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State of Delaware

Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE s'.t-y.nﬁ OF
DELAWARE, DO HEREBY CERTIFY THE ATTACBED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES :

"ATC COMPONENTS, INC.", A DELAWARE CORPORATION,

"DIVERCO, INC.", A ILLINOIS CORPORATION,

"H.T.P., INC.", A KENTUCKY CORPORATION,

"MAMCO CONVERTERS, INC.", A OHIO CORPORATION,

“METRAN AUTOMATIC TRANSMISSION PARTS CORP.", A NEW YORK
CORPORATION,

"METRAN BOSTON, INC.", A MASSACHUSETTS CORPORATION,

"METRAN PARTS OF PENNSYLVANIA, INC.“, A PENNSYLVANIA
CORPORATION,

"REPLACEMENT AND EXCHANGE PARTS CO., INC.Y, A TEXAS
CORPORATION,

"TRANS MART, INC.", A ALABAMA CORPORATION,

"TRANZPARTS, INC.", A WISCONSIN CORPORATION, )

WITH AND INTO "ATC DISTRIBUTION GROUP, INC." UNDER THE NAME
OF "ATC DISTRIBUTION GROUP, INC.", A CORPCRATION ORGANIZED AND
EXISTING UNDER THE LAWS OF TBE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF DECEMBER, A.D.

Edward [. Freel, Secretary of State

2774996 8100M == AUTHENTICATION: 9493433
981505466 DATE: 12-29-98
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REEL: 1836 FRAME: 0387
TRADEMARK

REEL: 002528 FRAME: 0702



0€/13/2002 11:22 FAX 703 415 1215 MOORELAND & MOORE INC. -+ DECHERT @oo4
State of Delaware

Office of the Secretary of State

PAGE 2

997, AT 9 O'CLOCK A.M.

o,

Edward |. Freel, Secretary of State

AUTHENTICATION:

27749 B100
4996 100M DATE: 9493433

981505466 12-29-98
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: : SECRETARY OF STATE
. DIVISION OF CORPORATIONS
FILED 09:00 AN 12/31/1997
871453800 — 2774%96

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

ATC COMPONENTS, INC,
DIVERCO, INC.
H.T.P., INC.
MAMCO CONVERYERS, INC.
METRAN AUTOMATIC TRANSMISSION PARTS CORP.
METRAN BOSTON, INC.

METRAN PARTS OF PENNSYLVANIA, INC.
REPLACEMENT AND EXCHANGE PARTS CO,, INC.
TRANS MART, INC.

AND
TRANZPARTS, INC.

INTO
ATC DISTRIBUTION GROUP, INC.

(PURSUANT TO SECTION 253 OF THE DELAWARE GENERAL
CORPORATION LAW)

ATC Distibution Group, Inc., 8 Delawars corporation (" ATCDG"), does herehy certify:

FIRST: That ATCDG is incorporated pursuant to the General Corporation Law of the
State of Delaware, its Certificate of Incorporation having been filed in the office of the Secretary
of State of the Stawc of Delaware on July 18, 1997 under the name “TM-AL Acquisition Corp.”
and subsequently amended on November 26, 1997 to change i1s name to “ATC Distribution

Group, Inc.”

SECOND: That ATCDG owns all of the outstanding shares of each class of te capital
stock of ATC Components, Inc., a Delaware cotporation, Diverco, Inc., an Illinois ¢orporation,
H.T.P, Inc., aKentucky corporation, Mamcao Converters, Inc., an Ohio corporation, Metran
Automatic Transmission Parts Corp., a New York corporation, Metran Roston, Tnc., a
Massachusetts corporation, Metran Parts of Pennsylvania, Inc., @ Pennsylvania corporation,
Replacement and Exchange Parts Co., Inc., a Texas cotporatfon, Trans Mart, Inc., an Alabama
corperation, and Tranzparts, Inc., 2 Wisconsin corparation (collectively, the " Subsidiaries™).

THIRD: Thait ATCDG, by the followiug resolutions of its Board of Directors, duly
adopted on Decerber 30, 1997, determined to merge the Subsidianies into itself on the
conditions set forth in such resoludons:

WHEREAS, ATCDG owns all of the outstanding shares of each class of the capital stock
of ATC Componenis, Inc., a Delaware corporation, Diverea, Ine., an 11linois corporation, H. TP,
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Inc., a Kentucky corporation, Mameo Converters, Tnc,, an Obio corporation, Metran Automatic
Transmission Parts Corp., a New York corporation, Metran Boston, Inc., 2 Massachusetis
corporation, Metran Parts of Pennsylvania, Inc., 2 Pennsylvania corporation, Replacement and
Exchange Parts Co., Inc., & Texas corporation, Trans Mart, Inc., an Alebama corporation, and
Tranzparts, Inc_, a Wisconsin corporation (collectivaly, the “Subsidiaries"):

WHEREAS, ATCDG desires to merge each of the Subsidiaries into ATCDG pursuant to
the provisions of Section 253 of the Delaware General Corporation Law with ATCDG being the
surviving corporation in each mergcr; and

WHEREAS, it has beca proposed, and it is in the best interest of ATCDG, that each of
the Subsidiaries be merged with and into ATCDG, with ATCDG being the surviving corporation
(the "Mergers").

NOW THEREFORE BE IT RESOLVED, that the Board of Directors hereby adopts the
following resofutions.

Alabama

WHEREAS, Sectiop 10-2B-11.07 of the Business Corporation Act of the State of
Alabama provides that an Alabama corporation may merge with a foreign corporation.

NOW THEREFORE BE 1T RESOLVED, that the Board of Directors (i) bereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Trans Mart, Inc., an Alzbama corporation, in order to
affect such merger in accordance with Section 10-2B-11.04 of the Business Corporation Act of
the State of Alzbama; and (i) hereby approves the merger of Trans Mar, Inc. with and into

~ ATCDG pursuant to the terms of such Agreement and Plan of Merger.

Delaware

WHEREAS, Section 251 of the General Corporation Law of the State of De]a.ware
provides that a Delaware corporation may merge with another Delaware corporation,

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) bereby approves
and adopts, substantially in the form submitted to this Board, the Agreeznent and Plan of Merger
10 be entered into between ATCDG and ATC Components, nc., 2 Delaware corporation, in order
to cffect such merger in accordance with Section 2353 of the Gmeml Corporation Law of the
State of Delaware; and (i) hereby approves the merger of ATC Components, Inc. with and into
ATCDG pursuant to the terms of such Agreement and Plan of Merger.

Kentucky

- WHEREAS, Section 271B.11-070 of the 1988 Busincss Corporation Act of the State of
Kenmucky provides that 2 Kentucky corporation may merge with a foreign corporation.
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NOW THEREFORE BE 1T RESOLVED, that the Board of Directors (i) hereby approves
and adopts, substantially in the form submitted to this Board, the Agreement and Plan of Mcrger
10 be eptered into between ATCDG and HTP., Inc., a Kentucky corporation, in order to effect
such merger in accordance with Scetion 271B.11-040 of the 1988 Businsss Corporation Act of
the State of Keptucky; end (ii) hereby approves the' merger of H.T.P., Inc. with and inte ATCDG
pursuant to the terms of such Apreement and Plan of Merger.

[ilnois

WHEREAS, Section 5/11.35 of the Business Corporation Act of the State of Tlinois
provides thar an Illinois corporstion may rwerge with 2 foreipn corporation.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby approves
and adopts, substantially in the form submitted Lo this Board, the Agreement and Plan of Merger
10 be entered into between ATCDG and Diverco, Inc., an Jllinois corperation, in order to effect
such merger in accardance with Section 5/11,30 of the Business Corporation Act of the State of
Ilinois; and (3i) hereby approves the mexger of Diverco, Inc. with and into ATCDG pursuant to
the terms of such Agreement and Plan of Merger. '

Massachusetls : :

i
WHEREAS, Section 79 of the Business Cd?poration Law of the Statc of Massachusetts
provides that & New York corporation may merge ]\,vith a foreign comporaton.

NOW THEREFORE BE IT RESOLVED, that the Board of Directors (i) hereby zpproves
and adopts, substantially in the form submirted to this Board, the Agreement and Plan of Merger
{0 be entered into between ATCDG and Metran Boston, Inc., 2 Massachusetts corporation, in
order to effect such merger in accordance with Section 82 of the Business Corporation Law of
the State of Massachusetts; end (ii) hereby approves the merger of Metran Boston, In¢. with and
into ATCDG pursuant to the terms of such Agreezia:cnt and Plan of Merger.

New York

WHEREAS, Section 07 of the Business Corporation Law of the State of New York
provides thata New York corporedon may merge with a foreign corporation.

NOW THEREFORE RE IT RESOLVED, ifhat the Board of Directors (i) hereby approves
and adopts, substantially in the form submittcd to this Board, the Agreement and Plan of Merger
to be entered into between ATCDG and Metran Aigtpmaﬁa Transmission Parts Corp., a New
York corporation, in erder to cffect such merger in'accordance with Section 905 of the Business
Corporation Law of the State of New York; and (if) hereby approves the merger of Metran
Autortatic Transmissiors Parts Corp. with and intg!ATCDG pursuant to the tenps of such
Agreement and Plan of Merger. o
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Obhio i

|

WHEREAS, Section 1701.79 of the General Corporation Law of the State of Ohio
provides that an Ohic corporation may merge wnh a foreign cmporaton

NOW THEREFORE BE IT RESOLVED that the Board of Dircetors (i) hereby approves
and adopls, substantally i the form submitted to this Board, the Agreemcnt 2nd Plan of Merger
10 be entered into between ATCDG and Mamco Convmcrs, Inc., an Ohio corporation, in order
to eFect guch merger in accordance with Socuon‘ 1701 .80 of the General Corporation Law of the
State of Ohio; and (1) hereby approves the mc:gwr of Mameo Converter, Inc. with and into
ATCDG pursuant o the terms of such AgreerncrEz and Plan of Merger.

Peruisylvania o f
WHEREAS, Section 1621(b) of the Bﬁsi&e‘sa Corporation Law of the State of
Permsylvania provides that 2 New York corpamhon mzy merge with a foreign corporation.

NOW THEREFORE BE IT RESOLVED’ that the Board of Directors (i) hereby approves
and adapts, substantially in the form submirted to this Board, the Agreement and Plan of Merger
10 be entered into between ATCD@G and Matran’ Pans of Pepnsylvania, Inc., a Pennsylvenia
corporation, in order to effect such merger in ac ardance with Section 1924(b) of the Business
Corporation Law of the State of Pennsylvaniag grl}d (ii) hersby approves the merger of Meiren
Parts of Pennsylvania, Inc. with and into ATCDG pursuant to the terms of such Agreement and
Plan of Merger. o

:

Texas 0

WHEREAS, Section 5.07 of the Busmas.le Corporation Act of the State of Texas provides
that @ Texas comporation may merge with a form ; carpomhon

NOW THEREFORE BE (T RESOLVE]?[ that the Board ofDlmctors (i) hereby approves
and edopts, substantially in the form submitted to thus Board, the Agreement and Plan of Merger
t0 be entered into between ATCDG and Rop[acc(ment and Exchange Parts Co.. Inc., 2 Texas
corporation, in arder to cffect such merger in acuord:mce with Section 35.16 of the Busijuess
Corporation Act of the State of Texas; and (ii) hmoby approves thé merger of Replacerhent and
Exchange Parts Co., Inc. witk and into ATCDG ?ursuam to the wrms of such Agreement and
Pian of Merger. ; :

Wiscomsin o :

WHEREAS, Section 180.1107 of the Businass Corporation Law of the State of
Wiscopsin provides that 2 Wiseonsin corporatio'ﬁ may merge with a forcign corporation.

NOW THEREFORE BE IT RESOLVED‘ that the Board of Directors (i) hercby approves
and 2dopts, substantially in the form submitted. to this Board, the Agrecment and Plan of Merger
1o be entered into between ATCDG and Tmzpqns Inc., a Wisconsin corporation, in order to
effect such merger i accordance with Section 180 1104 of the Busimess Corporation Law of the
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i
State of Wisconsig; and (ji) hereby approves ﬂﬁ%icrger of Tranzparts, Inc. with and inte
ATCDG pursuant to the (&rms of such Agreement'and Plan of Merges.

1

General e
— -

RESOLVED FURTHER, that ATCDG shall be the surviving cotporation In each of the
Mergers and as such shall assurne all of the liabilities and obligations of cach of the Subsdiarics
after the Mcrgers are effective. '

RESOLVED FURTHER, that for the pirpose of effectuating the Mergers, the officers of
ATCDG shall be, and each of them acting alonc:’]%‘g:g'cby is, authorized and empowered on behal
ond in the name of ATCDG to excente, deliver, vacord and/or file all agreements, documents,
certificates and instruments and to do a1l othar acts as may be required to camy out and perforu
the Mergers and any transactions cantemplated by these resolutions.

RESOLVED FURTHER, that any zctioné}:;ggl:ncn prior to the datc hereof by any officer of
ATCDG in connection with the subject mattcr of these resolutions be, and hereby is, authorized,
approved and ratified as the action of ATCDG. i |

CTE

FOURTH: The Mergers shall become ;e'ﬁe{dlive on Decarnber 3], 1996.

IN WITNESS WHEREOF, ATC Distribiifion Group, Inc. has ceused this Certificate to
be signed by Joseph Salemunovich, its Vice President as of December 31, 1997,

A
L

ATE DISTRIBUTION GROUP, INC,,
3 Délawarc cotporation

i |
£
5
-y
5 TRADEMARK
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