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. . . PAGE 1
State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"“s.B.C., LTD.", A CALIFORNIA CORPORATION,

WITH AND INTO "“K-H CORPORATION" UNDER THE NAME OF "K-H
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
ILAWS OF THE STATE CF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-NINTH DAY OF JULY, A.D. 1997, AT 4:29 O'CLOCK
P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

e

Edwward . Freel, Secretary of 5

2094537 8100M AUTHENTICATION: 8583179

DATE:
971253300 TRAD%Wn&%z97
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CZRTIFICATE OF MERGER
MERGING
s.B.C. LTD.
INTO

K-H CORPORATION
(under Section 152 of the Ganaral
Corpeoration Law af che sStata of Delaware)

L A B B B 4

K-H Corporation, a corporation organized and existing

under the laws of Delaware, DOES HEREBRY CERTITY:

FIRST: The name and incorperation of each of the

constituent corporations are:

(a) s8.B.C., Ltd., a California coc-poration

("SBC"); and
(b) K-H Corporation, a Delaware corporation.

SECOND: An agreement of merger has been approved,
adopted, certified, executed and acknowledged in accordance
with the provisions of Section 252 of the General Corpcoration

Law of the State of Delaware.

THIRD: The name of the surviving corporatcion is K-H

Corporation.
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FOURTH: The authorized capital stock of SBC consists

of 1,000 shares of common stock without par value.

FIFTH: The certificate of incorporation of K-H Cor-
paoration shall be the certificate of incorperation c¢f the sur-

viving corpgration.

SIXTH: The surviving corporation is a corporation of

the State of Delaware.

SEVENTH: The executed agreement of merger is on file
at the principal place of business of K-H Corperation at 12025

Tech Center Drive, Livonia, Michigan 48150.

EIGHTH: A copy ©f the agreement of merger will be
furnished by K-H Corporation. on recuest and without cost, to

any stockhelder of S.B.C., Ltd. or K-H Corporation.

Anything herein or elsewhere to the contrary notwith-
atanding, this merger may be amended or terminated and aban-
doned by the Beoard of Directors of K-H Corporation at any time
prior to the date £filing the merger with the Secretary of

3tate.
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IN WITNESS WHEREQF, said K-H Corporation has caused this Cer-

tificate tec be signed by John F. McCuen, its Vice President and

Secretary, this ,?'day of July, 1597.

ame John 7. McCuen
Title: Vice President
and Secretary
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PAGE 1
State of Delaware

Office of tiie Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "K~H CORPORATION",
CHANGING ITS NAME FROM "K-H CORPORATION" TO "KELSEY-HAYES
COMPANY", FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF AUGUST,
A.D. 1997, AT 12 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER COF DEEDS FOR RECORDING.

2094537 8100 S T v 8608581

971273780 A 08-15-97
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Q0

CERTIFICATE OF AMENDMENT
OF

RESTATED CERTIFICATE OF INCORPORATION

K-H CORPORATION, a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous
written consent of its members, fitled with the minutes of the Board, adopted a
resolution propasing and declaring advisable the following amendment to the Restated

Certificate of Incorporation of said corporation:

RESOLVED, that the Restated Certificate of Incorporation of K-H
CORPQORATION be amended by changing the First Article thereof so that, as
amended, said Article shall be and read as follows:

The name of the corporation is KELSEY-HAYES COMPANY.

SECOND: That in licu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendment in accordance with the

provisions of Section 228 of the General Corporation Law of the State of Delaware.

(DEL. - 387 - 6/21/95) -1-
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THIRD: That the aforesaid amendment was duly adopted in accordance with
the applicable provisions of Sections 242 and 228 of the General Corporation Law of
the State of Delaware.

IN WITNESS WHEREOF, said K-H CORPORATION has caused this
certificate to be signed by Anthony T. Williams, its Vice President, this Fifteenth day
of August, 1997,

K-H CORPORATION
By: {5/ Anthony T, Williams

Anthony T. Williams - Vice President

(DEL. - 387 - 6/21/95) -2-
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