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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

1. Name of conveying party(ies):
LUCAS INDUSTRIES INC.
11180 Sunrise Drive
Reston, Virginia 22091

[__1 Individuak(s) [__] Association

[__] General Partnership [__] Limited Partnership
[X] Corporation - State of Michigan

[__] Other

Additional name(s) of conveying party(ies) attached?
[ 1Yes [X]No

3. Nature of conveyance:

[__] Assignment
[_] Security Agreement
[__] Other

[ X ] Merger
[__] Change of Name

Execution Date: January 29, 1998
Effective: January 30, 1998

2. Name and address of receiving party(ies):

Name: VARITY AUTOMOTIVE INC.

Internal Address:

-

Street Address: 1900 Richmond Road -

City: Cleveland State: Ohio  ZIP: 44124

[ ] Individual(s) citizenship ()
[__] Association
[__] General Partnership
[__] Limited Partnership
[ X] Corporation - State of Delaware

[__] Other

If assignee is not domiciled in the United States, a domestic representative designation
is attached: [_1Yes [X]No
(Designations must be a separate document from Assignment} Additional name(s) and
address(es) attached? [ ]Yes [X]No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)
1,858,415

1,813,552
1,546,176

B. Trademark Registration No.(s)

Additional numbers attached? [_] Yes [X ] No

5. Name and address of party to whom correspondence concerning
document should be mailed:

Name: _Robert W. Smith

Internal Address; McCarter & English, LLP
4 Gateway Center

100 Mulberry Street

Street Address:

City:_Newark State: NJ _ ZIP: 07101

6. Total number of applications and registrations involved: [ 3]

7. Total Fee (37 CFR 3.41): $90.00

[ ] Enclosed
[_X_] Authorized to be charged to deposit account

8. Deposit account number:

501402
(Attach duplicate copy of this page if paying by deposit account)

00000+39-501402 1358415
0/06/

; 40.00 CH
b Feisee 50.00 CH

DO NOT USE THIS SPACE

9. Statement and Signature.

document,

Robert W. Smith

To the best of your knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

k‘ August 24, 2000

Name of Person Signing Signature

Date
Total number of pages comprising cover sheet: [_12]
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Yanging, Michigan

This is to Certify that the Annexed copy has been compared by me with the record
on file in this Department and that the same is a true copy thereof.

In testimony whereof, I have hereunta set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 4th day

of August, 2000.

_;,.f.,.-,,
/'7M
sent by Facsimile Transmission /( , Director

172 0511017

Corpofation, Securities and Land Development Bureau
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MICHIGAN DEPARTMENT OF COMMERCE — CORPORATION AND SECURITIES BUREAU
Date Racaived (FOR BUREAU USE ONLY)
JAN 2 9 1998

JAN 2 § 1998
PH. 517-653-2525  Ref # Sy
! Attn: Cheryl J. Bixby B P oy ——
NICHIGAN RUBNER SERVICS CORFOUTION, SECURIIES & LAND DEVELOPRENT BB

P.0O. Box 266
Eaton Rapids, MI.

48827-0266

FILED

1998

EFFECTIVE DATE: January 30,

CERTIFICATE OF MERGER / CONSOLIDATION
For use by Domestic of Foreign Carpontions
(Plemas read information and instructions on last page)

Prsus® o the provisions of Act 284, hﬁiu‘c:dmmmnﬁmuj andhar Act 162, Public Acts of 1982 (nonprofir corporations). the

undersigned carporations axucieg the foliowing Carliicety

1. The Plan ol Memer (Cansolidation) is as folows:
a, The name of each constituen carporation and ks Corpotation identification number i:

Lucas Industries Inc,

-

OEO=EaN

<.

varity Avtamotive Inc.

[T T =TT

b.Mmedlmwm!m)WwbmﬁmﬁfcﬂMnumwsz

Varity Automotive Inc.

J =L

¢. For each conslituent stock corpo@ion, stale:

Lucas Industries Inc.

Common S5tock

9,953 Ehdres

r and
~ Mmanber of outstanding indicale class or
. . shares in each cless senies of
Name of corporataon N or series sntilled o vole

Common Stock

9,963 shares

Indcxia cless of
sargs entiled
m viie as 8 class

Common Stock

~ 9,963 shares

Lucas Industries Inc.

Preferred Stock

TR, UUUTENAreE

Preferred Scock

Preferred Stock

%, 000 skates

4,000 shares

Varity Antomotive Inc.

the changa may occyr is as loliows:

GCammon Stock

—100 Shares
¥ the number ol sharas is subject o change prior to the eflective dae of the merger or consobdation, tha manner in which

Common Stock
100 _shareg

Cotmon Stock
109 shares

— (MICH. - 1889 - 4/29/93)

1930 ek Ot 00636
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C. For'each constituent nonstock
(i} t is organized on a2 membership hacic, cure (a) tha nama of the corporalion, (b) a description of its mambers, and

(c) the numbar, classdicatinn and voting rights of is members,
N/3

k is organized on a discinrahip basis. stala (a) tha name of the corporation, (b) a descrigion of the organization

my
of iz board, and (c) the number, classilicasion and voting rights of its directors._

N/A

e. The terms and conditions of the proposed merger (consolitation). including the manner and basis of converting
the shares of, or membership or other interests in, aach constituent corporation ino shares. bonds, or other
securities of, or membership or other interest in, the surviving (consolidated) corporation, or into cash or other

consideration, are as lollows:

Please sce Appendix A.

1. ¥ a consoiidation. the Articies of incorporation of the consolidated corporation are atiached (o this Certificate and
are Incorparated herein, i a merger, the amendments D the Articles, or a restatemen of the Aricles, ot the
surviving corparation to be effecad by the merger are as loBows:

4

N/B.

9. Other provisiofs with respact to the metger (Consolidation) are as {olows:

1) '"the plan of merger will be furnished by the surviving corporation, on
Tequest and- wfﬂzéut cost, to any shareholdex of any constituent corporation”.

2) Flease see attacbed'}!ppendix A

2. (Compiete for any foreign corporation only)
This merger (consalidation) is permitled by the laws of the state of
the jurisdiclion under which - Yarity Autamotive Inc.
ey o \reg conpras)
is organized and the plan of memer (consohdation) was adopted and appoved by such corporation pursu-
ant (o and in accondance with the lgws of that jurisdiction.

Delaware

3. (Compiete only H an effeclive date is desired other than the date of filing. This date Must be no more than
90 days after receip! of this document in this office).
The merger (consolidation) shall be efteciive on the 30TtH__ 45, o _January
19 98

TRADEMARK
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4, (Complete applicable section for each constituent corporation)
a. (For domestic profil cofporations only)

The plan of merger was approved by the unanimous conserd ot the incorporators of

: . which has nol
commenced business, has Mot issued any shares, and has not elacted a Board of Dweciors. (Incorporators
must sign on this page ot the Caertiticate.)

b. (For profit corporations involved in a marger only)
The plan of merger was approved by the Board of Dirscters of

. the surviving carporation;
witnmthe&movalo(ﬂusharehﬂe:sofiﬂmrmmnnnmmeﬁh Section 701 of the AQL.

c. (For profit coporations only)
The plan of merger was adopted by the Board of Directors of the foliowing constilueM cCorporations:
Lucas Industries Inc. and Varity Autamotive Inc.

and was appmved by the sharehoiders of those corporations in accordance with Section 703a.

d. (For nonprofit corporations onty)

The plan of merger or consolidation was adopted by the Board of Directors

(i) (Complete if organzed upon a stock or membership basts) -

of — and
was approved hy the shareholders or members of thal corposation in accordance with Sections 701 and
703(1) and {2), or pursiant {0 Section €07 by writien consent and written notice, if required.

(i) (Compilete i organzed upon a directorship basis)

of in
accordance with Section 703(3).

Sign this area for item 4(a).

Signed this day of — , 19

Sign this area tor ems 4(b), 4{c). of 4(d).
Signed ths___29th___ dgy of __January . 19328

Lucas Industries Inc.

. By j,;,g&,j/ o
/320-?;‘&'-/ /’)’qraw

::_55 (Tyom o P Sowm 0nd THD)

e Signed this__ 22 tB 4 o January , 19.98
. .\‘1 L]

Ui Varity Automotive Inc.

o S —

QRN N RSV AN
o [ = o VIS

Nex Qecaid ?r‘-é&m W ¥

(Tpsa o Py diiman ot Tain)

RS

(MICH. - 1889)

PROCTU R P T ANV
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APPENDIX A
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AGREEMENT AND PLAN OF MERGER

AGREEMENT aAND PLAN OF MERGER, dated as of Janu-
ary 29, 1998, by and among VARITY AUTOMOTIVE INC., & Delaware
corporation ("VA"), LUCAS INDUSTRIES INC. ("LINC."), a Michigan
corporation, and LUCASVARITY INC., a Delaware corporation
("LVLI").

A. VA was formed under the laws of the State of Dela-
ware. The authorized capital stock of VA consists of 1,000
authorized shares of Commen Stock, all of which are owned by
LVT. )

B. LINC. was formed under the laws of the State of
Michigan. The authorized capital stock of LINC. eonsists of (i)
20,000 shares of Common Stock, without par value, 9,963 of
which are issued and outstanding and (ii) 5,000 shares of Pre-
ferred Stock, par value $25,000 per share, 4,000 of which are | |
issued and ¢utstanding. _

C. LVI was formed under the laws of rthe State of
Delaware. The guthorized capital stock of LVI consists of
10,000 shares of Common Stock, par value $.0]1 per share, 1,000
of which shares are issued and ocutstanding and are enticled to
vote.

D. The Boards of Directors of va and LINC. (the
"Constictuent Corporations") deeming the mexrger (the “Merger")
of LINC. into VA to be desirable and in the best interests of
the respective Constituent Corporations and desiring to adopt a
prlan of merger (the "Plan") resulting in a tax-free reorganiza-
tion within the meaning of Section 368(a) (2) (D) of the Internal
Revenue Code of 1986, as amended, have approved this Plan and
directed that it be submitted to the shareholders of the Con-
stictuent Corporations for approval.

In order to consummate the Merger in accordance with
the applicable provisicns of the Delaware General Corporatiocn
Law and the Michigan Business Corporarion Act, che Constituent
Corporations and LVI agree that LINC. shall be mergad with and
into VA, which shall be the surviving corporation, and chat the
Plan, terms and conditions of the Merger shall be as follows:

ARTICLE I

TRADEMARK
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SECTIOGH 1.1 Rffect of Margar. At the Rffective Time (as
defined in jection 1.5), LINC. shall be mezged inte VA, the
zeparate existence of LINC. shall cease and VA shall continue
to exist as the suxviving ration (thoe *Surviving Corpora-
tion®), all with force and effect as providad by the Delavare
General Coxporatisn Law and the Kichigan Businaas Corporation
Act.

SECTION 1.3 Caxtificats af Incarparation. AL The Eifec-
tive Time, tha Certificats of Incexporatien of VA, sghall become
the Cexrtifieate of Incoxporation of the furviving Corporation.

SRCTION 1.3 Bylawa. AU the Bffactive Time, the Bylawa of
VA .shall became the Bylaws of the Surviving Corporation.

g¥cTIaoN 1.4 ufficpya and Dizxegtora. The officers and
direcotors of VA at the Rffaective Tima of the Merger shall con-
tinue to be the officers and directoxa, regpectively, of the
Surviving Corparatien after the Rffecrive Time of rthae Marger
until expiration of their current terms as such, or prioxr res-
iguation, removal or death. svhject €0 the Bylaws of the Sur-
viving Corporation.

SRCTION 1.5 Rffeacrive ¥ima- Tha Merger shall be congum-
mated by f£filing the Certificate of Merger with the Secretary of
Scate of the State of Delavare in accordanca with tha applica-
kle provisionsg of the Delawars Genaeral Corporation Law and a
Certificate of Mergexr/Consclidacion shall he filed with the
State of Michigan. 8Scch £ilings aball be made on, or as soan
as practicable after, this Plan has besn adopted by the halder
of all cutatanding shares of cepital stock of each of the Con-
stitueny Corporations. 7The Morger shall become affective at
the opening of businass on the date of such filings eT on such
later date, not to sxcead 30 days aftex the date of such £il-
ingas, asz may be ast forth in such Caertvificate of Merger (the
*"Effective Time"). .

ARTICLE 11
consldaration: cancellarion of sharea

GRCPTIOGN 2.1 Comaideration; Cancellation nf Shares. At
the EBffective Time:

TRADEMARK
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(a) All of the then issued and outstanding shares
of Common Stock of VA shall be unaffected by rthe Merger and
will remain issued and outstanding without effect.

{b) All of the then issued and ocutstanding shares
of Common Stock and Preferred Stock of LINC., which are all
owned by Lucas Industries plc ("Lucas"), shall become and
constitute, in the aggregate, (i) 114 shares of common stock
of LVI at the Effective Time and (ii) the right to receive
on April 30, 2001, additional shares of LVI Common Stock
pursuant to the following formula (for the purpose of estab-
lishing certainty with respect to the value of LINC.):

(i} if Kelsey-Hayes Company and its
subsidiaries achieve less than 75% of the aggregate
EVA Targets in respect of the fiscal years ended
January 31, 1999, January 31, 2000 and January 31,
2001, then no additional shares of LVI will be is-
sued;

(ii) if Kelsey-Hayes Company and its
subsidiaries achieve 75% or more, but less chan
100%, of the aggregate ¥VA Targets in Irespect of the
fiscal years ended January 31, 199%, January 31,
2000 and January 31, 2001, then 28 shares of LVI
common stock will be issued, plus an additional §
shares (such additional shares reflecting an inter-
est factor at a rate of 7% per annum}, that is 37
shares of LVI in the aggregate;

(iii) 1if Kelsey-Hayes Company and its
subsidiaries achieve 100% or more, but less than
125%, of the aggregate EVA Targets in respect of the
fiscal years ended January 231, 19%9, January 31,
2000 and January 31, 2001, then 38 shares of LVI
common stock will be issued, plus an additional 12
shares (such additional shares reflecting an incer-
est factoar at a rate of 7% per annum), that is 50

~shares of LVI in the aggregate;

(iv) if Kelsey-Hayes Company and its
subsidiaries achieve 125% or more of the aggregate
EVA Targets in respect of the fiscal years ended
January 31, 1999, January 31, 2000 and January 131,
2001, then 47 shares of LVI common stock will be is-
sued, plus an additional 15 shares (such additional
shares reflecting an interest factor at a rate of 7%

Securities & Land Dev. Bureaup.9

@o11
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per annum}, that is 62 shares of LVI in the aggre-
gacte.

For purposes of this Section 2.1(b): (i} “EVA Targets"
(“Economic Value Added") is to be calculated using the ceriteria
in respect of each fiscal year of LVI as established by the
Board of Directors of LucasvVarity plc., a company organized un-
der the laws of England and Wales and the indirect parent of
each of the Constituent Corporations or by a commitrtee of the
officers of such company pursuant to delegated authority, for
the purpose of determining (on a bafore federal and state in-
come tax basis) operating and financial performance targets of
che respective divisions and subsidiaries of LucasVarity plc;
and (il) the term "Kelsey-Hayes Company and its subsidiaries”
includes ‘all the businesses that would be included in a con-
solidated financial statement of Kelsey-Hayes Company, a Dela-
ware corporation and a subsidiary of VA, prepared under gener-
ally accepted accounting principles.

. ARTICLE ITI

Abandonment @f Merger

This plan may be abandoned at any time prior to the
Effective Time by the Board of Directors of either Constituent
Corporation notwithstanding the appraval thereof by the share-
holdexs of either or both of them.

b ARTICLE IV
Miscellaneous

SECTION 4.1 Section Headings. The section headings con-
tained herein are for convenience only. shall not be deemed 2
part of this Plan and shall not affect the meaning or interpre-

tation of this Plam.

SECTION 4.2 CQounterparts. For the convenience cof the
parties hereto and to facjilitate the filing and recording.of
this Plan, any number of counterparts herecf may be executed
and each such counterpart shall be deemed to be an original in-
strument and all such counteyparts shall together constitute
the same agreement.
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IN WITNESS WHEREOF, this Plan of Merger has been
executed by the duly authorized officers uf each of the par;ies
hereto, and attested, as of the day and year first above wI-t-
ten.

VARITY AUTOMOTIVE INC.

ACtest:

_Ié’L A o é/zﬂmqufﬂ By: %«7@7/’

ra

-

LUCAS INDUSTRIES INC.

Atteic: ; . // j;47
xjﬁch¢& ’,524Z2¢4&*#4£} By;?éf“'*“i;%iz .

“ LUCASVARITY INC.

Actest:

eriio  Fafonoui o N O\
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