OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF GOOD STANDING
FOREIGN FOR PROFIT BUSINESS CORPORATION
I, THE UNDERSIGNED, Secretary of State of the State of Oklahoma, do
hereby certify that I am, by the laws of said State, the custodian of the records of the
state of Oklahoma relating to the right of certain business enfities to fransact
business in this state and am the proper officer to execute this certificate.

I FURTHER CERTIFY that CLIMATE MASTER, INC., a Foreign For
Profit Business Corporation organized and existing by virtue of the laws of the state
of DE, whose registered agent is DAVID M SHEAR, with its registered office at 16 S
PENNSYLVANIA OKILA CITY 73107 USA Oklahoma, is duly qualified as a
Foreign For Profit Business Corporation to transact business within the state of
Okdahoma and is in good standing according to the records of this office. This
certificate is not to be construed as an endorsement, recommendation or notice of
approval of the entity’s financial condition or business activities and practices. Such
information is not available from this office. '

IN TESTIMONY WHEREQF, I hereunto
set my hand and affixed the Great Seal of
the State of Oklahoma, done at the City of
Okiahoma City, this 29th, day of April,
2004.
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CERTIFICATE OF AUTHORITY
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The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CLIMATE MASTER, INC." 1S5 DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE S0 FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE FOURTH DAY OF MAY, A.D.
2004. -

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.
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Harriet Smith Windsor, Secretary of State

2016669 8300 AUTHENTICATION: 3081013
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STATE OF DELAWARE.
SECRETARY OF STATE
DIVISION OF CORPORATIQONS
FILED 12:00 PM 1271272000
; 001621617 — 2018669

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CLIMATE MASTER, INC.

TO THE SECRETARY.OF STATE OF THE STATE OF DELAWARE:

Climate Master, Inc., a corporation organized and existing under and by virtue of the

laws of the State of Delaware (the "Corporation”), does hereby certify as follows:

A

The Corporation’s original Certificate of Incorporation was filed under the name
HMWI Acquisition Company with the Secretary of State of Delaware on September 9,
1983 and amended on (i) April 30, 1984 pursuant to a Certificate of Amendment of
Certificate of Incorporation of the Corporation, and (ii) August 6, 1987 pursuant to a
Certificate of Amendment of Certificate of Incorporation of the Corporation.

This Amended and Restated Certificate of Incorporation of the Corporation restates,
integrates and amends the Certificate of Incorperation of the Corporation.

In accordance with Sections 242 and 245 of the Delaware General Corporation Law,
this Amended and Restated Certificate of Incorporation of the Corporation was (i)
approved by the Board of Directors of the Corporation, (i) submitted to the
sharcholder of the Corporation for approval, and (iii) duly adopted and approved by the
sharecholder of the Corporation.

The text of the Certificate of Incorporation of the Corporation is amended hereby and
restated to read in full as set forth herein.

FIRST: Name. TFhe name of this corporation is Climate Master, Inc. (hereafter

this "Corporation”).

SECOND:  Registered Ageni. The name and address of the registered agent of this

Corporation in the State of Delaware and the address of the registered office of this
Corporation in the State of Delaware, which is the same as the address of its registered agent,

are:

Capitol Services, Inc.

615 South DuPont Highway
Dover, Delaware 19901
County of Kent

THIRD: Term. The term of this Corporation shall be perpetual.




FOURTH: Purpose. The purpose of this Corporation is 1o engage in any lawful act
or activity for which corporations may be organized under the Delaware General Corporation

Law.

FIFTH: Capital Stock. This Corporation is authorized to issue only one (1) class
of shares of capital stock, to be designated “Common Stock." The total number of shares of
Common Stock which this Corporation shall have authority to issue and the par value of each
share of Common Stock are as follows:

Total Number Par Value of Total Authorized
Of Shares Each Sharg —Common Steck
1,000 $1.00 $1,000.00
SIXTH: Internal Affairs. The following constitute provisions for the regulation

of internal affairs of this Corporation:

(a) Bylaws. The Bylaws for the governing of this Corporation may be
adopted, amended, altered, repealed, or readopted by the Board of Directors at any
stated or special meeting of such board or by the written consent of all directors. The
powers of such directors in this regard shall at all times be subject to the rights of the
shareholders to adopt, alter or repeal such Bylaws at any annual or special meeting of
shareholders or by written consent of a majority of the shareholders.

(b) Number of Directors. The number of directors of this Corporation shall
be specified in the Bylaws. Election of directors need not be by ballot unless the

Bylaws 50 provide.

{c) Stock. The number of authorized shares of any class or classes of stock
may, by amendment to the Corporation's Amended and Restated Certificate of
Incorporation, be increased or decreased, but not below the number of shares of such
class or classes then outstanding, by the affirmative vote of the holders of a majority of
the stock of the Corporation entitled 1o vote.

(d) Contracts. To the extent permitted by law, no contract or transaction
between the Corporation and one or more of the Corporation's directors or officers, or
between the Corporation and any other corporation, partnership, assoclation or other
organization in which one or more of the Corporation's directors or officers are
directors or officers or have a financial interest, will be void or voidable solely for this
reason, or solely because the Corporation's directors or officers are present at or
participate in the meeting of the Board of Directors or committee thereof which
authorizes the contract or transaction, or solely because the Corporation's directors or
officers or their votes are counted for such purposes.

2




SEVENTH: Creditors Arrangements. Whenever a compromise or arrangement is
proposed between this Corporation and its creditors or any class of them and/or between this

Corporation and its shareholders or any class of them, any court of equitable jurisdiction
within the State of Delaware, may, on the application in a summary way of this Corporation or
of any creditor or shareholder thereof or on the application of any receiver or receivers
appointed for this Corporation under the provisions of Section 291 of Title 8 of the Delaware
Code or on the application of trustees in dissolution or of any receiver or receivers appointed
for this Corporation under the provisions of Section 279 of Tide 8 of the Delaware Code,
order a2 meeting of the creditors or class of creditors, and/or of the shareholders or class of
shareholders of this Corporation, as the case may be, to be summoned in such manner as the
court directs. If a majority in the number representing three-fourths (3/4) in value of the '
creditors or class of creditors, and/or of the shareholders or class of shareholders of the
Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganization of this Corporation as a consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the shareholders or class of shareholders, of this Corporation, as the case may be,
and also on this Corporation. :

EIGHTH: Director's Liability: Indemnification

(a) Director’s Liability. No director of this Corporation shall be liable to
this Corporation or its shareholders for monetary damages for breach of fiduciary duty
as a director, provided that this provision will not eliminate or limit the liability of a
director (a) for any breach of the director’s duty of loyalty to the Corporation or its
shareholders, or (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing viotation of the law, or {c) under Section 174 of the Delaware
General Corporation Law, or (d) for any transaction from which the director derived an
improper personal benefit. If the Delaware General Corporation Law is amended to
authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Delaware General Corporation Law as s0
amended. No amendment to or repeal of this Article EIGHTH shall apply to or have
any effect on the Hability or alleged liability of any director of this Corporation for or
with respect to any acts or omissions of such director occurring prior to such
amendment or repeal.

(b} Indemnification. The Corporation will indemnify and advance litigation
expenses 1o its officers, directors, employees and agents and to persons who are or
were serving at the request of the Corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise to the fullest
extent permitted by the Delaware General Corporation Law and all other laws of the
State of Delaware.




NINTH: Amendment. This Corporation reserves the right at any time and from
time to time to amend, alter, change or repeal any provision contained in this Amended and
Restated 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 this Amended and Restated
Certificate of Incorporation, in the manner now or hereafter prescribed by law; and all rights,
preferences and privileges of whatsoever nature conferred upon shareholders, directors or any
other persons by and pursuant to this Amended and Restated Certificate of Incorporation in its
" present form or as hereafter amended are granted subject to the right reserved in this Section

NINTH.

IN WITNESS WHEREOF, Climate Master, Inc. has caused this Amended and Restated
Certificate of Incorporation to be signed by its Vite, President and attested by its

Secretary this §}A—day of December, 2000.
CLIMATE MASTER, INC.

President

ATTEST:

D@ M. Shear _HsatSecretary

minutes\cmiamendeoi. 00
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Form Number 13-54 OKLAHOMA TAX COMMISSION

Revised 8-01

MANUFACTURER SALES TAX/EXEMPTION PERMIT

If the business changes location or ownership or is discontinued for any reason, this permit must be returned to the

Oklahoma Tax Commission for cancellation with an explanation on the reverse side.

Non-Transferable

PERMIT NUMBER
131694

Business Location SIC Code [City Code Permit Effective Permit Expires
CLIMATE MASTER
7300 SW 44TH ST
OKLAHOMA CITY OK 73179-4307 FEB75 5521| 04/16/1986 05/720/2004
CLIMATE MASTER INC TPL
PO BOX 754

CKLAHOMA CITY 0K 73101-075%

"llllll"llll""IIIIII""IIIIIIIIIIIIIItllillllllllllll"lI

PLEASE POST IN A CONSPICUOUS PLACE

W Chairman

/
%L Vice-Chairman
/ﬁ,, /%/'4‘/ Secretary-Member




o5& ¥ Depaniment of the Treasury
gﬁj} E R tnternat Revepur Serviee
In reply refer to: 0337835322

MEMPHIS TN 37501-0038 Nov. 25, 2063 LTR 147C
93-0857625 200212 02 6oo
01651
BOLC: LM

CLIMATE MASTER INC
PO BOX 754
OKLAHOMA CITY QK 73101-0754543

Emplover Identification Numbar: 23-0857025

Dear Taxpayer:

Thank vou for the inguiry of Mov. 14, 2003,

Your employer identification number (EIN) is 93-0857025. Please keep
this number in your permanent records. You should enter vour name
and your EIN, exactly as shown abeve, on =21l business fTederal tax
forms that require its use, and on any related correspondence or
decuments,

If you have any questions, pleases call Customer Service at
0D-829-0115 hetwean the hours of 7:88 A.M. and

19:00 P.M.. If the pumber is cutside vour leogal calling area;
there will be a long-distance charge to vou.

If you prefer, vou may write to us at the address shown 5t the top
of the first page of this letter.

Whenever yvou write, please include this Ietter and, in the spaces

below, give us your telephone numbher with the hours we can reach vou.
Alsw, you may want to keep & copy of this letter for your records.

Teliephone Humber ( b Hours




