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The State of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is a true and correct copy of the
following described document on file in this office:

MOTO MIRROR INC.
FILE NO. 1260335

ARTICLES OF MERGER SEPTEMBER 9, 1999

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
Austin, Texas on March 1, 2000.

Elton Bomer
Secretary of State
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FILED

in the Offi f
ffice o
Secretans ~f Ctate Tﬁfm‘?‘exas

ARTICLES OF MERGER oEP 091990
OF L Corporationa Section
MOTO MIRROR INC. -
INTO
ECHLIN INC.

Pursuant to Article 5.16(B) of the Tex i
. . ‘ as Busm i " "
undersigned corporations hereby execute the following Arti::l:ss ignggr:? on Act (the "Act"), the

FIRST. The name of the parent co i ich i
' rporation, which is a busi i
organized under the laws of the State of Connecticut, is Echlin Inc. ("Ectl:lsi?’;ss orporstion

SECOND. The name of the subsidi i i

: . b ary business corporation to b -
and into Echlin, which is a business corporati ani n to be merged with
("Moto Mirror"). orporation organized under the Act, is Moto Mirror Inc.

THIRD. Tt.x'e outstanding capital stock of Moto Mirror consists of (i) 108,696
shares_of common stock, (i) 250,000 shares of Series A preferred stock and (iii) 467,500 shares
of Series B preferred stock (collectively, the »Qutstanding Shares™). Echlin is the owner of all of

the Outstanding Shares.

FOURTH. An Agrecment and Plan of Merger (the "Plan of Merger™) has been

duly approved by the Boards of Directors of Echlin and Moto Mirror. The Plan of Merger

provides for the merger of Moto Mirror with and into Echlin, as a result of which Echlin will be

the surviving corporation.

that Bchlin will be responsible

FIFTH. Section 4.6 of the Plan of Merger provides
that Echlin will be obligated

for the payment of all fees and franchise taxes required BY law and
to pay such fees and taxes if the same ar¢ not timely paid.

SIXTH. ThePlan of Merger was duly approved by the Board qf Directors of
Echlin pursuant to the following resolutions thereof, adopted by unanimous written acton
without a meeting as of September 2, 1 .th Section 749 of the Connecticut

999, in accordance Wi
Corporation Act and in accordance with its Certificate of Incorporation and By-Laws:

RESOLVED, that this Board of Directors hereby adopts the
(Plan of Merger] and the transactions contemplated thereby in
respects and that such adoption constitutes approval of the Merger
Agreement, the Merger and all of the transactions contemplated

thereby, for purposes of Section 818 of the Connecticut Business

CL: 421 122v1
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Corporation Act and similar provisions of any other statutes that
might be deemed applicable to the transactions contemplated by
the Plan of Merger, 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, authonzed to certify and deliver to the
Secretary of State of the State of Texas articles of merger for filing
as required by the [Act] and to certify and deliver to any other
person or state official any other filings which may be required by
law or which the officer or officers acting in the matter may deem
necessary or advisable.

SEVENTH. The principal place of business of Echlin in Connecticut is 100
Double Beach Road, Branford, Connecticut 06405.

IN WITNESS WHEREOF, I have signed my name this 4 day of September,

1999.
ECHLIN INC. )
By: &
Naffie:~gvgven E. Keller
Title: Senior Vice President & Secretary
CL: 421122v1
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In the Matter of ECHLIN INC.

AFFIDAVIT OF ECHLIN OFFICER

STATE OF OHIO )
) SS:
COUNTY OF LUCAS )

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

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

2. [ have been an officer of Echlin Inc. since July 9, 1998 to the present and I
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 gf
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]
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Subscribed to and sworn to before
me this . > day of March, 2000.

Dated : \“l'\'.i({_}’\ ’,:‘)'3) ;\:)._\_\

CL: 455362v13

RECORDED: 04/21/2000

en E. Keller
Secretary

‘r/jjyzlfll.j'b _/:Z /o -//,—-'./é,l—f

Notary Public
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I e E Notary Public, 3tace of Ohig

H Byonll
Lo R ol My Commission Expires 3-27- 2000

EXYL o
et OF S

PATENT

REEL: 010776 FRAME: 0161



