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YLanging, Michigan

This is to Certify that the Annexed copy has been compared by me with the record
on file in this Department and that the same is a true copy thereof.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 23rd day

of April, 1998.

Vi

172 0364848 Corporation, Securities and Land Development Bureau
PATENT

, Director
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AFLARICTR A R
File Number 4715-703-0
0CT 28 1996 RECEIVED
Administrator
M1 OEP;
R, 0CT 17 19%

HLGEPT OF CONSUMER & INDUSTRY SERVICES

.mmswomsmm

State of Jllinois
Office of
The Secretarn of Dtate

mh[l‘t%, ARTICLRES OF MERGER OF

AMERICAN YAZAXI CORPORATION
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS BAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of th€ Application of the
aforesaid corporation.

In Testimonp IWhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of lilinois,
at the City of Springfield, this 1sT

day of  OCTORER AD. 19 *%  and of
the Independence of the United States the two
hundred and 2S7

P

Secretary of State

J R e AT TR T L e o
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Fne Humber 4715‘703‘0

State of Jllinois
Office of
The Secretarn of State

MWhereas, ARTICLES OF MERGER OF
AMERICAN YAZAKI CORPORATION - :
INCORPORATED UNDER THE LAWS OF STATE OF ILLINOIS HAVE BEEN

FILED IN THE OFFICE OF THRE SE ARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1584.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation. :

In Westimony MWhereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this 15T

day of  [OCTOBER A.D. 19 % and of
the Independence of the United States the two
hundred and 2157 .

g 4 By

Secretary of State

PATENT
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ARTICLES OF MERGER

CONSOLIDATION OR EXCHANGE

George H. Ryan

Secretary of State

Department of Business Services
Springtield, IL. 62756
Telephone {(217) 782-6961

DO NOT SEND CASH!
Remit payment in check or money
order, payableto *Secretary of State.”
Filing Fee is $100, but if merger or
consolidation of more than 2 corpo-

rations, $50 for each additional cor- S

poration.

FILE

OCT 1 1996

GEORGE H. RYAN
ECRETARY OF STATE

File #

mlspueoforuuby

oate /”'7/

Filing Fee

0. =

1. Names of the corporations proposing to

merge
o
Exohexgxshexs

Name of Corporation

State or Country
Ot Incomporation

Illinodis -~ 4715-70

American Yazakil Corporation

’, and the state or country of their incorporation:

Corporation File No.

3-0

Yazaki EDS Engineering,

Inc.

Michigan

2. The laws of the state or country under which each corporation is incorporated permit such merger, consolidation or

axchange.
Illinois and Michigan

surviving
3. (a) Name of the

SICNWWEX

(b} it shall ba govemned by the laws of:

pe o ¢ coq)oraﬂon

American Yazaki Corporation

Illinois

me
4. Planot Q&&H is as follows:

RN

See attached "Agreement and Plan of Merger"”

f

-~
¥

Itnotsu'ﬂchntspmtocmﬂ:iipoht,addmormmshuhdthbsln.

EXPEDITED

QCT 11936
SECRETARY OF STATE
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the "Agreement”) is made on September 20, 1996
by and among American Yazaki Corporation, an [lfinois corporation (the "Surviving
Corporation”), Yazaki EDS Engineering, Inc., a Michigan corporation (the "Target
Corporation”) (the Target Corporation and the Surviving Corporation are sometimes referred to
as the “Constituent Corporations”), Yazaki International Corporation, a Delaware corporation
(the “Parent Corporation™), and Yazaki Corporation, a Japanese corporation (the “Shareholder™).

BACKGROUND:

A The parties to this Agreement are corporations organized and existing under the laws of
the state or the country in which they were incorporated.

B The Surviving Corporation is a wholly owned subsidiary of the Parent Corporation. The
Target Corporation is a wholly owned subsidiary of the Sharehoider. The Parefit Corporation is
also a wholly owned subsidiary of the Shareholder. Exhibit A attached hereto describes the
ownership relationship of the parties to this Agreement and sets forth as to each of the
Constituent Corporations the designation and number of outstanding shares of each class and
series and a specification of the class and series entitled to vote.

C. The board of directors and the shareholders of the Constituent Corporations determined
that it shall be in the best interest for the constituent Corporations and their shareholders to
merge the Target Corporation into the Surviving Corporation, upon the terms and conditions set
forth in this Agreement (the “Merger”).

NOW THEREFORE, in consideration of the mutual covenants, agreements and
representations contained herein, the parties agree as follows:

Section 1.  Merger, Subject to the terms and conditions of this Agreement, at the Merger
Effective Time (as defined in Section 7):

(a) the Target Corporation shall be merged with and into the Surviving Corporation,
which shall be the surviving corporation of the Merger, in accordance with the applicable
provisions of the [linois Business Corporanon Act and the Michigan Business

Corporation Act;
(b) the separate existence of the Target Corporation shall cease;

() the Surviving Corporation shall receive all the assets and libilities of the Target
Corporation,

C s s ey eemcceeetTL CEpmamy W . <P

PATENT
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(d) each of the issued and outstanding shares of common stock of the Target Corporation
shall be, without any action on the part of shareholders of the Constituent Corporations,
automatically converted to 0.00071 share of common stock of the Parent Corporation
(80.01 par value per share) as the sole consideration for the Target Corporation,

(e) the existence of the Surviving Corporation shall continue with all of the rights,
privileges, immunities and powers and subject to all of the duties and liabilities of a
corporation organized under the Illinois Business Corporation Act; and

(f) each outstanding share of common stock of the Surviving Corporation shall continue
to represent one share of common stock of the Surviving Corporation.

The parties to this Agreement intend that the Merger shall qualify as a tax-free reorganization in
the form of the forward triangular merger in accordance with the Internal Revenue Code Section
368(a)(2)(D) and all applicable state laws.

Section 2.  Articles of Surviving Corporation. The Articles of Incorporation of the
Surviving Corporation effective immediately prior to the Merger Effective Time shall be the

Articles of Incorporation of the Surviving Corporation after the Merger Effective Time, until
duly amended in accordance with the applicable provisions of the Illinois Business Corporation
Act. !

.
v

Section 3.  Bylaws- The Bylaws of the Surviving Corporation effective immediately prior to
the Merger Effective Time shall be the Bylaws of the Surviving Corporation after the Merger
Effective Time, until duly amended in accordance with the applicable provisions of the Ilinois
Business Corporation Act.

Section 4.  Directors and Officers. The directors and officers of the Surviving Corporation
after the Merger Effective Time shall be as follows, until their respective successors shall have
been duly elected or appointed and qualified or until the earlier of death.resignation or removal:

Directors: Shinji Yazaki
Masayuki Yamamoto
Richard Brooks

Officers: Masayuki Yamamoto, Chairman, President & Secretary
Richard Brooks, Executive Vice President
Dennis Deming, Vice President
Yukio Iki, Vice President
Yoshihiro Tsuji, Vice President
Saburo Aihara, Treasurer

Section 5.  Effect of the Merger. At and after the Merger Effective Time, the Merger shall
-

PATENT
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have the effects set forth in Section 724(1) of the Michigan Business Corporation Act and
Section 11.50 of the Illinois Business Corporation Act.

Section 6.  Agtions After Merger. If, after the Merger Effective Time, the Surviving
Corporation shall determine that further conveyances, agreements, documents, instruments,
assurances of law, or any other things are necessary or desirable to vest, perfect, confirm, or

record in the Surviving Corporation the title to any property, rights, privileges, franchises and

powers of the Surviving Corporation or Target Corporation or to otherwise carry out the
provisions of this Agreement, the appropriate directors and officers last in office of both the

Surviving Corporation and the Target Corporation shall (a) execute and deliver, on request, any

and all proper conveyances, agreements, documents, instruments, and assurances of law and
(b) do all things necessary or proper to vest, perfect, or confirm title to the Surviving

Corporation's property, rights, privileges, franchises and powers and otherwise to carry out the

provisions of this Agreement.

Section 7.  Merger Effective Time. As used in this Agreement, the "Merger Effective Time"
means the later of: (a) October 1, 1996; or (b) the time when the Centificate of Merger is issued

by the Secretary of State of the State of Illinois, U.S.A..

Section8.  Termination. At any time before the Merger Effective Time, the directors of all
the parties to this Agreement may mutually consent to terminate this Agreement and abandon the

Merger.

Section9.  Ng Third-Party Beneficiaries. Except as otherwise specifically provided in this
Agreement, nothing expressed or implied in this Agreement is intended or shall be construed to
confer on or give any person, firm, or corporation, other than the parties, any rights or remedies

under or by reason of this Agreement.

Section 10.  Counterparts, This Agreement may be executed in any number of counterparts,

each of which shail be an original and all of which together shall be one a1 the same

instrument.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed,
as of the date first above written, by their duly authorized representatives.

American Yazaki Corporation, an Illinois corporation (the
“Surviving Corporation™)

i Yamamoto, Chairman & President

Yazaki EDS Engineering, Inc, a Michigan corporation (the
“Target Corporation”)

5
By:
%ﬁ%a & President

Ya.zaki.mwnational Corporation, a Delaware corporation
(the “Parent Corporation”)

-

By:

Takashi Iwamura, Chairman & President

Yazaki Corporation, a Japanese corporation (the

“Shareholder™)
By:
Shinji Yazaki, Vice President
7
- 4 -
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed,
as of the date first above written, by their duly suthorized representatives. -

o

s

SEAL APPEARS ONLY ON ORIGINAL

American Yazaki Corporation, an llinois corporation (the
“Surviving Corporation™)

By.

Masayuki Yamamoto, Chairman & President
. Yazaki EDS Engineering, Inc., a Michigas corporation (the

- “Target Corporation™)
By:
Hajime Minamikats, Chairman & President

Yazald International Corponaou 2 Delaware co:por:txon

YaahCupwmahpmecorpomon(me

“Sharebolder”)
By:
Shizji Yazald, Vice Pregjdent
rr.r
.
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FROM

AR

T AT Rie qial T3 G08L 1 313 391 3410

D WITNESS WIERECF, the parties harwo fave ceused this Agrovmment to b6 eeecuted,
15 of the dat frzt sbove writen, by thar duly suthosiaed representative.
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T By

American Yazald Carporation, an Dinots corpurstion (the
“Surviving Corperstion™)

Massyuki Yamameto, Chairman & President

Yazaki EDS Baginesriag, Inc, & Michigan corporation (the
“Targwt Corporntion”)

By _

Hajime Minamikats, Cheirmen & Prosdert

Yazaid Insernational Corporation, s Delaware corporstion
(the "Paret Corparstion™)

By:

Takashl Twamors, Cotirman & President
Yazaki Corporation, ¢ Japeness corporaton (the
“Shareholder™)

L agm
F
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EXHIBIT A

Shareholder
« @aJapanese

corporation
Parent's Voting
Common Stock ]
100 % owned 100 % owned
Parent
Corporation
a Delaware
corporation
100 % ovlvned ' - ¢
Suwivlng : Target
Corporation ) Corporation
an llinois [* "Mergedinto "~ - - | a Michigan
corporation Surviving Co. corporation

The Surviving Corporation has authorized capital consisting solely of 10,000 shares of common
stock ($10,000 par value per share), of which 10,000 shares are issued and outstanding and
entitled to vote. The Target Corporation has authorized capital consisting solely of 200,000
shares of common stock ($1.00 par value per share), of which 200,000 shares are issued and
outstanding and entitied to vote. At the Merger Effective Time, each of the issued and
outstanding shares of common stock of the Target Corporation shall be, without any action on
the part of shareholders of the Constituent Corporations, sutomatically converted to 0.00071
share of commoa stock of the Parent Corporation (30.01 par value per share) as the sole
consideration for the Target Corporation. At and after the Merger Effective Time, each
ocutstanding share of common stock of the Surviving Corporation shall continue to represent one
share of common stock of the Surviving Corporation.

- T cEm— BT ST AT L
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7. (Complete this item if reporting a merger under § 11.30-—90% owned subsidiary provisions.)

‘a.  The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
. Outstanding Owned iImmediately Prior to
Name of Corporation of Each Class Merger by the Parent Corporation

b.  (Not applicable to 100% owned subsidaries) '
The date of mailing a copy of the plan of merger and notice of the right to dissent to the shareholders of each merging
subsidiary corporation was .19

Was written consent for the merger or written waiver ot the 30-day period by the holders of all the outstanding shares
of all subsidiary corporations received? {7 Yes [ No

(If the answer is “No," the duplicate copies of the Articles of Merger may not be deliveted to the Secretary &f State
untii after 30 days following the mailing of a copy of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corporanon )

8. The undersigned corporations have caused thesa articles to be signed by their duly authorized officers, each of whom
affirms, under penalties of perjuty, that the facts stated herein are true. (All signatures must be in BLACIK INK)

American Yazaki Corporation

of Corporation)
y 2

Dated September 23, 19.96

attested by
of Secretary or Assistant Secretary) (Signature ofPrasident or Vice Prasident)
MasaYuki Yamamoto--Secretary Richard Brooks--Executive Vice Preside
(Type or Print Name and Title) ‘ {Type or Print Name and Tiile)
Dated September 23, 19 96 Yazaki EDS Engineering, Inc.

( ignature of President or Vice President)

N\
-~
attested by / M r ’ﬂ-\ by

(Signaturg of Seéretary or Assistant Secretary)
Yoshihiro Tsuji--Secretary , Hajime Minamikata--President
(Type or Print Name and Title} 7 (Type or Print Name and Title)

Dated 19

(Exact Name of Corporation)

attested by : ' by

(Signature of Secretary or Assistant Secrelary) (Signature of President or Vice President)

(Type or Print Name and Tilte} {Type or Print Name and Title)

C-1954
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