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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"SPRAGUE CONTROLS INC.", A DELAWARE CORPORATION,

WITH AND INTO "ECHLIN INC." UNDER THE NAME OF "ECHLIN INC.",
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF CONNECTICUT, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-NINTH DAY OF OCTOBER, A.D. 1999, AT 9 O'CLOCK A.M.

Edward J. Freel, Secretary of State

2156360 8100M AUTHENTICATION. 0290277
001104091 DATE 03-01-00
TRADEMARK
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STATE OF
ID- 2155798212 greperagy gﬁLs
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/29/1999
991460014 — 2156350

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
SPRAGUE CONTROLS INC.
INTO
ECHLIN INC.

Pursuant 10 Section 253 of the General Corporation Law of the State of Delaware (the
"DGCL™"), the undersigned corporation DOES HEREBY CERTIFY THAT:

FIRST: The names and states of incorporation of the constituent corporalions are as
follows:

Name : tate of Incorporation
Echlin Inc. ("Echhin™) Connecticul
Sprague Controls [nc. ("Sprague Controls™) Delaware

SECOND: Echlin is the owner of all of the outstanding shares of capital stock of
Sprague Controis.

THIRD: An Agreement and Plan of Merger (the "Merger Agreement”) has been duly
adopted by each of the constitucnt corporations in accordance with the provisions of Section 253
of the DGCL.

FOURTH: The Merger Agreement provides for the merger of Sprague Controls with and
mto Echlin, and that Echlin will be the surviving corporation.

FIFTH: The Merger Agreement was duly approved by the Board of Directors of Echlin
pursuant to the following resolutions thereof, adopted by unanimous written action withoul a
nieetng on Octlober 22, 1999, in accordance with Section 141(f) of the DGCL:

RESOLVED, that this Board of Directors hercby adopts the Merger
Agreement and the transactions contemplated thereby n all respects and that such
adoption constitutes approval of the Merger Agreement, the Merger and all of the
transactions contemplated thereby, for purposes of Section 18 of the Connecticut
Busiess Corporation Act and similar provisions of any other statute that might be
deenied applicable to the transactions contemplated by the Merger Agreement,
and for purposes of [Echlin]'s Certificate of Incorporation and By-Laws; and

RESOLVED FURTHER, that the officers of [Echlin] be, and each of them
hereby is, auhonized o certify and deliver to the Secrelary of State ol the State of
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Delaware a certificate of ownership and merger for filing as requived by the
DGCL and 10 certify and dcliver 1o any other person or state official any other
filings which may be required by law or which the otticer or officers acting in the
matter may deem necessary or advisable.

SIXTH ELchlin will aceept serviee of process in Delaware 10 any procesding for
enforcement ol any obligation of Sprague Controls or for enforcement of any obligaton of
Echhin arisiny from the merger, and Echlin irrevocably appoints the Secretary of State of'the
State of Delaware as 1ts agcont 1o accept service of process in any such suit or other proceeding

(opies of such process shouid be mailed to Echlin at 100 Double Beach Road, Branford,
Connecticut 06405,

{Signature is on e (ollowiny page)

UL 435082
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IN WITNESS WHLEREQOF, T have signed my name this ;Z@(ddy ol Octaber, 1499

ECHLIN INC.

, /)
By: / %\I[\ %1\.}(’2, n

Name: A Glenn Paton
Tdle: Sentor Vice President & Treasurcr

LU 455052\
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[n the Matter of ECHLIN INC.

AFFIDAVIT OF ECHLIN OFFICER

STATE OF OHIO )
) SS:
COUNTY OF LUCAS )

[, Steven E. Keller, being first duly sworn, state the following:

1. [ am the Secretary of Echlin Inc. and [ make this affidavit based on my
personal knowledge of the facts stated herein.

2. [ have heen an officer of Echlin Inc. since July 9, 1998 to the present and [
am familiar with, among other things, the patents and trademarks of Echlin Inc.

-~

3. Echlin Inc. was incorporated in the State of Connecticut, U.S.A., on
January 13, 1959 under the name The Echlin Manufacturing Company of Connecticut,
Incorporated.

4. On March 15, 1996, Sprague Devices, Inc., an Indiana, U.S.A.
corporation, merged with and into Echlin Inc.

5. On September 9, 1999 Moto Mirror Inc., a Texas, U.S.A. corporation,
merged with and into Echlin Inc.

6. On October 29, 1999 Sprague Controls, Inc., a Delaware corporation,
merged with and into Echlin Inc., prior to which the following events occurred:

* sprague Aristo-Aire, Inc. was incorporated in the State of
Delaware, U.S.A., on March 30, 1988.

* On August 8, 1994 by virtue of a resolution of the Board of
Directors an amendment to the Certificate of Incorporation of Sprague Aristo-Aire, Inc.
was filed, changing the name of the corporation to Sprague Controls, Inc.
7. True and accurate copies of documents evidencing the relevant

transactions identified herein are attached hereto.

[Signature is on the following page]

(L 355362vi3 TRADEMARK
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Subscribed to and swom to before
me this . 7-day of March, 2000.

Dated: .- . . .

L 3553302vI13

- RECORDED: 04/21/2000

—Steven E. Keller
Secretary

A
YRR R ﬁ’
v

Notary Public

THERES 2 5 wWHETRG
i = MNOtal’y PUb:“‘ state of Ohig
L@ ?\\g\\“_: Yy COITIM!SS!OH Expires 3-27- 2000
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