of directors
ghall constitute a guorum for the transaction of business, ex-
eept to adjourn ms provided-in Begtion 3:11 of this Article III.

- Bvery act done or decision made by a majority of the directors .
present at a meeting duly held at which a gquorum is preseat
shall ba regarded as the act of tha Board of Directors, subjact

" to the provisions of Section 310 of the Corporations Code of
Caiirusuia (as co approval of COATrACtE orf transactions in which
a director has a direct or indirect material finanecial interest),
Section 311 of that Code (as to appointment of committees), and
Section 317(e) of that Code (as to indemnification of directors).
A meeting at which a guorum is initially present may centinue
to transact business notwithstanding the withdrawal of directors,
if any action taken is approved by at least a majority of the
required guorum for that meating. 5a .

Bection 3.10  WAIVER OF WOTICE., . i

. Tha transactions of any meeting of the Board of
Directors, however called and noticed or wharever held, shall
be as valid as though had at a meeting duly held after regular
call and notice if & guorum is present and if, either before
or after the meeting, each of the directors not present signs
a written waiver of notice, a consent to holding the meeting
or an approval of the minutes. The waiver of notice or content
nead not specify the purpose of the meeting, All such waivers,
consents, and approvals shall be filed with the corporate re-
cords or made a part of the minutes of the meeting. Notice of
a meeting shall also be deemed given to any director who attends
the meeting without protesting before or at its commencement,
the lack of notice to that director.

Section 3.11 ADJOURNHMENT.

A majority of the directore present, whether or
not constituting a guorum, may adjourn any meeting to another
time and place. ’

=i
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Section 3,12 NOTICE OF ADJOURNMENT.
Hotice.of the time and place of holding an ad-
journed meeting need not ba given, unless the meeting is adjourned

"for mora than-twenty-four hours, in which gase notice of the time

and place shall ba given before the time of the adjourned meet-
ing, in the manner specified in Section 3.8 of this Article III,
to the directors who were not present at-the time of the adjourn-
ment . :

Section 3.13 ACTION WITHOUT HE’ETIHG

Any action reguired or permitted to be taken by
the Board of Directors may be taken without a meating, if all
members of the Board shall individually or collectively consent
in writing to that action. &uch action by written consent shall
have the game force and effect as & unanimous vote of the Board
of Directors. Such written consent or consents shall be filed
with the minutes of the prm:eed:i.ngs of the Board. - )

Section 3.14 FEES AND CCMPENSATION OF DIRBG'I.‘GRS

Directors and members of commlttees may receive
such compensation, if any, for their services, and such reim-
bursement of oxpenses, as may be fixed or determined by resolu-
tion of the Board of Directors. This.Section 3,14 shall not
ba construed to preclude any director from serving the corpora-
tion in any other capacity as an officer, agent, employes, or
otherwise, and receiving compensation for those services.

ARTICLE IV
) COMMITTEES
Saction- 4.1 - COMMITTEES OF DIRECTORS.

The Board of Directors may, by resolution adopted
by a majority of the authorized number of directors, designate

__one or more committees, each consisting of two or more directors,

i L

to serve at the pleasure of the Board. The Board may designate
one or more directors as altarnate members of any committee, who
may replace any absant member at any meeting of the committes,
Any committesa, to the extent provided in the resoclution of the
Board, shall have all the authority of ‘I:he Board, amapt with .
respect to:,

- {a) . the approval of any action which, under the

General Corporation Law of California, also reguires sharcholders®
approval or apprwnl of tha cutstanding shares;

(b) tha filling of vacancics on the nun:ﬂ of
Directors or in any committea;

(e} the fixing of compensation of the directors
for sarving on the Board or onh any committee;

12



{d} +the amendment or repeal of By-Laws or the
aﬂuptinn of new By-Laws;

: " {e) the amendment or repeal of any resolutiod
of the Boa.rd of Diraur.ors:

() a ﬂi.strlhutinn to the shareholders of the
corpnrntl.:m. except at a rate or in a pericdic amount or within
a price range determinad by the Board of Directors; or .

. {g) the appointment of any other comittees of
the Board of Directors or the members of these committees. .

Snctincn. 4.2 MEETINGS AND ACTION OF COMMITTEES. i
Meetings and action of committees shall be gov-
ernod hg, and held and taken in’ accdrdance with, “the provisions
of Article III of these By-Laws, Section 3.5 (place of mtingn',i,
3.7 (regular meetings), 3.8 (special meetings and notice), 3.
{quorum}, 3.10 (walver of notice), 3.1l (adjournment), 3,12
[nutic:a of adjuurmnt}, and 3.13 [dction without meeting), with
such changes in the context.of those By-Laws as are necessary
to substitute the committee and its members for the Board of
Directors and its members, except that the time of regular meet-
ings of committees may be determined either by resolution of -
“ #ha RBaapd Af Nivambars e e porslptdos of &b ooo—deno- o oe
cial meetings of cmclttuu may also be called by resolution
of thé Board of Directors; and notice of special meatings of
committees shall also be given to all alternate members, who -
shall have the right to attend all meetings of the committes.
Tha Board of Directors may adopt rules for the govermment of
any committee not inconsistent with the provisions of these By-

Laws.

ARTICLE V
OFFICERS

Bection 5.1 OFFICERS. .

Tha officers of the l:a:patutinn shall be a presi-
dent, a secretary, and a chief financial officer. The corpora-
tion may alsc have, at the discretion of the Board of Directors,
a chairman of the board, one or mora vice preasidents, one Gr more
assistant sescrétaries, one or more assistant treasurers, and such
other officers as may be appointed in accordance with tha provi-.
8ions of Section 5.3 of this Article V. Any number of ofﬂ.uas
may be held by the same person.

Section 5.2 ELECTION OF OFFICERS.

. The officers of the corporation; except such of- .
ficers as may be appointed in accordance with the provisions of -
Section 5.3 or Section 5.5 of this Article V, shall be chosen )
by the Board of Directors, and each shall serve at the pleasure

13



of the Board, subject to the rights, if any, of an officer under
an express written contract of employment, ]

Section 5.3 SUBOBRDINATE OFFICERS.
The Board of Directors may appoint, and may Empower
the president to appoint, such other officers as the business of
°  the corporation may require, each of whom shall hold office for
- > such period, have such authority and perform such duties as are
provided in the By-Laws or as the Board of Directors may from
time to time determine.

Section 5.4 REMOVAL AND RESIGHATION OF OFFICERS.

Subject to the rights, -if any, of an officer .under
an express ‘written contract. of employment, any officer may be
removed, elther with or without cause, by the Board of Directors,
at any regular or special meeting of the Board, or, except in .
case of an officer chosen by the Board of Directors, by any
officer upon whom such power of removal may be annferxad by
the Board of Diractors.

Any officer may :e:iqn_ at any time by giving writ-—
ten notice to the corporation., Any resignation shall take effect
at the date of the receipt of that notice or at any later time
spacified in that notice; and, unless otherwise specified in.that
notice, the acceptance of the resignation shall not be nanseaavw
to make it efractive. Any resignation is without prejudice to
the rights, if any, of the corporation under any contract to
Lo which the uff:l.cer is a party.

Section 5.5 VACANCIES IN OFFICES.

- A vacancy in any office bacnuue of death, rasig-
nation, removal, disgualificaticn or any othar cause shall ba
filled in the manner prescribed in these By-Laws fuu: regular ap—
pointments to that nffim.

Section 5.6 Cm OF TEE BOARD,

. "+ The chairman of the board, if such an officer be
elected, shall, if present,. preside at meetings of tha Board of
Directors and exercise and perform such.other powers and duties
as may be from time to time assigned to him by the Board of Di-
rectors or prescribed by the By-Laws. If there is no president,
the chairman of the board shall in addition be the chief axecu-
#+ive officer of the corporation and shall have the powers and
duties pream:j,baﬂ in Section 5.7 of this Articlae V.

Section 5.7  PRESIDENT.
Subject to such supervisory powers, Lif n.n'_-.r.- as
may be given by the Board-of Directors to the chairman of the
board, if thera be such an officer, the president shall be the
chief executive officer of the corporation and shall, subject
5 to the control of the Board of Dirasctors, have genaral super-
E vision, direction, and control of the business and the officers

14
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* “the Board of Directors or,

of the corporation. E- shall preside at all mmti.nga of the
shareholders and, in the absence of the chairman of the board,
or if thera be none, at all meetings of the Board of Directors.

‘He shall have the genaral powars and duties of management usually

vested in the office of president of a corporation, and shall
have such other powers and duties as may be prescribed by the
Board of Directors or the By-Laws,

Section 5.8 VICE PRESIDENTS. )

) In the absence or disability of the president,
tha vice presidents, if any, in order of their rank as fived by

;.f not ranked, a vice president desig-

nated by the Board of Directors, shall perform all tha duties of
thea president, and when so acting shall have all tha powers of,
apd be subject to all the restrictions upon, the president. Tha
vice presidents shall have such other powers and perform such
other dutiés as from time to time may be prescribed for thom
respectively by the Board of Directors or the B}r—Lawu, and the
prasident, or t.'l:m chairman of the board.

Section 5.9 sncmm
Tha gecratary shall Iuaap or cause to ba kept,

"at the principal executive office or such other place as the
Board

of Directors may direct, a book of minutes of all meetings
and antinna nf divarkave seeedobons of Sfes—bowms  and choos
holders, with the time and place of hnlﬂing, whether regular or
special, and, if special, how gnthox.i.zad, the notice given, the
names of those present at directors' meetings or committee.mest-
ings, the number of shares prasent or represented at. nhmhom—
ers’ meetings, and the procesadings.

Tha .secratary ahall keep, or cause to be kapt,

at the principal executive office or at the office of the corpora-
tion's transfer agent or registrar, as determined by resolution

of the Board of Directors, a share register, or a duplicate share
register, showing the -names of all shareholders and their address= .
es, tha number and c¢lasses of shares hald by each, the numbar and
date of certificates lssued for the same, and thas number and date
of cancellation of every certificate surrendered for cancellation.

: The sacretary shall give, or cause to be given,
notice of all meetings of the sharsholdere and of the Board of
Directors regquired by tha By-Lawas or by law to be giyen, and he

" shall keep the seal of the corporaticn if one be adopted, in safe

custody, and ghall have suoch other powers and perform such other
duties as may be prescribed by the Board of nixﬂctnrs or by the

By-Lawg. .
Section 5.10 CHIEF FIMANCIAL OFFICER. :
The chief finaneial officer ghall keep and main-

tain, or cause to be kept and maintaiged, adeguate and correct
books and records of accounts of the pnopazi:ias ‘and business
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transactions of the corporation, including accounts of its assets,
liabilities, recaipts’, disbursements, gains, losses, capital,
retained earnings, and shares. The books of account shall at

all reasonable times bé bpen to inspection by any director.

The chief financial officer shall deposit all
monays and other valuables in the name and to the credit of tha
corporation with such depositaries as may be designated by the
Board of Directors. He shall disburse the funds of the corpora=-
tion as may be ordered by the Board of Directors, shall render
to the president and directors, whenever they reguest it, an
account of all of his t:mﬁmtiﬂna as chief financial officer
‘and of the financial condition of the corporation, and shall
have other powers and perform such other duties as may be pre-
scribed by the Board of Directors.or the By-Laws.

ARTICLE VI
THDEMNIFICATION OF DIRECTORS, OFFICERS,
AGENTS m_rmu:xmﬂs

BSaction 6.1 INDEMNIFICATION COF DIRECTORS AND OFFICERS.

The ation shall be reguired, to the maximum-
extent permitted hv the California Gensral Corbaration Law. o
indemnify sach of its directors and officers against expenses,
judgments, fines, settlements, and other amounts actually and
reagsonably incurred in connection with any proceeding ariging.
by reason of tha fact that any such person is or was a director,
officer, employee, or other agent of the corporation, or is or
was sarving at the regquest of the corporation as a director,
officer, employee, or agent of another corporation, partmrshlp,
joint venture, trust, or other enterprise, or was a director,
officer, employee, or agent of a corporation which was a prede-
cessor corporation of the corporation or of another enterpriza
‘at the request of such predecessor corporation.

Sectlon 6.2 INDEMHIFICATION OF OTHER AGENTS. .

The corporation may, in its absolute ﬁiscretl.cn.
up to the maximum extent permitted by the California General
Corporation Law, indemnify each of its agents who are not re—
quired to be indemnified under Section 6.1 against expenses,
judgments, fines, settlements, and other amounts actually and
reasonably incurred in connection with any procesding arising
by reason of the fact that any such person is or was an agant
of the corporation. For purposes of this section, an "agent®
. of the corporation lncluodes any. person who is or was an employ—
es or other agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee,
‘or agent of another corporation, partnership, joint venture,
trust, or other enterprise, or was a director, officer, employ-
ee, or agent of a corporation which was a predecessor corpora= -
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tion of the corporatign or of another enterprise at the reguest
of the such predecessor corporatiom.

Section 6.3 INDEMNIFICATION OF FIDUCIARIES.

. The corporation shall indemnify any director,
uﬂfica:, employee, or other agent of the corporation against
expenses, .judgments, fines, settlements, and other amounts
actually and reasonably incurred in connection with' any proceed-
ing l.:.’p,ginq by reason of the fact that any such person is or
was a trustee, investment manager, or other fiduciary under
any employee benefit plan of the corporation., The provisions
of this section shall be deemed to constitute a contract between
the corporation and any such indemnified person, or for the
benefit of any such indemnified person, as provided in Section
317(3) of the Califernia General E:nrpu:atim Law, i

Bection 6.4 ADVANCES OF EXPENSES.

Expenses incurred in ﬂefanding any p:l:umadi.ng
in the cases described in Sections 6.1 and 6.3 shall, and in
the case described in Section 6.2 may, ba advanced by the cor-
poration prior to the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of the agent to repay
such amount unleas it shall -be determined ultimately that the
a.:lgnnt is entitled to be indemnified as huﬂturisad. in this sec—
tinn.

ARTICLE VII
RECORDS AMD REPORTS

Section 7.1 MATHTEHANCE AND INSPECTION OF SHARE REGISTER.

Tha corporation shall keep at ite principal execu-
tive u:ﬂca or at the offica of its tranefer agent or ragistrar,
if either be appointed and as determined by resolution of the.
Board of Directors, a record of its shareholders, giving the names
and dddresses of a_11 shareholders and the n\:u:hnr a.l:l.d class uf .
shares held by each nmohnldn:.

A shareholder or sharsholders of the corporation
holding at least five percent (5%) in tha aggregate of the out-
standing voting shares of the corporation may (1) inspect and
copy the records of sghareholders' names and addresses and share-
holdings during usual business hours on five days prior written -
demand on the corporaticn, and (ii) cbtain from the transfer
agent of the corporation, on written demand and on the tender
of msuch transfer agent's usual charges for such list, a list of
the sharsholders' names and addresses, who are entitled to vote
for tha alection of directors, and their shareholdings, as of
the mogst recent record date for which that list has besen com-
piled or as of a date gpacified by the sharsholder after tha
date of demand. -This list shall be made avallable to any such
shareholder by the transfer agent on or before the later of five.
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(5} dnrs after the demand ig received or the date specified in
the demand as the date ms of which the list is to be compiled.
The record of shareholders shall alsoc be open to inspection on
the written demand of any sharsholder or heolder of a voting trust
certificate, at any time during uswal business hours, for a
purpose reasonably related to the holder's interests as a share=-
holder or ag the holder of a voting trust certificate. Any in-
spection and copying under this Section 7.1 nng be made in per-
son or by an agent or attorney of the ahuahn]. er or holder of

a voting trust certificate making the demand.

Section 7.2 MAIHTEHANCE AND IMSPECTION OF BY=-LAWS.

) Tha corporation shall keep at its principal axecu-
tive office, or if its prinecipal executive office iz not in the
State of California, at its principal businegs office in this
state, the original or & copy of the By-Laws as amended to date,

.which shall be open to inspection by ‘the shareholders at all

reasonable times during office hours. If the principal execu-
tive office of the corporation is outside the State of California
and the corporation has no principal business office in this
state, the Secretary shall, upen the written requeat of any share-
holder, furnish to that sharehnlder a copy of the By-Laws as =
amended to date.

Bection 7-3 MATNTENANAE AMN THOBTOAMTAN, A@ pmerme nnvg.::::x

RECORDS.

The accounting books nnd records and minutes of
proceedings of the sharsholders and the Board of Directore and
any committee or committees of the Board of Directors shall be
kept at such place or places designated by the Board of Direc-
tors, or, in the absence of ;such designation, at the principal
axacutive office of the corporation. The minutes shall be Kept
in written form and the accounting books and reacords shall ba
kept either in written form or in any other form capable of being
converted inte written form. The minutes and accounting books
and records ghall be open to inspection upon the written demand
of any shareholder or holder of a voting trust certificate, at
any reasonable time during ususl business hours, for a purpose
reasopably related to the holder's interests as a sharsholder or
as the holder of a voting trust certificate. The inspection may
be mada in person or by an agent or -attorney; and shall inelude
the right to copy and make extracts., These rights of inspection
shall extend to the records of sach pubsidiary corporation of
the corporation which is subject to the California General Coz-
poration Law with respect to such a right of inspection. =

Section 7.4 IRSPECTICH BY DIRECTORS.

Every director shall have the absolute right at
any reasonable time to, inspect all books, records, and documents
of every kind and the physical npertica of the corporation and
each of its subsidiary corpora This inspection by a direc-
tor may be made in person or by an agan?. or attorney and the right
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of inspection includes the right to copy and make extracts of
deocumentsg. .

Section 7.5 ANNUAL REPORT TO SHAREHOLDERS.

The annual report to shareholders referred to in
Section 1501 of the California General Corporation Law is ex-—
pressly dispensed with, but nothing herein shall be interpreted
as prohibiting the Board of Directors from issuing annual or
other periodic reports to the shareholders of the corporation
as they consider appropriate. .

Section 7.6 FINANCIAL STATEMERTS.

A copy of any annual financial statement and any
income statement of the corporation for each guarterly period
of each fiscal yesr, and any accompanying balance sheet of the
corporation as of the end of each such peried, that has been
prepared by the corporation shall ba kept on filg in the princi-
pal executive office of the corporation for twelva (l2) months
and each such statement shall be exhibited at all reasonable
times to any shareholdar damnﬂ_i_n.g an examination of any such
gtatemant or a copy shall ba mailed to any such sharsholder.

If a shareholder or shareholders holding at least
five pc:l:mnt (5%) of the outstanding shares of any ola.aﬂ of
atnnk nf the rsovneesbdong, mebeos = gefeeon © el wUc g wULpULA™
tion for an income statement of tha ‘oorporation for the three-
month, six-month or nine-month period of the then current fisecal
year anded more than thirty (30) days before the date of the
reguest, and a balance sheet of the corporation as of the end
of that pariod, the chief financial officer shall canse that
statement to be prepared, if not-already prepared,; and shall
deliver personally or mail that statement or statemsnts to the
person making the reguest within thirty (30) days after.the re-
ceipt of the regquest, If the corporation has not sent to the
shareholders its anmual report for the last fiscal year, this
.repn;:t. shall likewise be delivered or mailed to the sharcholder

shareholders within thirty (30) days after the reguest. .

The corporation shall almo, om the written reguest
of any shareholder, mail to the sharsholder a copy of the last
annual, semi-anoual, or guarterly income statement which it has
prepared, and a balance gheet as of the end of that pariod.

The guarterly income statemente and balance sheets
referred to in this section shall beé accompanied by the report,
if any, of any independent accountants engaged by the ‘corporation’
or the certificate of an authorized officer of the corporaticn
that the financial statements were prepared without audit from
the bocks and racords .of the corporation.

Section 7.7 AMNUAL STATEMENT OF GENERAL INFORMATION.
The corporation shall, during the applicable filing
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period each year, file with the Secretary of State of the State
of California, on the prescribed form, a statement setting forth
the anthorized number of directors, the names and complete busi-
ness or residence addresses of all incumbent directors, the
names and complete business or residence addresses of the chief
executive officer, secretary, and chief findncial officer, the
street address of its principal executive office or principal
business office in this state, and the general type of buginess
constituting the principal business activity of the corporaticn,
togather with a designation of the agent of the corporation for
the purpose of service of process, all in compliance with Section
1502 of the Corporations Code of California.

ARTICLE VIIX
GENERAL CORPORATE MATTERS

Bection B.l . :uamg DATE FOR PURPOSES OTHER THAN NOTICE AND °
For purposes of determining the shareholders en-
titled to receive payment of any dividend or other distributicn
or allotmént of any rights or entitled to axercise any righte
in respect of any other lawful action (othar than action share-
holders described in Section 2.11), the Board of Directors may
Pl dn oAweorievg, = oTooIof Eotz, vELSS DLl Lot o weaw el
sixty (60) days before any such action, and in that case only
shareholders of record on the date so fixed are entitled to re-
caive the dividend, distribution, or allctment of rights or
to axercise the rights, as the case may be, notwithstanding any
transfer of any shares on the books of the corporation after the
record date so fixed, except as otherwise provided in the Cali-
fornia General Corporation Law,. :

If the Board of Dirsctors doms not so fix a re-
cord ‘date, the record date for determining shareholders for any
guch purpose shall ba at the cloge of business on the day on
which the Board adopts the applicable resolution or the sixti-
eth (60th) day before the date of that action, whichever is

later. .

Section B.2 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS.

; - _All checks, drafts, or other orders for payment
of money, notes, or other aevidences of indebtedness, issued in
the name of or payable to the corporation, shall ke asigned or
endorsed by such person or persong and in such manner as,_ from
time to time, shall be determined by resclution of the Board
of Directors. ' .

Section 8.3 CORPORATE CONTRACTS AMD INSTRUMENTS; HOW EXECUTED.
The Board of Directors, except as otherwise pro-

wided in these By-Laws, may aunthorize any officer of officers,

- agent or agents, to enter into any contract or execute any in-
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strument in the name of and on behalf of the corporation, and
this authority may be general or confined to specific instances;
and, unless so authorized or ratified by the Board of Directors
or within the agency power of an officer, no officer, agent, or
employae shall have any power or authority to bind tha corpora-
tion by any contract or engagement or to pledge its credit or
to render it liable for any purpose or for any amount.

Section 8.4 CERTIFICATES FOR SHRRES,

A certificate or cortificates for ghares of the
capital stock of the corporation shall be issued to each share-
holder when any of these shares are fully paid, and the Board of
Directors may authorize the issuance of certificates or ghares
as partly paild provided that these certificates shall state the
amount.of the consideration to be paid for them and the amount
paid. »All certificates sghall be signed in the name of the cor- -
poration by the chairman of the board or-vice chairman of the
board or the president or vice prasident and by the. chief finan-
_cial officer or an assistant treasurer or the secretary or any
assistant secretary, certifying the numbar of shares and the
class or series of shares owned by the sharsholder. BAny or all
of the signaturés on the certificate may be facsimile. In case
any officer, transfer agent; or reglstrar who has signed or whose
facsimile signature has been placed on a certificate shall have
ponend & by sbed. o8] oo o i S JupieLbaL ML
that certificate ig issued, it may be igsued by the corporation
with the same effect asz if that person were an officer, transfer
agent, or registrar at the date of issue,

Section "B.5 LOST CERTIFICATES.

Except as provided in this Section B.5, Do new
certificates for shares shall be issued to replace an old cer=
tificate unless the latter is surrendered to the corporstion and
cancelled at the pame time. 'The Board of Diresctors may, in cace
any share certificate or certificate for any other gecurity is
lost, stolen, or destroyed, authorize the issuance of a replace-
ment certificate on such terms and conditionas as the Board may
require, including provision for indemnification of the corpora=-
tion seacored by a bond or other adegquate security sufficient to
protect the corporation against any claim that may ba made against
it, including any expense or liability, on account of the alleged
loss, theft, or destruction of the certificate or the igsuance of
the replacement certificate.

Section B.6 REPRESENTATION OF SHARES OF OTHER CORPORATIONS.

The chairman of the board, the president,”or any
vice president, or any other parson authorized by resolution of
the Board of Directars or'by any of the foregoing designated offi-
cers, is authorized to vote on behalf of the corporation any and
all shares of any other corpor&tion or corporations, foreign or
domestic, standing in the name of the corporatiomn. The authority
granted to these cfficers to vote or represent on behalf of the
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corporation any and all shares held by tha corporation in any other
corporation or corporations may be aexercised by any of these offi-
cers in person or by any person authorixed to du #o by a proxy
duly executed by these officers.

sacticm B.7 DONETRUETIQH AND DE:E‘INI:I::GHS.
Unless the context reguires ptha:‘w.sa, the ganual
provisions, rules of construction, and definitieons in- gzh.q Cali

fornia Geperal Corporation Law shall,govern,the cépsérnctied of; L.

these By-Laws. Without limiting the gefierality of this p:wj.a].nn,
the singular number includes tha plural, ‘the plural number includas
the singular, and the term "person” includes hol-.h a cm:parut.ton
and a natural person.

ARTICLE IX
AMENDMENTS

Section 9.1 AMEWDMENT BY SHAREHOLDERS.
New By-Laws may be adopted or these By-mws may

ba amndad or repealed by the vote or written consent of holdars
of a majority of the outstanding sharas entitled to vota, except
as otherwise provided by law.or in the Articles of Incorporation.

Section 9.2 AMENDMENT BY DIRRCTORS.
’ subject to the rights of tha ﬂharetmlders ag pro=
vided in Section 9.1 of this Article IX; to adopt, amend, or repeal
By-Laws, By-Laws may ba adopted, amenfed, or repealed by tha Board
of Directors, provided, howewver, that the Board of Directors may
adopt a By-Law or amendment of a By-Law changing the authorized -
number of directors only for the purpose of fixing the exact num—
‘bar of directors within the limits specified in the Articlas of
Incorporation or in Section 3.2 of Article III of these Bv-laws.

whd b hddde

Adopted July 26, 1984.
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Exhibit 3.18

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:00 PM 09/28/1995
950223351 — 2547330

CERTIFICATE OF INCORPORATION
OF
VALLEY-TODECO, INC.

A STOCK CORPORATION

I, the undersigned, for the purpose of incorporating and organizing a corporation under the General Corporation Law of the State of Delaware, do
hereby certify as follows:

FIRST: The name of the corporation (the “Corporation”) is Valley-Todeco, Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, City of Wilmington, County of New
Castle, Delaware 19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.

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

FOURTH: The total number of shares which the Corporation shall have authority to issue is one thousand five hundred (1,500) shares of Common
Stock, without par value.

FIFTH: Elections of directors need not be by written ballot except and to the extent provided in the by-laws of the Corporation.

SIXTH: To the full extent permitted by the General Corporation Law of the State of Delaware or any other applicable laws presently or hereafter in
effect, no director of the



Corporation shall be personally liable to the Corporation or its stockholders for or with respect to any acts or omissions in the performance of his or her duties as
a director of the Corporation. Any repeal or modification of this Article Sixth shall not adversely affect any right or protection of a director of the Corporation
existing immediately prior to such repeal or modification.

SEVENTH: Each person who is or was or had agreed to become a director or officer of the Corporation, or each such person who is or was serving
or who had agreed to serve at the request of the Board of Directors or an officer of the Corporation as an employee or agent of the Corporation or as a director,
officer, employee or agent of the Corporation or as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
(including the heirs, executors, administrators or estate of such person), shall be indemnified by the Corporation to the full extent permitted by the General
Corporation Law of the State of Delaware or any other applicable laws as presently or hereafter in effect. Without limiting the generality or the effect of the
foregoing, the Corporation may enter into one or more agreements with any person which provide for indemnification greater or different than that provided in
this Article. Any repeal or modification of this Article Seventh shall not adversely affect any right or protection existing hereunder immediately prior to such
repeal or modification.

EIGHTH: In furtherance and not in limitation of the rights, powers, privileges, and discretionary authority granted

-



or conferred by the General Corporation Law of the State of Delaware or other statutes or laws of the State of Delaware, the Board of Directors is expressly
authorized to make, alter, amend or repeal the by-laws of the Corporation, without any action on the part of the stockholders, but the stockholders may make
additional by-laws and may alter, amend or repeal any by-law whether adopted by them or otherwise. The Corporation may in its by-laws confer powers upon its
Board of Directors in addition to the foregoing and in addition to the powers and authorities expressly conferred upon the Board of Directors by applicable law.

NINTH: The Corporation reserves the right at any time and from time to time to amend, alter, change or repeal any provision contained in this
Certificate of Incorporation, and other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in the manner now
or hereafter prescribed herein or by applicable law; and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any
other persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are granted subject to this reservation.

TENTH: The name and mailing address of the sole incorporator is Jeanne M. Rickert, Esq., North Point, 901 Lakeside Avenue, Cleveland, Ohio
44114,
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IN WITNESS WHEREOF, I the undersigned, being the incorporator hereinabove named, do hereby execute this Certificate of Incorporation this 28t
day of September, 1995.

/s/ Jeanne M. Rickert

Jeanne M. Rickert
Sole Incorporator
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VALLEY-TODECO, INC.

BY-LAWS

Adopted as of Octobar 1, 1995.
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VALLEY-TODECO, IHC.

BY=-LAWE
Adoptaed az of Octobar 1, 1995

ARTICLE I
MEETINGS OF STOCEHOLDERS

Section 1. ZTinme and Place of Meetings. All mestings of the.
stockholders for the election of directors or for any other

7 pirposa  shall be held at such time and place, within or without
_ the state af'mlamre, as pay be designated by the Board of

Directors, or by the chalrpan of the Board, the President or the

Secretary in the absence of a dsaiguﬂ.tiucn by the Board of

f
Directors, and stated in the nuti.m"Tﬂ: tm, nnl:ing or in a duly
executed waiver of notice ﬂlmﬂt’f‘ '

|
Eemm‘l 2. mnml_uﬁ!finn” An; nmmal mting' of the
stockholders, commencing t(g\th ﬂ..;gcau- 1996, shall bo held on the

second Monday in April l.f not a I.egnl holiday, and if a legal
holiday, th.-nn on the next business day fullmri:_ig, a:t-_ 10200 a.m.,
or at such other date anjd tinln as'shall be designated from time
to time by the Board of Directeors, at which meeting the
stockholders shall alect by a l;lurality vota the directors to.
suc::aed thone whose terms expive and-ahall transact such other
business as may properly be brought before tha mesting.

Section 3. Mﬂ_m:m.' smuz meatings of thae
stockholders, for any purpose or purposes, unless otherwice
prescribed by law or by Certificate of Incorporation, may be

called by the Board of Directors, the Chairman of the Board or



the Prusiﬁmt, and shall be called by the President or the
Secretary at the reguest in writing of stockholders ewning a
majority in interest of the entire capital stock of the
corporation issued and outstanding and entitled to vote. Such
regquest shall be sent to the President and the Secretary and
" shall stata the purpose or purposes of the proposed meeting.
Section 4. Hoblee of Mestings. Writken notice of every
meeting of the stockholdars, atut:l.n;; the place, date and hour of
__the meeting and, in the case of a special meeting, the purpose or
purposss .Enr which the meating is called, shall be given not less
' than ten nor more than sixty days before the date of the mesting
tn each stockholder entl_.tl_m;t to vote al: su_:_:;!_l meeting, except as.
otherwise provided hercin or by uu%unnn a meating is adjw
to mnother place, dete or time, -Hrit-t»;ngnntiae need not be given
of the adjourned meating i.ij'_s ga p).a_cv;: date and time thereof ara
snnounced at the meeting e:ft uhiah tgl«ndjmnmt is taken;
provided, however, that lﬂtne.ldjum:mmt ig for more than
thirty days, or iIf nE‘I:at the udjw:mnt a new zaunrd d.a.ta :L-z
fixed fof. the adjourned J;neatinq, written notice of thae place,
date and time of the adjourned meeting shall be given in
esnformity herewith. At any adjourned meeting, any business may
be transacted which might have been transacted at the sriginal
meeting.
sectisn 5. Ouorum. The holders of a majerity of the stock
issued apd cotstanding and entitled ‘to vote thereat, pressant in
person or represented by proxy, shalll constitute a guorum at all
meetings of the stockholders ‘fnr the transaction of business
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except as otherwise provided by law or by the Certificate of
Innn:ﬁédul:iun- If, hovavaer, =uch quuu.'!.Iu‘ ehall not ba present or
represanted at any meeting of the stockholders, the stockholders
antitled to vate thereat, present in person or represented by
proxy, shall have power to adjourn the meeting from time to tice,
without notice other than ahnuunr;eﬁnnt at the meeting, until a
-gaorum shall be present or represented.
Section 6. Yoting. Except as otherwisze provided by law or
- by the Certiflcate of Incorporation, each stockholder shall be
entitled at every mesting of the stockholders to cne veke for
' sach share of stock having voting power standing in tha name of
such, _stockholder on the books of the Corporation on the record |
date for the meeting and such \hnl;ugpmy hi cast elther in person
or by written proxy. Every prrﬁq; must*hﬁ’ duly l:::\el:u.l:qd and filed
with tlu Secrataxy of the C‘G,";po\r ﬁé.nqmnsﬁ stockholder =ay cevoke
any proxy which is not j.trapoc:ahle nhy attending the meeting and
voting in person or by !iling q.n '.inﬂ:runent. in writing revoking
‘the proxy or another duly executed proxy bearing a later date
with the Becretary of the Corporation. The vete upon any
question brought bafore a meating of tha stockholders may be by
voice vote, unless the holders of a majority of the outstanding
shakres of all classes of stock entitled to vote therecn present
in persen or by proxy at such mesting shall so determine. Every
vote taken by written tallet shall ba eounted by one or more
inspectors of election appointed by the Board of Directors. . wWhen
a quorum is pcl:emlant: at any mesting, the Vote of the halders of a
najority of the stock which has woting power present in person or

.



represented by proxy shall decide any gquestion properly krought
bafore such meetlng, unless the question is ona upon whieh by
axpress ptruviliimn of law, the Certificate of Incorporation ar
these by-laws, a different vote is reguired, in which case.much
express provisien shall govern and control the decision of such.
quastion. .

MATICLE IT
DIRECTORS
Saction 1. FBgwers. The business and affairs of the
" Corporation shall be menaged by or under the direction of its
Board of nj.r:ctnra, which may exercise all such powars of -the
Corporation and dn all such lawful am and things as are not by
law or by the Certificate of h:nz;*mﬂnga directed or required

|'fs -.1- A

" to b& exércised or done by tha: sl:uc:‘xhulﬂar:. T
-n‘_:- o ,.-.\l’ie_*. S

section 2. w The Board of
birectors shall consist n:,;:n,; aE‘*—m&e members. The number of
.._.direntorn__snuu be fixed hy :rs-cuiutmn_u: the Board. of Directors
or h;'r th.a stockhelders at the anmual nnetinq or & special
masting. The directers shall be slected at the annmual malatinﬂ of
tha stockholdere, except as provided in Section 3 of this
Article, and each director elected shall hold office until his
succasser ls alected and q'ua.litiud._._ evcept as roguired by law.
Any decroase in the authorized number of directors shall not be
effective until the expiraticn of the term of the directors then

in office, unless, at the time of such decreasa, thera shall be

-



vacancies on the Board vhich are being eliminated by such
decrease.

Section 3. Yagancies and New Directorships. ?ma,m:.itus and
newly created diractorships resulting from any increase in the
autherized number of directors which cccur between annual
neetings of the 5tnckhnld.utlilnn:.r be filled by a majority of the
_directors then in office, though less than a éumu. or by a sole
remaining director, and the directeors sc elected |;ha11 hald

office until the next annosl meeting of the stockholders and

until their successors are elected and qualified, except as
- required by law.
section 4. Em]m;ﬂm Regular meetings of the Board

of I‘-'.'lren“l:nm may be held without ngtign at such time and place as

chall from time td time be demﬂnud%hfathn B.na:d of Di.:el:l:nr'.
i ‘-@".9 -

Section 5. &pe

it

of Directors may be L‘I:l:lnﬂ. hy"%n C‘naimn of the Board or the
Prosident on-chne day's uz.; nng.gntl.t:n to each director-by whoa

such notice-is not-waived;-given either personally or by mail or -

telegram, i

Section 6. Quorim. At all meetings of the Board of
Directors, a majeority of the total number of directors then in
office shall constitute a guorum for the transaction of business,
and the act of a majority of the directeors present at any meeting
at which there iz a guorum shall be the act of the Board of
Directors. If a guorum shall not be present at any meeting of
the Board of Directors, the directors present thereat may adjourn

the meeting from time to time to another place, time or date,
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without notice other than announcement at the neeting, until a
quortm shall be present. ’

Section 7. Hpittep Action. Any action required or ’
pernitted to be taken at any meeting of the Board of Directors or
of any committee thereof may be takon without a meating if all .-
menbers o:l the ‘Board or committes, as the case may be, consent
-thereto in writing, and the writing or writings= are f£iled with
the minutes or proceedings of the Beard or Committea.

I=lephone. Hembers of the Board of Directors, or any committees

" deslgnated by the Board of Directors, may participats in a
meeting-of the Board of Directors, or any such committee; by -
means of conference telephone or 31%1,11: communications eguipment
h]l' means of whieh all porsons puﬂeiya\:’f{ng in the meeting can

ot

hear sach other, and nunhp gr%}ltéip#fiu%;n a meeting shall
constitute presence in pg‘rwn At th-n:.-)‘{litﬂim

Sectien 9. mm_a m“%nau:d of Directors may, by
rascluti.m passed by a majuzit.:.l of the wvhole Hoard, designate one
or mora committdas, each’ cormittee tu consist of one or mere of
the directors of the Corporation and each to have puch lawfully
delegable powers and duties as the Boafd may confer. Each such
r:mitben-.' shall serve at the pleasure of the Board of Directors.
The Board may designate ona or more directors as alternate
manbers of any comnitkee, Hh:ll may replace any absent or
dirqualified membar at any meeting of the committee, Except as
otherwise provided by law, any such committee, to the extent

provided in the resclution of the Board of Dirsctors, shall have
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and may exercise all the powers a;ui authority of tha Board of
Directors in the =management of the business and affairs of the
corporation, and may autherize the seal of the Corporation to be
affixed to all papers \-:nlch may regquire it. Any committee or
committess ao designated by the Board shall have such name op .
names as may be Eetn.:nined from ti-:m to time by resolution
_adopted by the Board of Directors. TUnless othervise prescribed
by the Board of Directors, a majority of the members of the
_ cﬁlith:c shall ‘constitute a guorum for the transaction of
business, and the act of a majority of the members present at a
- meeting at which there is a guorus shall be the act of such
cornittes. Each committes shall prescribe its own rules !m.:
calling and holding meetings and i“i%@di&ﬁ;d of procedure, suhjéct
to any rules prescribed by th:;ghn?rd. n:h\;_ni:‘nm, and shall kaﬂp.
a written Tacord of all m:tmus tam ik. EETE
Section 10. W‘ Tha Mau.-d of Directors may
establich such amm:atib';‘{znq,:ﬁﬁnﬁﬂ reimbursessnt of the
Ex'pahsas of,- diracbnz-s for al:l:u:n.dam at mting: -of . tlu Bnuﬂ of
Directors nr mtl:uua,d or for other services by di.rucbor: to
the Corporation, as the Board of Directoré may determine.
Section 11. Rules. The Board of Directors may adopt such
special rules and regulations for the conduct of their meetings
and the management of the affairs of tha Corporation as thay may

deem proper, not inconsistent with law or thesa by-laws.
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BRTICLE IIT
HOTICES

Section 1. Genérslly. Whanever by law or undear the
provisiens of the Certificate of Incorporatlon or these by=-laws,
notice is regquired te be given to any director or stockholder, it
shall not be conatrued to mean personal notice, but such notice ’
maY ke gi.\r_!n in writing, by mail, addressed to such director or
etockholdear, at his address as it appears on the recerds of the
mlaontlm, with postage’ thereon propaid, and such rmtlct shall
ba d.umd to be given at the time when the same shall be I
* deposited in the United States mail. Notice to directors may
also be given by telegram or telephone.

mtim' 2. ¥alverg. 'Hhmaver a'n;r notice is muireﬂ to be
given by law or undar the previ s q&ﬂm Cartificate of
Incorporation or thesa- by-llwsﬁa{kﬁ;;nc'r thereof in writing,

signed hj_r‘ the person or pa:s_ 5 ant:.tlad to such notice, whether

befora or after the tima: nf” t.ngagwnt for which notice is to be

* given, shall be dessed tq'u_i.\rnamt. to such motice. Attendance of
- a person at a meeting shall comstitute I. walver of notica of such
meating, mt-mxit when the persen atbtends a meeting for the express
purposa of objecting, at the beginning of the meeting, to the
'transmtinn of any business because the peeting is not lawfully

called or convened.
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ARRTICLE IV
OFFICERS
Section 1. Geperally. The officers of the Corporaticn
shall be elected by the Board of Directors and shall consist of a
Fresident, a Secretary and a Treasurer. . The Board of Directors
may also choose any or all of the following: a Chairman of the
_nnard of Directors, one or more Vice Presidents, and one or more
Msiiuntlsmntarhs and Assistant Trail.auru.r:. Any nusber of
u::j.ce_a may be held by thc SAREé percoh.
T Section 2. ;manm Tha nq:npnnutim of all officers
+ and agents of the Corperation who are alse directors of the
uurpurntion shall be tl:uad by the Board of Diruntnra. The Board
df Directors hmay delegate the ;lnirarﬁt,:}n :ix the cocmpensation uj: -
other officers and agents of thm.gn‘}p _bd.nn to an officer of the
' Corporation. ﬂ:} & g_cgl ' '
Sactioh 3. ﬂmniz‘u ,g,!rha utf ‘& of the Corperaticn
shall hold office until th,ﬂl -:sccﬂnm.-s are elected and

....k

qualified. Any officer alcntad or.appointed by the Board of

Directors may be removed at any tine by the affirmative vote of a
majority of the directors. Any vacancy cccurring in any office
of the Corporation may be f£illed by the Board of Directors.

Section 4. Authority and Duties. Each of the officers of
the Corporation shall have scch authority and shall parform such
duties as are customarily incident to their respective offices,
or as may be specified from l'.l‘l.E to time by the Doard of .
Directors in a resclutiocn which is not inconsistent with these
by=lavs.

=g=



m_mm;mwmm Thé President shall have
and i{s hereby qi.lmn; full power and sutherity, except as

otherwise required by lav or directed by the Board of Directors,
{a) to execute, on kehalf of the Corporaticm, all duly authorized
contracts, agreaments, deeds, cenveyances or cther obligations of

_the mrpu"_rnt'-im. applications, cemsents, proxies and other powers

of attorney, and other documents and ingtrunments, and (b) to vote
an:l nth.el:wixn act on behalf of the Corporation, in person or hqr
prnxj’, at any meeting of stockholders (cr with respect to any
action of such ateckheolders) of any other corporatieon in which
the Corporation may held securities n-h.d otherwise to exercise any
and nu rights and powers which the Corporation may possess by
reason of lts ewnership uu'.* sm:m:iti.au uf,.sut:h other corporatien.
In- n:ld.i!:i.m'l.« the-President mﬁdﬂmﬂa to-ather nffif-‘iu.-
employées and agents of th{:mcnrgo;‘it:i\_,n f.‘nz power and authority
to _takn any actien th'ﬂl.‘-"&lfﬂ zna;ﬁnnt is authorized to taka -
under this Section,  with such °l.|.uta1:1mm as the President may
specify; such. authority so delegated by the President shall mot
be re~dalegated by the person to whom such execution authority
has been delegated. ,

—lnh



ARTICLE ¥
STOCK

Ew?im 1. regbificates. Certificates representing shares
of stock of the Corporation shall be in such form as shall be
determined by the Board of Directors, subject to applicable
legal requiremente. BSuch certificates ghall be nunbered and
their issuance racorded in the bocks of the Corporation, and such
.cartj,fj,ual':n ghall exhibit the Imlda;r‘i name and the number of
sharas and shall ba signed by, or in the name of the Corporation
" by the Chairman of the Board or the President and the Becretary
- or an Assistant Secretary of the Corporation. Any or all of the

asignatures wpon such certificates may be facsimiles, engraved or

printed. ey
S

Section 2. Transfer. Upoanlgyxr:hﬂg “to the corporation or

the transfer ageht of the corgnratfqn ‘Bf q certificate for shares

i

duly endorsed or mmmhd h_-(tpmpni:a-evidma o:r succession,
assignment or authority. tugaang:& it shall be the duty of.-the .

Eurparatinn toa hmuﬂ. er to ca : 'its t fer agent to :’.lm. a
new certificate to the person entitled thereto, cancel the old
" gortificate and record the transactien upen its books.

Section 3. Lasgt, Stolen or Destroyed Certificaktes. The
Secretary may direct a new certificate or certificates to be
issuad in place of nnr certificata or certificates theretofora
issuad by the Corporation alleged to have been lost, stolen or
destroyed upon the making of an affidavit of that fact,
satisfactery to the Secretary, by the person claiming the
certiticate of stock to be lost, stolen or destroyed. As a

e



condition precedent to the issuance of a new certificata or
certificates the Secratiry may reguiré the owmer of such lest,
gtolan or dastroyed certificate or certificatas to give tha
corporation a bond in such sum and with sach surety or suretles
as the Secretary may direct as inﬂmit_': againgt any clains tliag:
pay be made waim't the Corporatlion with rasﬁm:t to the
certificate alleged to have been lost, stolen or destroyed or the
-Llamua ::f the new certificate.
ARTICLE VI
m PROVISIONS

sux:tion 1. Iisﬂl_xﬂ.l: The fiscal year nr the Corporation
shall md on the Saturday closest to, December- 3.‘&-

section 2. Reliance u x_ and Records. Each
director, sach membher of a l:_uﬁl&it-t%ﬁ ;;Hg;nltnd. by thoe Board of
Directors, and u.ch o..‘.ficpr‘ or thu Cnr;amtinn shall, in the
pertormance of his or h-ax;_ dutiag,:;be fully protected in relying

“in goocd faith upon the :mr:lh“ nrf the c::'rpmtian and upon such
in:!mati.on. cpinions, l;epnrm or Eﬁmmtl presented to the
corporation by any of the Corporation’s officers or employees, or
committees of tha Board of Directors, or by any other parson as
to matters the director, committes a—— officer believes are
within such other persen‘s professional or expert competence and
who has been selected with reasonable care by or on behalf of the
Corporaticn. .

Section 3. T.\M.Eﬂ:iﬁdﬂ In applying any provision of
these hy-laws which reguires that an act be done or not be done a

=13=



spacified mummber of days priar to an event or that an act be done
during a peried of a specified number of daye prior to an event,
calendar days shall be used, the day of the doing of the act
shall be excluded and the day of the event shall be included.

ARTICLE VII

) AMENDMENTS
2 Saction 1. Anendments. These by-laws may be altered,
amended or repealed, or new by-laws may be adopted, by the .

- ~gpakholders or by the Beard of Direstors.
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Exhibit 3.20

FILED
I the Or
mﬁ.ﬁ??ﬁ uﬂrwm. o

AUB 0¢ 1958
Cerporations oo

ARTICLES OF INCORPORATION
OF

TEXAS ROTRONICS, INC.

ARTICLE I
The name of the Corporation is TEXAS ROTRONICS, INC.
ARTICLE TWO
The period of its duration is perpetual.
ARTICLE THREE

The purpose for which the Corporation is organized is to transact any and all lawful business for which a corporation may be incorporated under the Texas
Business Corporation Act.

ARTICLE FOUR

The aggregate number of shares which the Corporation shall have authority to issue is One Thousand (1,000). The shares shall have no par value.

ARTICLE FIVE

The Corporation will not commence doing business until it has received for the issuance of its shares consideration of the value of one thousand dollars
($1,000.00).

ARTICLES OF INCORPORATION
TEXAS ROTRONICS, INC,, PAGE 1



ARTICLE SIX
The street address of its initial Registered Office, and the name of its initial Registered Agent at this address is as follows:

Bill Fulcher
610 West Elizabeth Street
Brownsville, Texas 78520-6316

ARTICLE SEVEN
The number of initial Directors are three (3) The name and addresses of the initial directors are:

Kirk B. Brooks
P. O. Box 2383
South Padre Island, Texas 78597-2383

Julian S. Brooks
P O. Box 3841
South Padre Island, Texas 78597-3841

Pamela R. Brooks
P.O. Box 2383
South Padre Island, Texas 78597-2383

ARTICLES OF INCORPORATION
TEXAS ROTRONICS, INC., PAGE 2



ARTICLE EIGHT

The name and address of the Incorporator is:

William Lester Fulcher, Jr.

610 West Elizabeth Street
Brownsville, Texas 78520-6316
(956) 541-4874

IN WITNESS WHEREOF. I have hereunto set my hand this 5th day of August, 1999.

Sworn to on August 5, 1999 by the above named incorporator

/s/ William L. Fulcher

William L. Fulcher, Incorporator

/s/ Mary G. Pena

Mary G. Pena, Notary Public,
in and for the state of Texas

MARIA G PERA
Notary fubli:

State of Tenads
My Gomm. Exp. 07

ARTICLES OF INCORPORATION
TEXAS ROTRONICS, INC, PAGE 3



BY-LAWS

OF
Texas Rotronics, Inc,

ARTICLE | - OFFICTES

The oftice of the Corpocation shall b located in the Ciry and State designated in the Articles
of Tncarporation. The Corsoration may alsn nuinlain offices w such other plzoes wiithin or
without the United States as the Bosrd ol Dircclors muy, from tims to time, delermine.

ARTICLE T - METING OF SHARFHOLDERS
St il Matin
P -
The anmusl mecting of the sharslislders-of the Corpurstion shall be held within five months
after the clase of he fiscal year of e Corporation, for the purposs of elcling directoms, and
{ranascling such other businosyis may propedy eome before the meeting,
&E‘l‘“ﬂ z = le:i I hiﬂ ’J‘]]l'r v
oa T e
Special meetings of the shacholdes miy be called at any time by the Board of Directors oc
by the Prosident, and shall be called by he President or (he Secretary st the written request of

the holders of ten per cent (0% ) ol the shares then outstanding and cntitlzd 1o vote thereat,
o ik itherwiz: nequined under the provisions of ihe Tusines: Cogporation Act,

All meetings of sharchalders il be held ut the principal office of the Corpuoration, or at
such other places as shall be designaced in the mutices or widvess of notice of such meolings.

By-Laws - |
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mﬂm i = Smim ﬂ[ Mgﬂml

(a) Written notice of cach meetng of sharcholders, whether anmal aor special, stating the
lime when imd place whers itia to he held, shall be served cither personally or by mail, nol
leas than ten or more than fifly days before the meeting, upon each shireholder of recond
entitled tv vole at such meeting, end 1o any other sharchodder to whom e giving of notice
may b requined by law. Nodce of 8 spocial meeting shall also slule the purpose of purposes
for which the moetng is called, and shall indicate that i is being issued by, or al (he dieeciion
of, the person or peraons calling the mesting. 1, at any meeling, wction is proposed to be
taken that would, if taken, entitle shareholiers to reccive payment foe their shases puarsuani Ly
the Rasiness Closperafion Act, the nstics of such meeling shall inslude a statemen® of that
purpoec and fo that cffect. If mailed, such notice shall be disocted to each such shareholler w
his address, as it appears on ihe vecoeds of the shareholdens of the Corpurgiivg, unkess be
shall bayve proviously filed with the Secrelary of the Corporation a written requent thay imstives
intended fiwr him be mailed o some othar addoess, in which case, iU shall he mailed o the
ackdress designaing i soch request.

- -
(h} Nalice of any mooting neodnot S given te any person who may bocome a sharsbolder
of recard atee the mailing of such dotice)mnd prior to the meeting, or 1 aty sharehulder whis
aliends such mesling, in perton or by proxy, of 1o any sharsholder why, in person or by
provey, submits a sigacd waivee of nogice eilfier before or after such meeting. Noties of wiy
adjowmed mesting of shmllul:ﬁ'.ﬁqtﬂ"}yt be given, unless olherwise roguired by slitule.
e W

b =,
{#) Exccpt as othcrwise provided herein, or hy slatote, or n the Articles af Tneorposation
{such Articles and any amenalments thereof being hereivalier collectively refamed o as the
“Aoticles of Ingoeporation®), at all meelings of sharsholders of the Corporation, fha prosence
at the commencement of such mectings in person or by proxy of slareheliens holding of
reenal @ majority of the total number af shares ol the Corporation then issued and
ontstanding and entitled to vole, shall be neccssary and sufficient to constilule » quorum or
the: iransaction of any busincss, The withdrawal of iny sharcholdzr after the conunsncenent

of a mecting shall have no effect on the exivience of a quomim, after a quonwn Juy beca
estahlished aL sueh merting.

By-Luws -2



k) Despire the abscnce of o quomum at any anauzl or special mesting of shaveholders, the
sharehalders, by 2 majority of the vates casi hy the: holdees of shares entifled (o vole thereen,
may adjouen the meeling. At any such adjoarned meeting al which » QUOTII i& present, any
business may be tranaacted which might have been transacted at the mesting as originally
called iF a quorum had becn prescat.

(8} Mxcopl ax wtherwisc provided by stanite or by the Articles of Incorporatiou, any corporate
actinn, nther than the eleciion of divectors to be tken by vote of the sharcholdyrs, shall be

sl huriacil by n majority of vores cast at 2 meeting oof shaveholders by the holders of shares
cntitled to vote thereon.

(B} Excopt a3 otherwise provided by satutc or by the Artickes of Iocorporation, ul cach
miceling of sharehnlders, cach holder of record of shases of the Corpyraien cotitled to vote
tereat, shall be cotitled to one vole fur cuch share registered in his name on the bookes of the
Corperation. ¥ .

S Nadn
{c) Lach shaseholder entitled io v &nﬁ:}qup:e:: consent or dissent withoul s meeling, may
iy s by prowy; provided, hﬁw&ye‘kﬂpﬂ'ﬁ:ymu-unmlt wuthorizing such proxy to act shall
have been execnted in wriling by the sharchodder himself, or by his atbotne y=insfuct thercunlo
duly autharized in writing. No proxy shall be yalid afler e expirsiun of cleven months
firem the date of its cxecution, mﬁﬁg__lhéwm’_:'gmting it shall have specificd derzin the
length of time it is la comlinuc in fofte, Such instroment shall be =xhibited b the Seerctary i

the. mecting mnd shall b filed with the resordsof the Corporation.

{60} Any relution in writing, signed by all of e sharcholdors cutided e vote thereon, shall
be and constitute action by such sharcholders b the effect therein expreisal, will the s
force and efiect ax if the sama had been duly passed by usanimeous vou ula duly culled
mecting of shacholders and soch resolution so signed sha’l be inserted in de Minule Bouk
of the Carporation under it proper dabe,

By-Laws - 3



ARTICLE Il - EOARD QF DIRECTORS

(2] The number of the dircetnes of the Cawporation shall be 3 { ) unless and until
utherwise determined by vole of 0 majority of the enlin: Howrd of Direetors. The number of
Directors shell not be leas than thres, unless all of the ontstanding shares sre owned
benchicially mnd of record by less than three sharchalders, m which cvent the ouinbet of
directors shall nat he leas than the number of shareholders.

[h) Except as may atherwise he provided borein or in the Articles of Tncorporation, the
memhery of the: Roard of Directors of the Corporition, whameed not be sharehaldecs, shall

he elected by 2 majority of the voles cast at 5 mocting of shareholders, by e hulders of
shetres entitled b vole in the oloction.

(&) Hach dircetor shall hold office until the annnal mesting of the sharehaleders next
soceceding his clection, and until his sceessr iy oleeted snd qualified, oronlil his pior

death, resignalion or remasal, 0, Wy
S = z x I - .n.' .. .
The Board of Directnrs shall he respomsific fue the control and management of U aTsirs,

propery and interesis of the Corpocation, and may exercise all powers of the Corparation,
cxcopt a5 anc in the Articles of Incorperaudin'ur Ay siatue cxpecssly confecred npon or

reacrved tn the sharchnlders.

Secti 3. ! I Iy Mgt - I ::-:E

(2) A regular annmal meeting of Lhe Hoand of Dicctors shall be beld imanediately Tolliwing
the amnual meciing of the sharcholders at the place of such anmual meeting of sharchalders,

(h) Thao Boand of Dircclons, from time ‘o tims, may provide by resolution for the holding of
vther regular mectings of the Doard of Directors, smd may fix the time and place thereof,

(&) Noties of any regular meeting of the Toand of Dircctors shill not be regquined o be given
and, if given, need nol specily the putpose of the mesting; provided, however, that in case the
Hemrd of Dircctors shall fix ar change ihe lime or place of any tegular meeting, notice of
snch action shall be given lo each divcetor who shall not have been pressit st i il al
which such action was taken within the Lime liied, ad in e

By-Laws - 4



manncr <l finth in paagraph (b) of Section 4 of this Aricle T, wilh respect o special
meetings, nnless snch notice shall be waived o the manner set forth in pracugraph () of such
Hewtiom 4,

Section 4 - h; gial nu'"ai. Hﬂli_ii'

(1) Spccial meetings of the Board of Dircelurs strall bu beld whenever callad by tha President
or by ane af the Ereclomy, ul wech Ume and place as may he specificd in the Tegpeclive notives
or waivers of notice thereof.

(b} Notice of special meetings shall e mailed dircedy w each director, addrassed m him &t
his residence or wousl place of business, at least two (2) days before the day on which e
i Ling iy Lo be held, o shall be sent wo him ar such slace by telegram, radio or cable, or
shall be delivered W him personally ur given w him orally, notlater than the day befom the
day vm which the meeting is to be held. A nodice, or waiver of nulice, except as requirsd by
Section 8 of this Anicle T, neid nul ypocily Lhe purpose of the mesting,

() Notice of any special mesting shutinol be requized to be given tn any dircctor who shall
atlend such meeting without protesting prior thereto or at it commencement, the lack of
Aulice o him, or whe sebmited signed waiver of aolice, whether before or after the meeting.
Notice of any adjuwmed uml.‘m'ﬁ,d:ﬂ]fnq bereguired tn be given,

&

Atall meetings of the Boand af Dircultin, thé Chiimam of the Board, If any and if proscnt,
shall preside. 17 there shall be ne Chairman, or ke shall be shaent, then “he President shall
przide, aml in his sbsence, a Chairman ehosen by e Directors shall preaids.

Seclion § - O L Adi :
{ud Aball ecxclings of the Bourd of Directors, the prescnce of @ majorily of the entire Board

shall be necessacy and sullivicr w constilute 3 quorum for the tranzaetion of busings,
eavepl ux ulherwise provided by Liw, by the Articles of Tncorperation, ur by these By-Laws.

Hy Lews 5



{b) A majority of th dircctors present at the time and place of any regulsr or special
meeting, although leas than a quorum, may sdjoum the same Som time to fime without
nodice, until o quoram shall be present.

m 7 M T -

() At all mestings of the Board of Diirectors, each director prescnt shall have oge vote,
irrespective of the number of sharcs of stock, if any, which Le may hald.

{b) Tixcept as nthcrwite pravided by statate, by the Aricles of Inconumativn, ur thess By-
Laws, the sction of & majority of the directors prescnt at sny mocting ot which a quarm is
presend shall be the acl ol the Bourd of Ditectors, Axy action aulharied in writing, by all uf
The divectors cutitlod to vate thereon and fled with the ininules of e Corpoation shall bs
the act of the Toard of Lirectins with the same force and effect a5 i e wanse hal been
pwvsscat by wnanimons votc st a duly ealled meefing of the Buard,

Any vacancy m the Buard of Ditectors oécuing Sy reason of an increase in the ausber of
divcctons, or by reasen of thedsath  fesignation, disquali Gieation, removel funless 3 Vacamey
created by Lhe removal of & diteetor by the sharcholdess shall be Nilled by the Guarchudders at
the mocting it which the removiliwas effectéd) or inahility w wet ol any director, or
otherwise, shall be filled for the uhexpired povtion of the temn by a majority vole of the
remiining divectors, though less thala quodi, 4¢ any regular mecting or special mecting of
the Board of Directors called for that piirpose,

ook 8= Bcaloruinn:

Amy ifircrtor may rosign at any thme by giving written notice tw the Board of Direclors, ks
President or the Secrefary of the Corpeoration, Unless otherwiss specilied in such writien
nutice, such resignation shall take effect upan receipl tereol Ty e Bowrd of Dirveturs or
such officer, and the acceptance of such resignation shall not be necessary 1o maks il
effective.

By-Laws- 6



Ay diresdar may be removed with o without cuuse at any time v tie sharcholders, a1 a
special meeting of the sharelelders called (or Ul purpuse, and may be removed for cause by
actien of the Buard,

Nu sluted sulury shall be paid o directors, as such, for their sorvices, bul by resolution of the
Bourd of Directors 8 fixed sum and cxpenses of allendamee, if any, may be allowed for
allendance ul cach regular or special meeting of the Board: peovided, however, that nothing
herein contained shall be constroed to proclude any director from serving the Corpocation in
arny ather capacily and recoiving compensution therafar.

Section (2 - Contracie:

(a) No contract or ather trangastion butween this Corporstion and any other Corporation
ahall be impaired, uffected o invilidaied nor shall any director be lishie in iy way by
Teasan of the fact that any nne or e of e direclors of this Corporation is or aro Interosted
in, or is 3 dircetor o officer, ‘o ire directors or officars of such otber Corporuiion, provided
Ut such fucts are disclosed armzde known {6, the Bowrl of Dizectors,

{b) Any direclor, personally and individnally. may-be a parly w or may be interestad in any
cantract or ransaction of this Corpotalion. unil no director shall he Jiohle in ary way by
remson of such inlerest, provided that the fact of such interest bo disclosed or made known ‘o
the Board of Directors, and provided that the Biind of Directars shall autharize, GRprve or
ratify such coniract or iransaction by the vote (not counting the vole of any such director) of
s mujority of 4 quoram, cotwithatanding the presence of any soch director at the meeiing at
which such action is taken. Su;hdin-dmwdimﬂnmyhnmrmdindumnhﬁum:
preseoee of a yeorum at such meeting. This Seetion shall nol be construed 1o impair or
mvalidate oc in any way affect any coniract or other ranasetion which world stherwise be
valid wnsder the Low (comman, statutory or otherwias) applicable thereto,

By-Laws - 7



Scotion 11 = Commitince:

The Board of Dircctors, by rasolution adopted by a majority of the entire Board, may trom
tims b time designale from smong ils mombers an execotive somumittee ard such olher
committees, and lteruste membecs thereof, a3 they desm desitablz, cach consisting of thiee
oir e members, with such powess end aothority (to the extert peraitted by law) as iy he
provided in mhmuluuu.

Tiach such commiltee shall scrve ot the pleasure of the Board.

(a} The officers of the Corporation shall eomsisl of 5 Presidien iy & Sewnelary, s Treasernr, snd
such other oflicers, including s Chairman of the Board of Directors, and one or more Vice
Presitients, ns the Board of Directors may from tiose L time deem wvisable. Any officer
other than the Chairman ol I.'le!haﬂlnl'nlmﬂursrmy be, but is wot required to be, a director
of the Cirporation, Any two urmgoi’hm mary be held by the sae prensaon, =aeepl e
mlwcmfl’rmdamuﬂ&a.‘lﬁty -

{h) "The otficces of ﬂlb(upurmm:hﬂlhehdu]lly thie Bownd of Dircetors ul the regulae
annnal meeting of the Doard ﬁcllnmg ﬂmmwdmﬁngut shareholders.

(c) Bach otficer shall hold ofTicz until: thz a.nmul mecting of the Board of Directors next
sucecarding hin election, and unti] his successor sha'l have been elavted und gualificd, vr witil
his death, rssignation oc ramaoval.

Scation 2 - Rogicnation:
Amy officer may resign at any time by giviag writlen nuice of such resipnation 1o (he Bowrd
of Directors, or to the President or the Secrctiry of the Corporation. Unless otherwize
*peilicd n such writicn notice, such resignation shall take efTect wpun recipt therea! by the
Board of Directors or by soch officer, and the scptance of such resignativn shall not be
necexiry tonake it cffective.

Any oflicer way be reoowved, cither with ur without cause, and 8 successor elocted by the
Board at any time.
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A vacancy in any office by scason of death, resignatian, inability to act, disqualisication, or
any ather couse, may at any time he flled for 3¢ unexpired portion of [he lerm bry the Board
af Virceirs.

m.llﬂ S5-Ta n':u ﬁﬂ[ﬁmm-

Officens of the Cnrporation shall, nnless olhcrwise provided by the Boad of Directors, each
have such powers and dulies ss gencrally pertain to their respective offices as well s such
perwers and dutics as may be sl forth in (hese By-Luws, or may from time to tine bs
specifically conferred or impused by the Board of Directors. The Presiden shall by the chiel
excenlive: nfficer of the Corporation.

Eiijmﬁ'“ chicy angd Ropds;

T case the Hoard of Iﬁfv.-r::m-.gmlj 0 peguire, any ollicer, employes o agenl of the
Clorporation shall execuis to the Corporation a bond in sceh sonc, and with such surely or
sureties as the Uoard of Direciors iiay dilect, conditionsid upun e fithful performamee of
his dufics to the Corporation; iscloding respunsitility for negliyence and for the acconnting
o all property, fu.n.dafn'.wcml!ifm :ifﬂl‘;ﬁ{fﬁhﬂmﬂnﬂ which may cowe it big hamls,

e -
Whencver the Corporation is the holder ol shafey of any ethes corporation, any riglt oc
power of the Corporalion ws such sharcholder (including the wllendance, seling snd voting al
sharehoddons” mectings and execution of walvers, conmenis, proxies or other instruments)
may be exercised on behall of the Corporation by the President, any Vice Presidkent, ur spch
fitheer peanim nx the Hoard of Diiectocs may authorize.

ABLCLE YV - SHARES OF STOCE
Section 1 - Ceriific Stock:
(8} The cerii(icales vepresenting shares of the Corporation shel) be: in such Tozm us shall be
mibopted by the Boord of Directors, and shall I numbeped and registeved in the order ismed.
They shall bear the hulder's name and the nomber of shaies, snd shall be vigned by (i) the

-:_m:'wuanm'urBoudmmhui&nunvmhﬁdmml(ﬁmﬂmmwany
Assistant Secretary, woud roay bear e corparale sead,
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{b} Mo certificate ropioscnting shares shall be issued wmiil the full amonor of eonsidecation
therefor has heen paid, excepl as niherwise penuitted by law,

(e} The Hoard of Diroctors may snthorize the issvanee of cerlificaies firr Fructions of a shae
which shall catitle the holder to exercise voiing vights, reecive dividends and participale in
liquidating distributions, in proportion to the fractional holdings; or it may suthorize the
peyment in cash of the foir valve of [ractions of a shaye as of the tine when those entitled w
receive such fractions wre dotenmined; or it may avthorize e ssumee, subject W such
conditions as may be pernitted by law, of serip in registered oe bearer form over the
signature of an officer or agent of the Corpors tion, exchangeshle w (hervin provided for full
shares, but such scrip shall nod entille the holder to any rights of a shareholder, except s
therein provided.

s ) e

The holder of any ceriificals vepresenting shares of the Carporation shall immedislely aotily
the Corporation of sy loss of destroction of the ventifieste repaesenting U sume. The
Corporation may issne 4 new eerfificatein the place of any cerdificate theretufn: issucd by i,
alleyed 1o havs hoen lost or destiopéd. O production of such cvidenee of luss or destruction
s, the: Hoard of Directors in iteglischetion try reguine, the Board of Directors may, In it
discretion, require the owner of the lostog deitooyed cerificate, or Tis legal reproseniadves,
w give the Corporation a boad i such sty asthe Buunl mesy direet, imd with such sarety or
sureties as may be satisfaclory 1o the Bound; to indemaify the Corporation aguinst any claims,
loss, liabrility or demage itmay sufteron acconn. of the isuance of Uie new certificate. A
new cedificare may be issmed without requiting any such evidence or bond when, in the
Judgment of the Board of Drrectors, 2is proper 2o Lo do,

{a) Transters of shares of ke Camporation shall be made on (he shure recond. of e
LCorpamation enly by the bolder of recond ferewl, in persun ur by his duly suthorized
Aterney, upoo surrender for cancellation of the cetificate ar certificates representing such
sharex, wilh an assignment er power of tmnster endorsed herson or deliversd therewith, duly
excented, with such proof of the sulheniivity of e siymiture and of axthority w wansfor and
of paymeni of tramsfer bxcs ag the Cozporation o iw agenis iy requite,

Ty-Taws - 1}



(b) The Carporation shall e enfithed 1o treat e holder of recond of any share or sharcs as
the absoluie owner thereol fur all purposes and, accordingly. shall not be hannd to FECORNITe
any legal, equitshle ar nther claim 1o, or inlerest in, such shire or shaces oo the put of any
other person, whelher or not it shall have exgress or other notice therenf, excapt a8 otherwiac
expresaly provided by lew.

Sl‘i:ﬁlnll ! -Eil:[l[ﬂ Dﬂ“'

Tt lizu of clasing the share neeomls o the Curporstion, the: Honrd of Directors may fix, in
advance, a daic not cacceding fitty days, nnr less than ten days, a4 the recand dals for the
datermvination of sharcholders enlithed 1w reoci ve notice of, or to vote at, any meeting of
sharcholdors, or to consent to auy propesal without a meeting, or for he pursose of
determining sharehnlders ertitled (s receive payment of any dividends, or allotment of any
rights, or for the purpose of any other action. If no recond date is fixed, the recond date fir
the determination of sharshalders entibed 1o nolices of o o vile st 5 macting of shavcholdors
xhattl he: il the eliwe ol husiness on the day next preceding the day on which notice is given,
or, if o notice is given, the day.on which the meeting is held; the recend dute for detormining
sharcholdcrs for amy other pagiess shall be. st the close of busincss on the day an which the
resolation of the dircctors relating theretd is adopted. When a determinativn of shureholders
af record entitled lo notice afof 6 ¢ole stany mesting of shawcholders has been made as
provided for herein, soch detenmination shalFapply o aay adjeernment thereof, unless the
directars fix a new recond date fir the adjourned merting,

r

£ T - i
wm}h_

ke

Subject to applicablc law, dividends may be declared and paid oul of eny furds availahle
theredfor, as often, in such amounts, smed sl xch Hime or imes as the Road of Dicctons Ay
determime.

ARTICTE VI - FISCAL YEAR

The fineal year of (e Comporation shall be fixed by the Board of Directors from time to time,
subject to applicablc law,

ARTICLE VIII - CORPORATT STAL

"Ihe corporate scal, If any, shall be in soch fore as shall be appraved from Lime W time hy the
Board of Liirecitors.

By-Lawy-11



All by-laws of the Corporation shall be sobject Lo allerudio or repeal, s mew by-Liws may
be made, by a majerily voic of the sharcholders ot the time entitled to vote in the slection of
dircetors.

The Board of Divectors shall have power ws mike. sdopi, ulwer, woend sed sepe, from time
b (ime, by-laws of e Cacporalion; provided, however, that the shareholders entitled ta vote
with respert theoeo s in ihis Article TX above-provided may alicr, amead or ropeal by-Laws
macke by the Boand of Direciomy, cxeepl that (he Bourd of Directors shall have no power tn
change e guurnun [ur meedngs of shareholders or of the Board of Torectors, or 1o change
any provisions of the y-Taws with respect W Lhe removal of directors or the filling of
wacancies in the Bownd resulting[rom the removal by the sharcholdzrs, T7 any by-law
regulnting an impending eleciion o directins is adopted, umended or repealed by the Board
ul Directens, then: shall be st focikiin b nutice of the nex: meeting of shareholders for the
election uf direclory, the by-law so adopi=d; smended or repealed, iogether with & contise
statement of the changes madess, 5 '

= :

e

W 2
Therchy certily wthat the forsgoing it a fill and eorrect copy of the first by
laws of the Corporation. a3 sdopled by lle Bosind of Ditesiors in sevordunce with the
requiremenis of e Busines Cutpuralion Acl.”

Dt Auguat 15, 1999

et
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Exhibit 10.4
ANNEX C
FORM OF OPTION AGREEMENT
STOCK OPTION GRANT NOTICE AND STOCK OPTION AGREEMENT

TransDigm Group Incorporated, a Delaware corporation (the “Company”), pursuant to its 2006 Stock Incentive Plan (the “Plan”), hereby grants to the
holder listed below (“Participant”), an option to purchase the number of shares of the Company’s common stock, par value $0.01 (“Stock™), set forth below (the
“Option”). This Option is subject to all of the terms and conditions set forth herein and in the Stock Option Agreement attached hereto as Exhibit A (the “Stock
Option Agreement”) and the Plan, which are incorporated herein by reference. Unless otherwise defined herein, the terms defined in the Plan shall have the same
defined meanings in this Grant Notice and the Stock Option Agreement.

Participant:

Grant Date:

Exercise Price per Share: $

Total Number of Shares
Subject to the Option: shares

Expiration Date:

Type of Option: O Incentive Stock Option 0 Non-Qualified Stock Option

Vesting Schedule: Subject to the terms of the Stock Option Agreement (including without limitation all exhibits thereto), the Option shall be eligible to
become exercisable upon the achievement of performance objectives over the period set forth in Exhibit B hereto (provided that the
Participant is an Eligible Person (as defined in the Plan) at all times during the period beginning on the Grant Date and ending on the
applicable vesting date):

By his or her signature, the Participant agrees to be bound by the terms and conditions of the Plan, the Stock Option Agreement and this Grant Notice. The
Participant has reviewed the Stock Option Agreement, the Plan and this Grant Notice in their entirety, has had an opportunity to obtain the advice of counsel prior
to executing this Grant Notice and fully understands all provisions of this Grant Notice, the Stock Option Agreement and the Plan. The Participant agrees that as a
condition to receiving the Option, the Participant shall comply with the Stock Retention Guidelines set forth on Exhibit C. The Participant hereby agrees to accept
as binding, conclusive and final all decisions or interpretations of the Committee upon any questions arising under the Plan or relating to the Option.

TRANSDIGM GROUP INCORPORATED PARTICIPANT
By: By:

Print Name: Print Name:
Title:

Address: Address:




EXHIBIT A
TO STOCK OPTION GRANT NOTICE
STOCK OPTION AGREEMENT

Pursuant to the Stock Option Grant Notice (the “Grant Notice”) to which this Stock Option Agreement (this “Agreement”) is attached, TransDigm Group
Incorporated, a Delaware corporation (the “Company”), has granted to the Participant an option (the “Option”)! under the Company’s 2006 Stock Incentive Plan
(the “Plan”) to purchase the number of shares of Stock indicated in the Grant Notice.

ARTICLE 1.
GENERAL

1.1 Defined Terms. Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant Notice.

(a) “Administrator” shall mean the Board or the Compensation Committee or other committee of the Board responsible for conducting the general
administration of the Plan in accordance with Section 3 of the Plan; provided that if the Participant is an Independent Director, “Administrator” shall mean the
Board.

(b) “Consultant” shall mean an individual who renders services to the Company as a consultant and has been so designated by the Committee.

(c) “Credit Agreement” shall mean that certain credit agreement dated as of June 23, 2006 among TransDigm, Inc., TransDigm Group Incorporated
and the lenders party thereto, as in effect as of the Grant Date and without reference to any amendment to the Credit Agreement made following the Grant Date.

(d) “Diluted Shares” as of a given date shall mean the total diluted weighted-average of common shares of the Company outstanding as of such
date.

(e) “EBITDA” for a given fiscal year of the Company shall mean Consolidated EBITDA (as defined in the Credit Agreement) of the Company for
such fiscal year on a pro forma basis adjusted for acquisitions or divestitures.

(f) “Independent Director” shall mean a non-employee director of the Company.

(g) “Net Debt” shall mean, as of the last day of a given fiscal year of the Company, the excess of (a) Consolidated Total Indebtedness (as defined in
the Credit Agreement) of the Company over (b) the amount of cash and cash equivalents set forth on the Company’s balance sheet.

(h) “Termination of Consultancy” shall mean the time when the engagement of the Participant as a Consultant to the Company or a Subsidiary is

terminated for any reason, with or without cause, including, but not by way of limitation, by resignation, discharge, death or retirement, but excluding:

(i) terminations where there is a simultaneous employment or continuing employment of the Participant by the Company or any Subsidiary, and (ii) terminations
where there is a simultaneous re-establishment of a consulting relationship or continuing consulting relationship between the Participant and the Company or any
Subsidiary. The Administrator, in its absolute discretion, shall determine the effect of all matters and questions relating to Termination of Consultancy, including,
but not by way of limitation, the question of whether a particular leave of absence constitutes a Termination of Consultancy. Notwithstanding any other provision
of the Plan, the Company or any Subsidiary has an absolute and unrestricted right to terminate a Consultant’s service at any time for any reason whatsoever, with
or without cause, except to the extent expressly provided otherwise in writing.

For the avoidance of doubt, the term “Option” as used herein only describes options granted pursuant to the Stock Option Grant Notice to which this
Agreement is an Exhibit.



(i) “Termination of Directorship” shall mean the time when the Participant, if he or she is or becomes an Independent Director, ceases to be a
Director for any reason, including, but not by way of limitation, a termination by resignation, failure to be elected, death or retirement. The Board, in its sole and
absolute discretion, shall determine the effect of all matters and questions relating to Termination of Directorship with respect to Independent Directors.

(j) “Termination of Employment” shall mean the time when the employee-employer relationship between the Participant and the Company or any
Subsidiary is terminated for any reason, with or without Cause, including, but not by way of limitation, a termination by resignation, discharge, death, disability
or retirement; but excluding: (i) terminations where there is a simultaneous reemployment or continuing employment of the Participant by the Company or any
Subsidiary, and (ii) terminations where there is a simultaneous establishment of a consulting relationship or continuing consulting relationship between the
Participant and the Company or any Subsidiary. The Administrator, in its absolute discretion, shall determine the effect of all matters and questions relating to
Termination of Employment, including, but not by way of limitation, the question of whether a particular leave of absence constitutes a Termination of
Employment; provided, however, that, if this Option is an Incentive Stock Option, unless otherwise determined by the Administrator in its discretion, a leave of
absence, change in status from an employee to an independent contractor or other change in the employee-employer relationship shall constitute a Termination of
Employment if, and to the extent that, such leave of absence, change in status or other change interrupts employment for the purposes of Section 422(a)(2) of the
Code and the then applicable regulations and revenue rulings under said Section.

(k) “Termination of Services” shall mean the time when (i) every relationship between the Participant and the Company has been terminated by a
Termination of Consultancy, Termination of Directorship and/or Termination of Employment, as applicable, and (ii) the Participant is no longer an Eligible Person
under the Plan.

1.2 Incorporation of Terms of Plan. The Option is subject to the terms and conditions of the Plan which are incorporated herein by reference. In the event of
any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE II.
GRANT OF OPTION

2.1 Grant of Option. In consideration of the Participant’s past and/or continued employment with or service to the Company or a Subsidiary and for other
good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice (the “Grant Date”), the Company irrevocably grants to the
Participant the Option to purchase any part or all of an aggregate of the number of shares of Stock set forth in the Grant Notice, upon the terms and conditions set
forth in the Plan and this Agreement. Unless designated as a Non-Qualified Stock Option in the Grant Notice, the Option shall be an Incentive Stock Option to the
maximum extent permitted by law.

2.2 Exercise Price. The exercise price of the shares of Stock subject to the Option shall be as set forth in the Grant Notice, without commission or other
charge; provided, however, that the price per share of the shares of Stock subject to the Option shall not be less than 100% of the Fair Market Value of a share of
Stock on the Grant Date. Notwithstanding the foregoing, if this Option is designated as an Incentive Stock Option and the Participant owns (within the meaning
of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of the Company or any “subsidiary corporation” of the
Company or any “parent corporation” of the Company (each within the meaning of Section 424 of the Code), the price per share of the shares of Stock subject to
the Option shall not be less than 110% of the Fair Market Value of a share of Stock on the Grant Date.

2.3 Consideration to the Company. In consideration of the grant of the Option by the Company, the Participant agrees to render faithful and efficient
services to the Company or any Subsidiary. Nothing in the Plan or this Agreement shall confer upon the Participant any right to continue in the employ or service
of the Company or any Subsidiary or shall interfere with or restrict in any way the rights of the Company and its Subsidiaries, which rights are hereby expressly
reserved, to discharge or terminate the services of the Participant at any time for any reason
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whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the Company or a Subsidiary and the
Participant.

ARTICLE III.
PERIOD OF EXERCISABILITY
3.1 Commencement of Exercisability.

(a) Subject to Sections 3.1(b), 3.1(c) and 3.3, the Option shall become vested and exercisable in such amounts and at such times as are set forth in the
Grant Notice.

(b) No portion of the Option which has not become vested and exercisable at the date of the Participant’s Termination of Services shall thereafter
become vested and exercisable, except as may be otherwise provided by the Administrator or as set forth in a written agreement between the Company and the
Participant.

(c) Notwithstanding Section 3.1(a) of this Agreement and Section 8 of the Plan (but subject to Section 3.1(b) of this Agreement), in the event of a
Change in Control: Options shall become fully vested and exercisable if the Fair Market Value per share on the effective date of a Change in Control is:
(i) $56.87, if such Change in Control occurs on September 30, 2011; (ii) $65.23, if such Change in Control occurs on September 30, 2012, and (iii) $71.23, if such
Change in Control occurs on or after September 30, 2013, it being understood that if a Change in Control occurs between October 1 and September 30 (through
September 30, 2013) in any year, the required Fair Market Value per share on the effective date of a Change in Control for purposes of this Section shall be
determined by means of linear interpolation[TAKE OUT FOR GRANTS AFTER 11/16/10:; and provided, in no event will the Options become fully vested and
exercisable under this Section 3.1(c) with respect to any Change in Control occurring prior to November 16, 2010]. Notwithstanding the foregoing, the
Administrator may, in good faith and in such manner as it may deem equitable, in its sole discretion, adjust the foregoing Fair Market Value requirements in the
event of a dividend or other distribution (whether in the form of cash, Stock, other securities or property), recapitalization, reclassification, stock split, reverse
stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Stock or other securities of the Company, issuance of
warrants or other rights to purchase Stock or other securities of the Company, or any unusual or nonrecurring transactions or events affecting the Company or the
financial statements of the Company if the adjustment is determined by the Administrator to be appropriate in order to prevent dilution or enlargement of the
benefits or potential benefits intended to be made available under the Plan or with respect to the Option. For purposes of this Section 3.1, shall take into account
the consideration received by the stockholders in connection with a Change in Control or in connection with any other sale of common stock or other equity
interests in the Company or any Subsidiary, after taking into account all post-closing adjustments relating to a Change in Control, and assuming the exercise of all
vested options and warrants outstanding as of the effective date of such Change in Control (after giving effect to any dilution of securities or instruments arising
in connection with such Change in Control); provided however, that if the stockholders retain any portion of the common stock following such Change in Control
or other sale, the Fair Market Value of such portion of the retained common stock immediately following such Change in Control or other sale shall be deemed
“consideration received” for purposes of calculating the proceeds and provided further that the Fair Market Value of any non-cash consideration (including stock)
received in connection with a Change in Control shall be determined as of the date of such Change in Control.

[(d) INCLUDE ONLY FOR THOSE PARTICIPANTS RECEIVING A 280G GROSS UP: Anything in this Agreement to the contrary
notwithstanding, if a Change of Control occurs and it is determined that any payment or distribution by the Company to or for the benefit of Participant, whether
paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise, including the acceleration of Options hereunder (a
“Payment”), would constitute an “excess parachute payment” within the meaning of Section 280G of the Code, the Company shall pay to the Participant an
additional amount (the “Gross-Up Payment”) equal to the amount of any excise tax imposed under Section 4999 of the Code, times a gross-up factor equal to 1
divided by (1 minus the Total Tax Rate) (but limited in amount to the excise tax that would have been imposed under the Code as in effect on the date hereof),
where the “Total Tax Rate” includes any applicable federal, state and local income tax, employment tax and excise tax for the Participant. For purposes of
determining the amount of the Gross-Up Payment, unless the Participant specifies that other rates apply, the Participant shall be deemed to pay federal income tax
and employment taxes at the highest marginal rate of federal income and



employment taxation in the calendar year in which the Gross-Up Payment is to be made, and state and local income taxes at the highest marginal rate of taxation
in the state and locality of the Participant’s residence on the Payment date, net of the maximum reduction in federal income taxes that may be obtained from the
deduction of such state and local taxes. All determinations to be made under this paragraph shall be made by the Company’s independent public accountants
immediately prior to the Change of Control. Any such determination by the Company’s independent public accountants shall be binding upon the Company and
the Participant. The Company shall pay the Gross-Up Payment to the Participant within ten days after the independent public accountant’s determination of the
amount thereof. In any event, the Gross-Up Payment shall be made no later than three and one-half months following the taxable year in which the Payment
occurs. All of the fees and expenses of the independent public accountants in performing the determinations referred to in this paragraph shall be borne solely by
the Company. In the event there is a material change in the Code that negatively impacts the amount of excise tax that would be payable in the event of a Change
in Control, the Administrator will revisit the issue of providing a Gross-Up Payment and consider whether the limitation on the amount of the Gross-Up Payment
based on the Code as in effect on the date hereof should be removed or modified.]

3.2 Duration of Exercisability. The installments provided for in the vesting schedule set forth in the Grant Notice are cumulative. Each such installment
which becomes vested and exercisable pursuant to the vesting schedule set forth in the Grant Notice shall remain vested and exercisable until it becomes
unexercisable under Section 3.3.

3.3 Expiration of Option. The Option may not be exercised to any extent by anyone after the first to occur of the following events:
(a) The expiration of ten years from the Grant Date;

(b) If this Option is designated as an Incentive Stock Option and the Participant owned (within the meaning of Section 424(d) of the Code), at the
time the Option was granted, more than 10% of the total combined voting power of all classes of stock of the Company or any “subsidiary corporation” of the
Company or any “parent corporation” of the Company (each within the meaning of Section 424 of the Code), the expiration of five years from the Grant Date;

(c) The opening of business on the day of the Participant’s Termination of Employment by reason of a termination by the Company for Cause;

(d) The expiration of six months from the date of the Participant’s Termination of Services, unless such termination occurs by reason of the
Participant’s death, Disability or retirement (pursuant to Section 3.3(e)) or is a termination by the Company for Cause (as defined in Participant’s employment
agreement), provided, however, that any portion of this Option that is an Incentive Stock Option shall cease to be an Incentive Stock Option on the expiration of
three months from the Participant’s Termination of Services (and shall thereafter be a Non-Qualified Stock Option), provided, further, that to the extent that the
Participant is prohibited from selling shares of Stock pursuant to the Company’s insider trading policy at all times during such six-month period, with the
exception of an open trading window of less than seven days, the Option shall expire on the later of (i) the seventh day following the opening of the first open
trading window thereafter or (ii) the first anniversary of the Participant’s Termination of Services; or

(e) The expiration of one year from the date of the Participant’s Termination of Services by reason of (i) the Participant’s death or Disability; or
(ii) the retirement, after a minimum of ten years of service, of a Participant who is at least 55 years old, provided, however, that to the extent that the Participant is
prohibited from selling shares of Stock pursuant to the Company’s insider trading policy at all times during such one-year period, with the exception of an open
trading window of less than seven days, the Option shall expire on the seventh day following the opening of the first open trading window thereafter.

3.4 Special Tax Consequences. The Participant acknowledges that, to the extent that the aggregate Fair Market Value (determined as of the time the Option
is granted) of all shares of Stock with respect to which Incentive Stock Options, including the Option, are exercisable for the first time by the Participant in any
calendar year exceeds $100,000, the Option and such other options shall be Non-Qualified Stock Options to the extent necessary to comply with the limitations
imposed by Section 422(d) of the Code. The Participant further acknowledges that the rule set forth in the preceding sentence shall be applied by taking the
Option and other “incentive stock options™ into




account in the order in which they were granted, as determined under Section 422(d) of the Code and the Treasury Regulations thereunder. The Participant
acknowledges that an Incentive Stock Option exercised more than three months after the Participant’s Termination of Employment, other than by reason of death
or Disability, will be taxed as a Non-Qualified Stock Option.

ARTICLE IV.

EXERCISE OF OPTION

4.1 Person Eligible to Exercise. Except as provided in Sections 5.2(b), during the lifetime of the Participant, only the Participant may exercise the Option or
any portion thereof. After the death of the Participant, any exercisable portion of the Option may, prior to the time when the Option becomes unexercisable under
Section 3.3, be exercised by the Participant’s personal representative or by any person empowered to do so under the deceased Participant’s will or under the then
applicable laws of descent and distribution.

4.2 Partial Exercise. Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised in whole or in part at any time
prior to the time when the Option or portion thereof becomes unexercisable under Section 3.3.

4.3 Manner of Exercise. The Option, or any exercisable portion thereof, may be exercised solely by delivery to the Secretary of the Company (or any third
party administrator or other person or entity designated by the Company) of all of the following prior to the time when the Option or such portion thereof
becomes unexercisable under Section 3.3:

(a) An Exercise Notice in a form specified by the Administrator, stating that the Option or portion thereof is thereby exercised, such notice
complying with all applicable rules established by the Administrator;

(b) The receipt by the Company of full payment for the shares of Stock with respect to which the Option or portion thereof is exercised, including
payment of any applicable withholding tax, which may be in one or more of the forms of consideration permitted under Section 4.4;

(c) Any other written representations as may be required in the Administrator’s reasonable discretion to evidence compliance with the Securities Act
or any other applicable law, rule, or regulation; and

(d) In the event the Option or portion thereof shall be exercised pursuant to Section 4.1 by any person or persons other than the Participant,
appropriate proof of the right of such person or persons to exercise the Option.

Notwithstanding any of the foregoing, the Company shall have the right to specify all conditions of the manner of exercise, which conditions may vary by country
and which may be subject to change from time to time.

4.4 Method of Payment. Payment of the exercise price, and any applicable withholding tax, shall be by any of the following, or a combination thereof, at
the election of the Participant:

(a) Cash;
(b) Check;

(c) Broker-Assisted Cash-less Exercise. With the consent of the Administrator, delivery of a notice that the Participant has placed a market sell order
with a broker with respect to shares of Stock then issuable upon exercise of the Option, and that the broker has been directed to pay a sufficient portion of the net
proceeds of the sale to the Company in satisfaction of the aggregate exercise price; provided, that payment of such proceeds is then made to the Company upon
settlement of such sale;

(d) Share Surrender. With the consent of the Administrator, surrender of other shares of Stock which (i) in the case of shares of Stock acquired from
the Company, have been owned by the Participant for more than six (6) months on the date of surrender (or such other minimum length of time as the
Administrator determines from time to time to be necessary to avoid adverse accounting consequences or violation of any applicable law, rule or regulation), and
(ii) have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the shares of Stock with respect to which the Option or portion
thereof is being exercised; or



(e) Net Exercise. With the consent of the Administrator, surrendered shares of Stock issuable upon the exercise of the Option having a Fair Market
Value on the date of exercise equal to the aggregate exercise price of the shares of Stock with respect to which the Option or portion thereof is being exercised.

4.5 Conditions to Issuance of Stock Certificates. The shares of Stock deliverable upon the exercise of the Option, or any portion thereof, may be either
previously authorized but unissued shares of Stock or issued shares of Stock which have then been reacquired by the Company. Such shares of Stock shall be
fully paid and nonassessable. The Company shall not be required to issue or deliver any shares of Stock purchased upon the exercise of the Option or portion
thereof prior to fulfillment of all of the following conditions:

(a) The admission of such shares of Stock to listing on all stock exchanges on which such Stock is then listed;

(b) The completion of any registration or other qualification of such shares of Stock under any state or federal law or under rulings or regulations of
the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in its absolute discretion, deem necessary
or advisable;

(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the Administrator shall, in its absolute
discretion, determine to be necessary or advisable;

(d) The receipt by the Company of full payment for such shares of Stock, including payment of any applicable withholding tax, which may be in one
or more of the forms of consideration permitted under Section 4.4; and

(e) The lapse of such reasonable period of time following the exercise of the Option as the Administrator may from time to time establish for reasons
of administrative convenience.

4.6 Rights as Stockholder. The holder of the Option shall not be, nor have any of the rights or privileges of, a stockholder of the Company in respect of any
shares of Stock purchasable upon the exercise of any part of the Option unless and until such shares of Stock shall have been issued by the Company to such
holder (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company). No adjustment will be made
for a dividend or other right for which the record date is prior to the date the shares of Stock are issued, except as provided in Section 8 of the Plan.

ARTICLE V.
OTHER PROVISIONS

5.1 Administration. The Administrator shall have the power to interpret the Plan and this Agreement and to adopt such rules for the administration,
interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All actions taken and all interpretations and
determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company and all other interested persons. No member of
the Committee or the Board shall be personally liable for any action, determination or interpretation made in good faith with respect to the Plan, this Agreement
or the Option.

5.2 Option Transferability.

(a) Except as otherwise set forth in Section 5.2(b), (i) the Option may not be sold, pledged, assigned or transferred in any manner other than by will
or the laws of descent and distribution, unless and until the shares of Stock underlying the Option have been issued, and all restrictions applicable to such shares
of Stock have lapsed. Neither the Option nor any interest or right therein shall be liable for the debts, contracts or engagements of Participant or his or her
successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such
disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including
bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding
sentence; and (ii) during the lifetime of Participant, only Participant may exercise the Option or any portion thereof. After the death of Participant, any exercisable
portion of the Option



may, prior to the time when the Option becomes unexercisable under Section 3.3, be exercised by Participant’s personal representative or by any person
empowered to do so under the deceased Participant’s will or under the then applicable laws of descent and distribution.

(b) Notwithstanding the foregoing, with respect to Participants who are corporate officers or operating presidents, the Administrator may permit any
portion of the Option that is not an Incentive Stock Option to be transferred to, exercised by and paid to certain persons or entities related to such Participant,
including but not limited to members of such Participant’s family, charitable institutions or trusts or other entities whose beneficiaries or beneficial owners are
members of such Participant’s family and/or charitable institutions, or to such other persons or entities as may be expressly approved by the Administrator,
pursuant to such conditions and procedures as the Administrator may establish. Any permitted transfer shall be subject to the condition that the Administrator
receive evidence satisfactory to it that the transfer is being made for estate and/or tax planning purposes (or to a “blind trust” in connection with such Participant’s
termination of employment or service with the Company or a Subsidiary to assume a position with a governmental, charitable, educational or similar non-profit
institution) and on a basis consistent with the Company’s lawful issue of securities.

5.3 Adjustments. The Participant acknowledges that the Option is subject to modification and termination in certain events as provided in this Agreement
and Section 8 of the Plan.

5.4 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the Secretary of the
Company at the address given beneath the signature of the Company’s authorized officer on the Grant Notice, and any notice to be given to Participant shall be
addressed to Participant at the address given beneath Participant’s signature on the Grant Notice. By a notice given pursuant to this Section 5.4, either party may
hereafter designate a different address for notices to be given to that party. Any notice which is required to be given to Participant shall, if Participant is then
deceased, be given to the person entitled to exercise his or her Option pursuant to Section 4.1 by written notice under this Section 5.4. Any notice shall be deemed
duly given when sent via email or when sent by certified mail (return receipt requested) and deposited (with postage prepaid) in a post office or branch post office
regularly maintained by the United States Postal Service.

5.5 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

5.6 Governing Law; Severability. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and performance
of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

5.7 Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the extent necessary with all
provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and Exchange Commission thereunder,
and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be administered, and the Option is granted and may be
exercised, only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by applicable law, the Plan and this Agreement shall
be deemed amended to the extent necessary to conform to such laws, rules and regulations.

5.8 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially amended or otherwise
modified, suspended or terminated at any time or from time to time by the Committee or the Board, provided, that, except as may otherwise be provided by the
Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the Option in any material way without the prior written
consent of the Participant.

5.9 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this Agreement shall
inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in Section 5.2, this Agreement shall be
binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

5.10 Notification of Disposition. If this Option is designated as an Incentive Stock Option, Participant shall give prompt notice to the Company of any
disposition or other transfer of any shares of Stock acquired under this




Agreement if such disposition or transfer is made (a) within two years from the Grant Date with respect to such shares of Stock or (b) within one year after the
transfer of such shares of Stock to him. Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other property,
assumption of indebtedness or other consideration, by Participant in such disposition or other transfer.

5.11 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant is subject to
Section 16 of the Exchange Act, the Plan, the Option and this Agreement shall be subject to any additional limitations set forth in any applicable exemptive rule
under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the application of such exemptive
rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to the extent necessary to conform to such applicable exemptive rule.

5.12 Not a Contract of Employment. Nothing in this Agreement or in the Plan shall confer upon the Participant any right to continue to serve as an
employee or other service provider of the Company or any of its Subsidiaries.

5.13 Entire Agreement. The Plan, the Grant Notice and this Agreement (including all Exhibits thereto) constitute the entire agreement of the parties and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.

5.14 Section 409A. Notwithstanding any other provision of the Plan, this Agreement or the Grant Notice, the Plan, this Agreement and the Grant Notice
shall be interpreted in accordance with, and incorporate the terms and conditions required by, Section 409A of the U.S. Internal Revenue Code of 1986, as
amended (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation any such
regulations or other guidance that may be issued after the date hereof, “Section 409A”). The Committee reserves the right (without the obligation to do so or to
indemnify the Participant for the failure to do so) to adopt such amendments to the Plan, this Agreement or the Grant Notice or adopt other policies and
procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, as the Committee determines are necessary or
appropriate to exempt the Option from Section 409A or to comply with the requirements of Section 409A and thereby avoid the penalty taxes under
Section 409A.



EXHIBIT B
VESTING

Annual Operational Performance per Diluted Sharel

Minimum Vesting Maximum Vesting
(12.5% Growth) (20% Growth)

YE Operating YE Operating

% of Shares Performance % of Shares Performance
Fiscal Year Vesting (per Diluted Share) Vesting (per Diluted Share)
@ —® _© @O —®
2011 3.75% $ 43.20 15% $ 53.20
2012 3.75% $ 48.50 15% $ 63.80
2013 3.75% $ 54.70 15% $ 76.50
2014 3.75% $ 61.50 15% $ 91.80
2015 3.75% $ 69.19 15% $ 110.15

1. Annual Operational Performance Vesting. Effective as of the last day of each of the Company’s fiscal years 2010-2015 there shall become vested the
percentage of shares covered by the Option which is equal to the Annual Amount (as described below). The Options shall become vested and exercisable as of the
date that the Administrator verifies the AOP (as defined below); provided, however, the vesting hereunder will be effective as to Participant as of the end of the
fiscal year to which such Annual Amount relates (notwithstanding any termination of Participant’s employment during the period between the end of such fiscal
year and the verification of the AOP and, in such case, notwithstanding the provisions of Section 3.1(b)). For each such fiscal year, the Administrator shall verify
the AOP, and shall notify the Company’s Chief Executive Officer of its determination with respect thereto, within ten business days after the Administrator
receives the Company’s audited financial statements for that fiscal year.

X. For each year (the “performance year”), the Annual Amount is zero if the Annual Operational Performance per Diluted Share (“AOP”) with respect to such
year is less than the amount indicated for such year in column (C) and otherwise shall be equal to the amount indicated for such year in column (B) plus the
product of (a) the excess of (1) the amount indicated for such year in column (D) over (2) the amount indicated for such year in column (B) and (b) the ratio of
(1) the excess of (x) the AOP with respect to the year (but not more than the amount indicated in Column (E) for such year) over (y) the amount indicated for
such year in column (C) to (2) the excess of (x) the amount indicated for such year in column (E) over (y) the amount indicated for such year in column (C).

Y. In calculating the AOP in Section X. above for any performance year there shall also be taken into account any AOP in any of the two prior performance years
(starting in fiscal year 2009) which was in excess of the amount indicated in Column (E) for such prior year and has not previously been taken into account
hereunder but only if doing so would increase the Annual Amount in such performance year.

Z. If the Annual Amount in any performance year is less than the amount indicated in column (D) for such year then an amount equal to the excess of (1) the
amount indicated in column (D) for such year over (2) the actual Annual Amount for such year may vest in one or more of the next two following years by
treating as AOP in the performance year under Section X. above any excess of AOP in one of such following years over the amount indicated in column (E) for
the applicable following year. The portion of any excess AOP amount which is so used may not be used more than once.

' Asofa given date, the Company’s “Annual Operational Performance per Diluted Share” shall mean the ratio of (1) the excess of (a) the product of
(i) EBITDA and (ii) the Fixed Market Multiple (as defined below) over (b) Net Debt to (2) the Company’s number of Diluted Shares as of such date, where
“EBITDA,” “Net Debt” and “Diluted Shares” have the meanings set forth in the Stock Option Agreement set forth on Exhibit A. For purposes of this Exhibit
C, the Fixed Market Multiple shall mean the ratio of (1) the sum of (a) the product of (i) the average of the closing prices per share of Stock prevailing on each
trading day during the last six months of the Company’s 2008 fiscal year and (ii) the Company’s number of Diluted Shares as of September 30, 2008
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and (b) Net Debt as of such date to (2) the Company’s EBITDA as of such date.
2. Cumulative Operational Performance Vesting.

Effective on the last day of the Company’s fiscal year 2015, there shall become vested the percentage of shares covered by the Option which is equal to the
Cumulative Operational Amount (as defined below). The Options shall become vested and exercisable as of the date that the Administrator verifies the
Cumulative Operational Amount; provided, however, the vesting hereunder will be effective as to Participant as of the end of the fiscal year to which such
cumulative amount relates (notwithstanding any termination of Participant’s employment during the period between the end of such fiscal year and the
verification of the Cumulative Operational Amount and, in such case, notwithstanding the provisions of Section 3.1(b)). For each such fiscal year, the
Administrator shall verify the Cumulative Operational Amount, and shall notify the Company’s Chief Executive Officer of its determination with respect thereto,
within ten business days after the Administrator receives the Company’s audited financial statements for that fiscal year.

The Cumulative Operational Amount shall mean the percentage of shares of Stock covered by the Option equal to:
(a) Zero if the Cumulative Operational Performance per Diluted Share is less than $277.09.

(b) Six and one-quarter percent (6.25%) if the Cumulative Operational Performance per Diluted Share is $277.09.
(c) Twenty-five percent (25%) if the Cumulative Operational Performance per Diluted Share is at least $395.45.

If the Cumulative Operational Performance per Diluted Share is between $277.09 and $395.45, the Cumulative Operational Amount shall be determined by
means of linear interpolation.

3. Adjustments of Operational Performance Objectives. The Operational Performance targets specified in this Exhibit B are based upon certain revenue and
expense assumptions about the future business of the Company as of the date the Option is granted. Accordingly, in the event that, after such date, the
Administrator determines, in its sole discretion, that any acquisition or disposition of any business by the Company or any dividend or other distribution (whether
in the form of cash, Stock, other securities or other property), recapitalization, reclassification, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, spin-off, combination, repurchase, or exchange of Stock or other securities of the Company, issuance of warrants or other rights to
purchase Stock or other securities of the Company, any unusual or nonrecurring transactions or events affecting the Company, or the financial statements of the
Company, or change in applicable laws, regulations, or accounting principles occurs such that an adjustment is determined by the Administrator to be appropriate
in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to the Option, then the
Administrator may, in good faith and in such manner as it may deem equitable, adjust the amounts set forth on this Exhibit B (and/or adjust the definitions of
EBITDA and Net Debt) to reflect the projected effect of such transaction(s) or event(s) on Operational Performance.
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EXHIBIT C
STOCK RETENTION GUIDELINES

As a condition to receiving the Option grant, Participant acknowledges and agrees to hold a number of shares and/or options with such value and for such
period of time as set forth below:

(a) At all times during Participant’s continued employment by the Company, Participant shall hold an aggregate amount of Company equity with a value
equal to or greater than $ (the “Retention Limit”). This Retention Limit will supersede any Retention Limit in any prior dated option agreement between
the Company and Participant pursuant to the Plan.

For purposes of this Exhibit C, Company equity shall be equal to (i) the Fair Market Value of any Common Stock held by the Participant plus (ii) the value
of vested options then held by Participant, whether granted pursuant to the Plan, the Company’s 2003 Stock Option Plan or otherwise, which will be equal to the
Fair Market Value of the Common Stock underlying the options over the exercise price.

(b) If at any time after the date hereof the aggregate amount of Company equity held by Participant falls below the Retention Limit because of a decline in
the Fair Market Value of the Common Stock, Participant will have three years to reach the Retention Limit before the Administrator may exercise any remedies
under paragraph (c). [FOR NEW OPTIONHOLDERS - Participant shall not be obligated to comply with the Retention Limit until
[five years from date of grant].]

(c) Participant’s failure to hold that number of shares and/or vested options set forth in this Exhibit C shall result in Participant’s forfeiture of all unvested
Options unless otherwise determined by the Administrator, in its sole discretion.
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Exhibit 31.1

CERTIFICATION

I, W. Nicholas Howley, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of TransDigm Group Incorporated;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and have:

(@

(®)

©

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of TransDigm Group Incorporated’s board of directors:

(@

(b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: February 8, 2011

/s/ W. Nicholas Howley
Name: W. Nicholas Howley
Title:  Chairman of the Board of Directors and
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION

I, Gregory Rufus, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of TransDigm Group Incorporated;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and have:

(@

(®)

©

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of TransDigm Group Incorporated’s board of directors:

(@

(b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: February 8, 2011

/s/ Gregory Rufus
Name: Gregory Rufus
Title: Executive Vice President, Chief
Financial Officer and Secretary
(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of TransDigm Group Incorporated (the “Company”) for the period ended January 1, 2011 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, W. Nicholas Howley, Chairman of the Board of Directors and Chief Executive Officer
(Principal Executive Officer), certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my
knowledge:

1.  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities and Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition of the Company.

Date: February 8, 2011

/s/ W. Nicholas Howley
Name: W. Nicholas Howley
Title:  Chairman of the Board of Directors and Chief
Executive Officer (Principal Executive Officer)




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of TransDigm Group Incorporated (the “Company”) for the period ended January 1, 2011 as filed with the
Securities and Exchange Commission on the date hereof (the “Report™), I, Gregory Rufus, Executive Vice President and Chief Financial Officer (Principal
Financial and Accounting Officer), certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my
knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities and Exchange Act of 1934; and

2. The information contained in the Report fairly presents in all material respects, the financial condition of the Company.

Date: February 8, 2011

/s/ Gregory Rufus

Name: Gregory Rufus
Title:  Executive Vice President, Chief
Financial Officer and Secretary
(Principal Financial and Accounting Officer)



