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B+l  1ncustry Cenada Industrie Canada
Certificate Certificat
of Amalgamation de fusion

Canada Business
Corporations Act

Loi canadienne sur
Jes sociétés par actions

SIEMENS VDO AUTOMOTIVE INC.

- 399089-3

Name of corporation-Dénomination de la société

I hereby certify that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

@/a‘_

Director - Dircctewr

Corporation number-Numéro de la société

Je certifie que ]a société susmentionnée est
issue d'une fusion, en vertu de l'arti,cle 185 de
la Loi canadienne sur les sociétés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion
ci-joints.

January 1,2002 / le 1 janvier 2002

Date of Amalgamation -~ Date de fusion
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B %da Busines Loicanacienve sures  ARTICLES OF AMALGAMATION AR e
.o . . da Business i Cana e sur STATUTS DE F
- Gaiporations Act sociétéspar actions (SECTION 185) (ARTICLE 1g§>)ION
- Name of emalgameted corporation Dénomination de. la société issue de la
' SIEMENS VDO AUTOMOTIVE INC. :
2 -The plgce in Canada where the registered office is to Lieu au Caneda ol doit étre situs le sidge social
* bae situated
Ontario
" 3 -The classes and any maximum number of shares that Cutégories et tout 'b i o
o the corporation is sut¥10rized to issue autor?séeaéme!ct)ro nombre maximal dactions que la sockte est

* An unlimited number of common shares. The rights, privileges, restrictions and conditions attaching to the coramon shares are as set out in
‘the annexed ‘Schedule 1 which is incorporated in this form.

4 - Restrictions, if any, an share transfors Restrictions sur le rensfen des actions, s'ily & lieu

No share in the capital of the Corporation shall be transferred without the consent of the directors expressed by the votes of a majority of the
. directors a1 s meeting of the directors or by an instrument or instruments in writing signed by a majority of the directors. '

5 - Number (or minimum and maximum number) of directors Nombre (ou nombre minimal &t maximal) d'administrateurs
‘Minimum:1  Maximum: 10
_ 6 - Restrictions, if any, on business the corporation may carry on Limites imposées & l'activité commerciale de la sodelé, silyaleu
None. .
7 -Other provisions, if any Autres dispositions, s'it y a lieu

* The annexed Schedule I is incorporated in this form.

B-The emalgamation has been approved pursuant to thast 8-La fusion 2 &té approuvée en accord avec Tarticle ou ke
section or subseciion of the Act which is indicated as follows: l:l 183 paragraphe de la Loi indiqué ci-apres
<1841
[118a@)
9 - Name of the amalgamating corporations Corporation No. . Title
Dénomination des sociétés fusionnanies N°® de Ig société Signzture Date Tive
3867056 Canada Inc.

. (]
386705-6 %ﬁ) Ahalor | eetor
Siemens Automotive Inc. - =~
384062-0 (b %Moko =l Ipy Director

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENTY Filed - Déposée

Corporation No. - N° de ia societé ] ’.
255 699 - 3 2i-dDeEC-0ij
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. SCHEDULE I
The rights, privileges, restrictions and conditions attaching to the common sﬁares are as follows:

(a) Payment of Dividends: The holders of the common shares shall be entitled to
receive dividends if, as and when declared by the board of directors of the
Corporation out of the assets of the Corporation properly applicable to the
payment of dividends in such amounts and payable in such manner as the board of
directors may from time to time determine. Subject to the rights of the holders of
any other class of shares of the Corporation entitled to receive dividends in
priority to or concurrently with the holders of the common shares, the board of
dircctors may in its sole discretion declare dividends on the common sharcs to the
exclusion of any other class of shares of the Corporation.

(b)  Participation upon Liquidation, Dissolution or Winding Up: In the event of the
liquidation, dissolution or winding up of the Corporation or other distribution of
assets of the Corporation among its shareholders for the purpose of winding up its
affairs, the holders of the common shares shall, subjcet to the rights of the holders
of any other class of shares of the Corporation entitled to reccive assets of the

~ Corporation upon such a distribution in priority to or concumrently with the
holders-of the common shares, be entitled to participate in the distribution. Such
distribution shall be made in equal amounts per share on all the common shares at
the time outstanding without preference or distinction. ’

(c)  Voting Rights: The holders of the common shares shall be entitled to receive
notice of and to attend all annual and special meetings of the shareholders of the
Corporation and to 1 vote in respcct of each common share held at all such

meetings.
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o _ SCHEDULE 11

1. The number of shareholders of the Corporation, exclusive of persons who are in its
employment and exclusive of persons who, having been formerly in the employment of
the Corporation, were, while in that employment and have continued after the termination
of that employment to be, sharcholders of the Corporation, is limited to not more than
fifty, two or more persons who are the joint registered owners of one or more shares
being counted as one sharcholder. '

2. Any invitation to the public to subscribe for securities of the Corporation is prohibited.

3. The actual number of directors within the minimum and maximum number set out in
paragraph 5 may be determined from time to time by resolution of the board of directors.
Any vacancy among the directors resulting from an increase in the number of directors as
so determined may be filled by resolution of the directors.
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