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Certificate

I, CHARLOTTE ELIZABETH ANNE COUCHMAN, B.A., Dip. Voc.
Tech., MITI, of 21 Queens Road, Harrogate, North Yorkshire,
HG2 O0HA, do hereby certify that I am conversant with the
English and German languages and am a competent translator
thereof, and I further certify that to the best of my
knowledge and belief the following translation is a true
and correct translation of the original deed of Dr.

Ekkehard Helmig, Notary, Wiesbaden.

igned this 9th day of July 1999
‘/\&Q@&L Qg\ ZAL@IZL\ Viu,ue,c > me

CHARLOTTE ELIZARETH ANNE COUCHMAN

Before: ?‘\&"( /€97

FRANCOISE M. ROY
SCLICITOR
HARROGATE

[ 4 Q& ket Givé e
~ 7/0/\-/(,3
HG o T
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Deed
of
Dr. Ekkehard Helmig
Notarvy,
Wiesbaden
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Certified Copy

hareh rs' R lution

GLYCO-METALL-WERKE GLYCO B.V. & Co. KG,
head office Wiesbaden,

is registered in the Commercial Register of Wiesbaden District Court under no.

HRA 2964.

Personally liable shareholders in GLYCO-METALL-WERKE GLYCO B.V. & Co. KG

are:
a) Mr. Alan Johnson,
resident for business purposes in Southfield, Michigan, USA,
and
b) GLYCO B.V.,

head office Rotterdam. Managing director having soie power of

representation for GLYCO B.V. is Herr Dieter Mduller, Wiesbaden.

Sole limited partner is GLYCO GmbH, head office Wiesbaden. Managing director
having sole power of representation for GLYCO GmbH is Dr. Peter Spahn,
Wiesbaden.

Waiving the duty to comply with all formal requirements and deadlines in relation
to convening and holding a shareholders' meeting, Mr. Alan Johnson, Herr Dieter
Muller and Dr. Peter Spahn, who thus represent ail the shareholders in GLYCO-
METALL-WERKE GLYCO B.V. & Co. KG, meet herewith for the purpose of a
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meeting of the shareholders

of

GLYCO-METALL-WERKE GLYCO B.V. & Co. KG

and pass the following unanimous resolutions:

Waiving mutually the duty to comply with the period of notice pursuant to § 11
paragraph 1 of the Articles of Association and by mutual agreement, the two

personally liable partners

a) Mr. Alan Johnson

and

b) GLYCO B.V.

will leave GLYCO-METALL-WERKE GLYCO B.V. & Co. KG on 31st July 1988.

GLYCO-METALL-WERKE GLYCO B.V. & Co. KG is thus dissolved as a limited
partnership as of 31st July 1998,

GLYCO GmbH, as the limited partner to whom the shares of the retired
personally liable partners will pass under 8 738 BGB {German Civil Code),
waives its right, provided for such an instance under 8 11 paragraph 2 of the

Articles of Association, to continue the company in a different legal form.

The personally liable partners are entitled to compensation for the liability risk
pursuant tc 8 7 paragraph 3 of the Articles of Association for the financial year

1998 pro rata for the period up to 31st July 1998.
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The personally liable partners will be paid the balances of their private accounts,

less the personal taxes still to be paid on their incomes.
Southfield, Michigan, USA, 20th July 1998

({signed})

Alan Johnson

Wiesbaden, 22nd July 1998 ((signed))
Dieter Muller

({signed))
Dr. Peter Spahn
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| hereby certify that the duplicate/copy
above/overleaf corresponds in wording to

the certified duplicate in my possession.
Wiesbaden, 22.06.99

{{signed))
Notary

{{seal))

Apostil
{Hague Convention, 5th October 1961)

1. Country: Federal Republic of Germany
This document in the public domain
is signed by Dr. Ekkehard Helmig, Notary
in his capacity as Notary.
It is provided with the seal of Dr. Ekkehard Helmig, Notary, of
Wiesbaden.

Certified
in Wiesbaden 6. on 23rd June 1999
by the President of the District Court
under no. 91 E 567/99

Seal/stamp 10. Signature

© ® N o

({stamp)) ({signed))

Bombe
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Local Court Wiesbaden

HR B 8503 reverse of page 1

Board of
No. Share or Management a)Datea
of office nominal Personally liable Prokura (power to represent the company) Legal relations ma_.@z%q
en- | c) Object of thsgompany capital partners K
try DM Managing Directors D) Remarks
Liquidators \
4 2 / 3 4 5 \ 7
5 The Prokurists Gudrun Hassenbach and a)27.7.1995
Ekkehard Kurz are no longer entitled to sell Signature
/ and encumber real property. b) p. 111/113
6 / The Prokura of Ekkehard Kurz has become 2) 20.06.1996
extinct. Signature
/ b) p. 115-116
7 The Prokura of Horst Miiller has become Wilh ing Director. a) 3.8.1998
extinct. t _,\_c__mq Dieter Mtiller and Dr. Peter Spahn have been Signature
Dieter Miiller, appointed Managing Directors. b) p. 118 ff.
business economist, They are entitied to represent the company without restriction
Schlangenbad; in legal transactions with itself or as representatives of a third
Dr. Peter Spahn, party.
business engineer, Dr. Peter Spahn represents the company always alone.
Miihital
8 a) Federal-Mogul Wiesbaden GmbH The Meeting of Shareholders has adopted a resolution onthe | &) 24.8.1998
amendment of § 1 (Company Name) of the Memorandum and | Signature
Articles of Association b) Resolution:
p. 1311.
“ Mem. and Art.
of Association
N p. 136 ff.
9 \ Prokura together with a Prokurist or a a)7.9.1998
Managing Director: Signature
Dr. Robert Alexander, metallurgist, 65193 b) p. 141 ff
Wiesbaden
Dr. Klaus Damm, engineer, 35315
Homberg/Ohm
Manfred Hauser, engineer, 65795
Hattersheim
Michel Prefot, engineer, 85191 Wiesbaden
Horst Schackmann, engineer, 35578 Wetzlar
Michael Steeq, engineer, 55270 Ober-Olm
Elke Stegemann, MBA, 65326 Aarbergen
Dr. Bodo Stich, engineer, 65191 Wiesbaden
Lothar Zerbe, national economist, 65388
Schlangenbad /r
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Local Court Wiesbaden

J:.IZ B mmow Page 2

Board of
No. | a) OOB_W, name Share or Meanagement a) Date and
of b) Registered uffi nominal Personally liable Prokura (power to represent the company) Legal relations | £ignature
en- j capital partners
try oM Managing Directors b) Remarks
Liguidators
1 3 4 7
10 a)5.7.1999
/ Sighature
b)p. 172
11 | ¢} The development, manufacturing and / a) 31.08.1999
distribution of sliding elments, mainfy
sliding bearings, composite materials and b p. 151 ff
similar products, parts, assemblies and Memorandum and
aggregates for engines, vehicles, Articles of
machines and driving systems as well as Associaton
planning, development, licensing, p. 155 ff
manufacturing and distribution of Signature
machines, tools and plants for the
production and testing of these products.
12 a) 5.5.1999
Signature
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Local Court Wiesbaden

HR B 8503 Reverse of Page 2

at this photocopy is a complete photocopy
ent. The main document is an original.

as Clerk of the Local Court

Board of
No. | a) Company nage Share or Management a) Date and
of | b)Registered offi nominal Personally liable Prokura (power to represent the company) Legal relations signature
en- 1 c) Object of the compi capital partners
fry DM Managing Directors b) Remarks
Liquidators
1 2 / 3 4 5 6 \ 7
N _ g& N
13 /m%m The Meeting of Shareholders has adoptéd a resolution in a a) 24.11.2000
25,5¢4,700.- meeting of 28 August 2000 to conweit the nominal capital from | Signature
DM 50,000,000. to EUR 25,864,594.05 and to increase the | b) Now Federal-
capital by rounding it sim% 25,564,700~ with a Mogui Wiesbaden
corresponding amepefhent of § 5 of the Memorandum and GmbH & Co. KG;
Articles of Asgpefation (Nominal Capital). As a result of the HRA 4754,
*resolution.erf transformation of 28 August 2000 the company | Resolution on
has t on the new legal status of an Aktiengeselischaft transformation
corporation). The company continues to exist in the p. 204 ff.
egal form adopted by virtue of the resolution on transformation | p, 182ff,
with the entry of the transformation in the register on 24 Memorandum and
November 2000. Articles of
Association,
*¢of. column7 - p. 185ff
a) 30.11.2000
Signaure
e b) In column 6,
sentence 2
corrected ex offich
by “Limited
Partnership -
Kommanditgesel-
/ schaft' instead of
. "Stock Corporatior
Aktiengesellschaf
e
[Seal of the Local Court Wigstiaden)
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| hereby certify that this is a true and complete
English translation of the German original
submitted to me.

Paul A. Arend
Certified Translator for English, French
and German

Frankfurt am Main, this 9th day of the month of April 2001
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Nr. a) Firma Geschéfisinhaber I I> m \ m Mnm«
der b) Ort der Niederlassung Personlich haftende =
Ein- (Sitz der Gesellschaft) Geselischafter Prokura Rechtsverhilinisse a) Tag der Eintragung
' tra- ¢) Gegenstand des Untesnehmens Vorstand und Unterschrift
gung (bei juristischen Personen) Abwickler b) Bemerkungen
1 . 2 3 2 5 3
1 a) Federal-Mogul Kommanditgesellschaft mit Gesell- a) 24. November 2000
Federal-Mogul Wiesbaden Ver- schaftsbeginn vom 24. November 2000 Mwuybbbh
Wiesbaden GmbH & Co. waltungs GmbH mif umgewandelt aus einer Gesellschaft
KG. Sitz in mit beschrénkter Haftung mit Be- b) Zuvor: Federal-Mogul
Wiesbaden, eingej schluss vom 28. August 2000. Wiesbaden GmbH, einge-
b) Wiesbaden tragen im Handel§- Kommanditist ist: Federal-Mogul tragen zu HRB 8503 des
register des Holding Deutschland GmbH, einge- Handelsregisters des
Amtsgerichts tragen zu HRB 8139 des Handels- Amtsgerichts
Wiesbaden zu HRB registers des Amtsgerichts Wiesbaden;
12083 Wiesbaden. Umwandlungsbeschluss
Blatt 204 ff.
Kommanditistin ist die Federal-Mogul a) 28. Dezember 2000
Holding Deutschland GmbH, Wiesbaden,
mit einer Einlage in Hohe Lo
von 1.303.800,-- EURO. aopsd
b} ergdnzt von Amts wegen
Z Einzeiprokura: a danuar Z0G1
§)
¥ er Spahn,
* 3
5 1 b) ff.
Dieter lar,
* 15.04.1844
£5388 Schlangenbed
3)
Manfred Hauser, )
* 16.07.1957,
65785 Kattersheim
a)
Gudrun Hassenbach,
* 31.10.194¢,
65201 Wiesbaden
5)
Claude Hencotti,
- Pl i . 1 * §7.02.1852, ) .
N , ,, i ) b £5193 Wieshaden
. te:
i Gt ; i
RS 101 - Karteibiatt HRA - Fartsetzung Riickseite

JVA Darmstadt  12.92  (2-seitig}




mtsgericht Wiesbaden Riickseite von Blatt \

N a) Firma Geschéftsinhaber
der b) Ort der Niederlassung Persdnlich haftende
Ein- (Sitz der Gesellschaft) Gesellschafter Prokura Rechtsverhéinisse a) Tag der Eintragung
tra- ¢) Gegenstand des Unternehmens <oa.~m:a und Unterschrift
gung (bei juristischen Personen) Abwickler b) Bemerkungen

1 2 3 4 5 6

Prokura zusammen mit
der persGnlich haft-
enden Cesellschafterin:

)

Michael Prefot,
* 17.05.1948,
5185 Miesbaden
\

orst Schackmann,
3.05.1958,
8

23.
385 Ridesheim

6
g8
H
. *
65
5)
Michael Steeg,
* 25.02.1648%,
55270 Operolm
10)
Dr. Bodo Stich, . -
¥ 05.03.1645,
mmwm“ Wiesbaden '
1"
Lothar Zerbe,
* 28.05.1655,
5388 Schlangenbad
2)
icharc Grabinski,
12.04.1943,

209

53583 Schnlangenbad

6
i
R
*
A

i gl

i

0184
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