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State of Indiana
Office of the Secretary of State

CERTIFICATE OF MERGER
of
RAYTECH SYSTEMS, LLC

I, TODD ROKITA, Secretary of State of Indiana, hereby certify that Certificate of Merger of
the above Delaware Foreign Limited Liability Company (LLC) has been presented to me at my
office, accompanied by the fees prescribed by law and that the documentation presented
conforms to law as prescribed by the provisions of the Indiana Business Flexibility Act.

The following non-surviving entity(s):
RAYBESTOS POWERTRAIN, LLC
#(n) Domestic Limited Liability Company (LLC)
merged with and into the surviving entity:
RAYTECH SYSTEMS, LLC

The name following said transaction will be:
RAYBESTOS POWERTRAIN, LLC

NOW, THEREFORE, with this document I certify that said transaction will become effective
Friday, March 28, 2008.

In Wimess Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of Indianapolis,

March 28, 2008.

Ot G

TODD ROKITA,
SECRETARY OF STATE

1999050238 / 2008040220568
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TOOO ROKITA
SECRETARY OF STATE
CORPORATIONS DIVISION
302 W. Washington srutm Rm. E012

- Telephore: (517) 232&57‘
indians Code 23-18-7-1 of. seq

FILING FEE: 590.00

INSTRUCTIONS:  Uso 8 172+ SRS b for atachmers.
- anWandmﬁ)wgyhtheadﬂeruppwﬁgdcomofﬁsm

Please TYFE or PRINT
Pleass vist our office oni the mbatwwmmn.gg_

ARTICLES OF MERGER
. OF
Raybestos Powertrain, LLC
(arainatter “the viving Limitad Lisbiiy Company(s)?
INTO

Raytech Systems, LLC

(horeinatiar “the surviving Limited Liabity Company”)

ARTICLE 1- SURVIVING LIMITED LIABILITY COMPANY

The nams-of he LLC sunviving the merger is Raytech Systems, LLC ; . and
such nama (/] has [T] has not (designate which) been changed as a resilt of the merger

a. The surviving LLC is a domastic LLC existing pursuant to the provisions of the Indiana Business Flexibility Act on

and

b. The surviving LLG Is a freign LLC organized underthe laws of the State of _Delaware

7] quaiified [ ] not qualified (designate which) to do business In Indiana.
If the suviving LLC Is quaiified to do business In Indiana, state the date of quaiiication: September 2, 1999
{/f Appilcation for Certificate of Authorily is filed concurrently herewith siats “Upon approval of Applcation for Cartificate of Authority”. )

: . ARTICLE I - NONSURVIVING LIMITED LIABILITY COMPANY (S}
‘The name, state of organization, anddate of organization ar qualfication (¥ sppicable) rsmcﬁve!y of sach Indiana domestic LLC and

Indians qualified foreign LLC cther than the survivor, which Is parly to the merger is as folows:

Name of LLC i
Raybestos Powertrain, LLC

State of Domicile [Dates of organization or qualfication in indians (if applicabls)
indiana May 5, 1899

Name ot LLC

'State of Domicile ats of organization or qusification in Indiana fifegolcabla) |

NasmaofiLlC

State of Domicile ale of organization or queklicstion in indiana ¢ sppicable)

ARTICLE il - PLAN OF MERGER
The Plan of Merger, contalning such Information as requined by Indlana Code 23-18-7-2, is sel forth In “ExhibR A", ettached hereto and
madiea part hereof,
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s

. . ‘ ARTICLE iV - APPROVAL OF MERGER :

[Z] Thepim of merger was approved By-sach LLC ss requiiad by he of the stals of s organization,
In Witness Whareof, the undersigned being the _Sole and Managing Member

of the surviving LLC

Manager or marter

exacutes these Articles of Menger and veiifies, subject to penalties of peijury thal the statements containgd herein ara true, this

28°% o March 2008
Signature Printed nama
/\/%j// J2 4 s T
(4Nt §
(/ John Butz, Chief Executive Officer

PowerTrain Holdings, Inc., sole member of

PowerTrain Operations, LLC, sole member of
Raytech Systems, LLC
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AGREEMENT AND PLAN OF MERGER 2006 MAR 28 PH L: 217

OF

RAYTECH POWERTRAIN, LLC
(A Delaware limited liability company),

RAYTECH INNOVATIVE SOLUTIONS, LLC
(An Indiana limited liability company)

AND

RAYBESTOS POWERTRAIN, LLC
{An Indiana limited liability company),

WITH AND INTO

RAYTECH SYSTEMS, LLC
(a Delaware limited liability company)

THIS AGREEMENT AND'PLAN OF MERGER (the "Plan of Merger"), dated as of March 13,2008,
sets forth the terms and conditions pursuant to which Raytech Systems, LLC, a Delaware limited
liability company (“Raytech Systems"), Raytech Powertrain, LLC, a Delaware limited liability
company {"Ravtech Powertrain"), Raytech Innovative Solutions, LLC, an Indiana limited liability
company {"RES") and Raybestos Powertrain, LLC, an Indiana limited liability company (“Raybestos

Powertrain") shall effect a series of mergers.

WITNESSETH:

WHEREAS, the sole and Managing Member of Raytech Systems, the sole and Managing
Member of Raytech Powertrain, the sole and Managing Member of RIS and the sole and
Managing Member of Raybestos Powertrain deem it desirdble, upon the terms and subject to the
conditions herein stated, that Raytech Powertrain, RIS and Raybestos Powertrain shall be merged
with and into Raytech Systems through three separate mergers and that Raytech Systems be the
surviving company following each of the mergers, with each membership interest in Raytech
Powertrain, RIS and Raybestos Powertrain cancelled at the time of sach merger.

I. Parties to Mergers.

(a)  Raytech Systems is a limited liability company duly organized and in good
standing under the laws of the State of Delaware. All of the membership interests of
Raytech Systems are owned by PowerTrain Operations, LLC ("PowerTrain Operations™).

I1-PH/2873631.2
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(b)  Raytech Powertrain is a limited liability company duly organized and in good
standing under the laws of the State of Delaware. Al of the membership interests of Raytech
Powertrain are owned by PowerTrain Operations.

(¢)  RISisa limited liability company duly organized and in good standing under
the laws of the State of Indiana. All of the membership interests of RIS are owned by PowerTrain
Operations.

(d)  Raybestos Powertrain is a limited liability company duly organized and in
good standing under the laws of the State of Indiana. All of the membership interests of Raybestos
Powertrain are owned by PowerTrain Operations.

2, Mergers. At the Effective Times (as defined in Section 3 hereof), each of the
following mergers will be completed:

(a)  Raytech Powertrdin shall be merged with and into Raytech Systems, with
Raytech Systems coutinuing as the surviving company following the merger (the
“Raytech Powertrain Merger”). The legal existence of Raytech Systems shall
continue unimpaired and unaffected by the Raytech Powertrain Merger, The
name of the surviving company shall be Raytech Systems, LLC.

(b)  Upon the completion of the Raytech Powertrain Merger, RIS shall be
merged with and inte Raytech Systems, with Raytech Systems continuing as the
surviving company following the merger (the “RIS Merger™). The legal existence
of Raytech Systems shall continue unimpaired and unaffected by the RIS Merger.
The name of the surviving company shall be Raytech Systems, LLC.

(¢)  Upon the completion of the RIS Merger, Raybestos Powertrain shall be
merged with and into Raytech Systems, with Raytech Systems continuing as the

surviving company following the merger (the “Raybestos Powertrain Merger”).
The legal existence of Raytech Systems shall continue unimpaired and unaffected
by the Raybestos Powertrain Merger. The name of the surviving company shall

be Raybestos Powertrain, LLC,
3. Filing and Effective Time.

1-PH/2873631.2
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(@  Raytech Powertrain Merger. The Certificate of Merger to be filed with the
Secretary of State of Delaware, and such other documents and instruments as are
required by, and complying in all respects with, the Delaware Limited Liability
Company Act ("DLLCA"), shall be delivered to the Secretary of State of the State
of Delaware and the Raytech Powertrain Merger shall become effective
imrnediately at the time of such filing (the " Powertrain Effective Time™).

(b) RIS Merger. The Certificates of Merger to be filed with the Secretary of
State of the State of Delaware and the Secretary of State of the State of Indiana,
and such other documents and instruments as are required by, and complying in
all respects with, the DLLCA and the Indiana Limited Liability Company Act (the
“ILLCA™), shall be delivered to the Secretary of State of the State of Delaware
and the Secretary of State.of the State of Indiana, respectively, and the RIS Merger
shall become effective immediately at the time of such filings (the “RIS Effective

Time™).

{©) Raybestos Powertrain Merger. The Certificates of Merger to be filed with
the Secretary of State of the State of Delaware and the Secretary of State of the
State of Indiana, and such other documents and instruments as are required by,
and complying in all respects with, the DLLCA and the ILLCA shall be delivered
to the Secretary of State of the State of Delaware and the Secretary of State of the
State of Indiana, respectively, and the Raybéstos Powertrain Merger shall become
effective immediately at the time of such filings (the “Raybestos Powertrain
Effective Time” and collectively with the Raytech Powertrain Effective Time and

the RIS Effective Time, the “Effective Times”).

4, Certificate of Formation. At each of the Raytech Powertrain Effective Time, the RIS
Effective Time and the Raybestos Powertrain Effective Time, the Certificate of Formation of
Raytech Systems shall be and thereafter remain the Certificate of Formation of the surviving
company, until amended in accordance with applicable law.

5. Operating Agreement. At each of the Raytech Powertrain Effective Time, the RIS
Effective Time and the Raybestos Powertrain Effective Time, the Operating Agreement of Raytech
Systems shall be and thereafter remain the Operating Agreement of the surviving company until
altered, amended or repealed in accordance with the Certificate of Formation and the Operating

Agreement of the surviving company and applicable law.

6. Members and Officers. At each of the Raytech Powertrain Effective Time, the RIS
Effective Time and the Raybestos Powertrain Effective Time, the members of Raytech Systems shall
remain the members of the surviving company, and the officers set forth on Exhibit A hereto shall
become the officers of the surviving company; each such officer shall hold office until his
resignation or removal, in accordance with the Certificate of Formation and the Operating

Agreement of the surviving company and applicable law.

7. Membership Interests.
1-PH/2873631.2
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(a) At the Raytech Powertrain Effective Time, each membership interest of
Raytech Powertrain that exists immediately prior to the Raytech Powertrain Effective Time shall, by
virtue of the Raytech Powertrain Merger and without any action on the part of the holder thereof, be

canceled and cease to exist.

(b)  Atthe RIS Effective Time, each membership interest of RIS that exists prior
to the RIS Effective Time shall, by virtue of the RIS Merger and without any action on the part of the
holder thereof, be canceled and cease to exist.

(c) At the Raybestos Powertrain Effective Time, each membership interest of
Raybestos Powertrain that exists prior to the Raybestos Powertrain Effective Time shall, by virtue of
the Raybestos Powertrain Merger and without any action on the part of the holder thereof, be
canceled and cease to exist.

(d)  Ateachofthe Raytech Powertrain Effective Time, the RIS Effective Time and
the Raybestos Powertrain Effective Time, each membership interest of Raytech Systems shall be
converted into an equivalent membership interest of the surviving company.

g. Effect of Merger. At each of the Raytech Powertrain Effective Time, the RIS
Effective Time and the Raybestos Powertrain Effective Time, each merger shall have the effects set
forthin Section 18-209 of the DLLCA and elsewhere therein, except as otherwise expressly set forth

in this Plan of Merger.

9. Further Assurances. If at any time the surviving company, or its successors or
assigns, shall consider or be advised that any further assignments or assurances in law or any other
acts are necessary or desirable to carry out the purposes of this Plan of Merger, Raytech Powertrain,
RIS and Raybestos Powertrain and their proper officers and members shall be deemed to have
granted to the surviving company an irrevocable power of attorney to execute and deliver all such
proper deeds, assignments and assurances in [aw and to do all acts necessary or proper to vest,
perféct or confirm title to and possession of such rights, properties or assets in the surviving
company and otherwise to carry out the purposes of this Plan of Merger, and the officers and
members of the surviving company are fully authorized in the name of Raytech Powertrain, RIS and
Raybestos Powertrain or otherwise to take any and all such action,

10:  Amendment or Termination. This Plan of Merger may be amended or terminated at
any time on or before the Raytech Powertrain Effective Time, the RIS Effective Time and the
Raybestos Powertrain Effective Time by action of the sole and Managing Member of Raytech
Powertrain, RIS or Raybestos Powertrain, respectively.

11.  Counterparts. This Plan of Merger may be executed in counterparts, each of which
shall be deemed an original and all of which together shall be considered one and the same
agreement. The parties agree that a facsimile may be executed as an original.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Plan of Merger as
of the day and year first written above.

RAYTECH SYSTEMS, a Delaware limited Liability
company

By: PowerTrain Operations, LLC
Its: Sole Member

By: PowerTrain Holdings, Inc.
Its: Sole Member

Wa/)

¢ John Btz
Title: Chief Executive Officer

RAYTECH POWERTRAIN, LLC, a Delaware
limited lability company

By: PowerTrain Operations, LLC
Its: Sole Member

By: PowerTrain Holdings, Inc.
Its: Sole Member

/4

fame/ John Béfz
1¢: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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RAYTECH INNOVATIVE SOLUTIONS, LLC, An
Indiana limited liability company

By: PowerTrain Operations, LLC
Its: Sole Member

By: PowerTrain Holdings, Inc.
Its: Sole Member

27774

¢ John Buf;{
: Chief Executive Officer

RAYBESTOS POWERTRAIN, LLC, An Indiana
limited liability company

By: PowerTrain Operations, LLC
Its: Sole Member

By: PowerTrain Holdings, Inc.
Its: Sole Member

i/

Nime;/John Buft
itley Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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EXHIBIT A

Officers of Surviving Company

John A. Butz Chief Executive Officer

Eric Krepps President and Secretary
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