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CERTIFICATE OF MERGER
OF DiGITAL FUEL INJECTION, INC,
INTO AUTOMOTIVE CONTROLS CORP.

Pursuant to Section 33-817 of the Statutes of Connecticut, as amendéd (the *“Connecticut
Statutes™), Automotive Controls Corp., a Cennecticut corporation (“*AQ0™ ), as the surviving
corporation in a merger, hereby executes the following articles of merger and scts forth:

1. Attached hereto as Exhibit A and made an integral part hereof is a true and correct copy
of the Plan and Agreement of Merger (the “Merger Agreement™), mede and entered into
as of December 12 , 1999, between Echlin and Digital Fuel Injection, Inc., a Delaware
corporation (the “Company™).

The sharcholder and directors of ACC have duly approved the adoption of this
Agreement by unanimous written consent pursuant to Sections 33-698 and 33-749 of the
Connecticut Statutes.

The shareholder and directors of the Company have duly approved the adoption of this
Agreement by unanimous written consent pursuant to Sections 228(a) and 141(f) cf the
Delaware General Corporation Law, as amended.

The undersigned, A. Glenn Paton, Vice President-Treasurer of Automotive Controls Corp.,
declares that the facts stated herein are true and correct us of December _{ 77, 1999.

AUTOMOTIVE CONTROLS CORP.

/”Qé/zwueb

A. GLENN PATON, VICE PRESIDEMT-TREASURER
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PLAN AND AGREEMENT OF MERGER

This Plan ana Agreement of Merger (the “Agrccrhcm") is dated December |7 , 1555, byand
between Digital Fuei Injection, Inc., a elaware corporation (the “Company”™); and Autoinotive . = -
Controls Corp., a Connecticut corporation (“ACC™).

RECITALS

The Company is a wholly-owned subsidiary of Echlin Inc., a Connecticut corporation
(“Echlin™).

ACC is a wholly-owned subsidiary of Echlin.
Echlin is a wholly-owned subsidiary of Dana Corporation, a Virginia corporation (**Dana").

In order to streamline Dana’s, Echlin’s, and ACC’s corporate structures, Dana, Echlin, ACC,
and the Company desire that the Company be merged into ACC.

AGREEMENT
PLAN AND AGREEMENT OF MERGER

1.1.  Purpose of Agreement. The purpose of this Agreement is 10 carry out the statutory
merger, under Connecticut and Delaware law, of the Company into ACC, leaving ACC
as the surviving entity.

Statutory Authority. This Agreement constitutes a Plan of Merger described in
Section 33-817 Statutes of Connecticut, as amended (the “*‘Connecticut Statutes™), and an
Agreement of Merger described in Section 252 of the Delaware General Corporation
Law, as amended (“DGCL™).

Parties to Merger. The parties to the meiger are ACC and the Company.
Shareholder Approval. The sharcholders of each party have duly approved the

adoption of the Agreement by unanimous written consent pursuant to Section 33-698 of
the Connecticut Statutes, and Section 228(a) of the DGCL.

Director Approval. The directors of each party have duly approved the adoption of
this Agreement by unanimous written consent pursuant to Section 33-749 of the
Connecticut Statutes, and Section 141(f) of the DGCL.

Terms and Conditions of Merger. As of the close of business on December 31,
1999, the Company shall merge into ACC, leaving ACC as the survivor. ACC shall
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continue as the successor in interest of all assets and habllmes of the Company of
whatever nature. Because £chlin owns all of the issued and outstan-ing stock of both
ACC and the Company, the Company’s stock will be canceled and nu wltitional stock
will be issued in ACC.

1.7.  Certificate of Incorporation. The existing Articles of Incorporation of ACC,
without amendment, shall continue in full force and effect as the certificate of
incorporation of the resulting corporaiion.

1.8. Documentation of Merger. Upon execution of this Agreement, the parties shall
cause Certificates of Merger to be filed with the Connecticut State Corporauon
Commisstoner, and the Secretary of State of Delaware, to document the merger. The
certificates shall have an effective date of December 31, 1999.

2. SERVICE OF PROCESS

2.1. Appointment of Secretary of State. In accordance with Section 252(d) of the
DGCL, ACC hereby agrees that it may be served with process in the State of Delaware
in any proceeding for enforcement of any obligation of The Company, as well as for
enforcement of any obligation of ACC relating to the merger described in this
Agreement (including any suit or other proceeding to enforce the right of any
stockholders as determined in appraisal proceedings pursuant to Section 262 of the
DGCL), and hereby irrevocably appoints the Delaware Secretary of State as ils agent to

accept service of process in any such suit or other proceedings.

Address. A copy of any such process is to be mailed to ACC at the following
address:

Automotive Controls Corp.
¢/o Dana Corporation

Attr: General Counsel
P.O. Box 1000

Toledo, Ohio 43697

3. MISCELLANEOUS

3.1. Notices. All notices or other communications permitted or required to be made under
this Agreement shall be in writing, signed by the party giving notice and shall be
delivered personally, sent by recognized overnight delivery service, or sent by registered
or certified mail, 1o the party, at the recipient’s address on file with the sender or at such
other address of which the sender receives notice from the recipient. Notice is effective
as of the date of mailing if sent by mail, or upon delivery if sent by any other method.

Successors and Assigns. This Agreement is binding on and wil! inure to the benefit
of the parties, their respective successors and assigns, and each party agrees, on behalf of
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it, its successors and assigns, 10 execute any instruments that may be necessary or
appropriate to carry out and execute the purpose and intentions of this Agreement and
hereby authorizes and directs its successors and assigns to execute any and all such
instruments. The rights of the parties and their successors in interest are governed by the

terms of this Agreement.

3.3. Amendment. No change, modification, or amendment of this Agreement is valid
unless in writing and executed by boin parties.

3.4. Further Assurances. Each party shall execute and deliver such other documents as
may be required to implement any of the provisions of this Agreement.

3.5. Integration. This Agreement constitutes the entire agreement of the parties with
respect to the subject matter addressed herein.

3.6. Applicable Law. Except where applicable law, such as the DGCL, requires the
application of another jurisdiction, this Agreement shall be governed by and construed in
accordance with the laws of the State of Connecticut, without reference to conflict of

laws principles.

3.7. Severability. In the event any portion of this Agreement is held to be invalid or
unenforceable, it shall be deemed amended the minimum amount necessary to permit its

enforcement.

3.8. Headings. The headings used in this Agreement are for convenience of reference
only and do not constitute a part of this Agreement for any other purpose and shall not
have any force or eflect in the const.Lction of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreemcnt effective as of the

date first written above. i e e
: {,i “él,f;i’,’éx _?.: e L
AUTOMOT!VE CONTROLS CORP. DiGITAL FUEL INJECTION, INC. = * BT &

b P 5 s N » W
o S lerr ot .

A. Gler.a Paton, Vice President-Treasurer, - .- -~  A. Glenn Paton, Vice President- Treasurex

U:susers/dew/accrdigitaliuelimerger.agmt
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