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b, Anne McCor Enclosed for recordation in the records of the U.S. Patent and
David E. Hall
OF Counsel: Trademark Office is a copy of a document with particulars as follows:

. Pierre Kolisch

John M. McCormack® (1) Previous name of company:

W, H. Hartwel. 1927-2000

D The Coast Distribution System
PR CA 1D Bar (a California corporation)
4 WA Bar

(2)  Current name and address of company:

OREGON =

200 Pacific Building Tt

505 W Yamhill Strect The Coast DlsmbuuQn System, Inc.
Portland, Oregon 97204 (a Delaware corporatlon)

“elephone: 503/224-6635 P. O. Box 1449

Facsimile: 503/293-6679

Morgan Hill, California 95038-1449

CAUIFORNIA o
/:“ 0GR RHTEH. SeoIos 118574 (3) The nature of the conveyance is a Certificate of

o1 FiPalpAlto, California %4306-2009 49,00 Uk
32 FJaMBBone: 650, 325-6673 B2 00 U1 . _
D Facsimile: 650/325-5076 Agreement [of Merger adopted on Aprl 29, 1998. The Certificate of
IDAHO o

01 Capitol Boulevard, sue 500 Agreement of Merger was filed with the state of Delaware, Office of the
Boise, Idaho 83702
Telephone: 208/384-¢166 Secretary of State on April 30, 1998.

Facsimile: 208/384-9:69

info@khdmh.com
www khdmh.com
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should be addressed and mailed to the following:

4)

(5)

Registration No.

1,185,279
1,455,063
1,456,397
1,474,895
1,474,896
2,039,010
2,047,672
2,049,017
2,057,166
2,063,053
2,090,228
2,104,939
2,109,913
2,111,362
2,113,490
2,114,728
2,123,247
2,128,162
2,141,868
2,188,199
2,191,229
2,211,858
2,217,575
2,153,052
2,243 513

Application No.

76/098,280

Registration Date

January 12, 1982
September 1, 1987
September 8, 1987
February 2, 1988
February 2, 1988
February 18, 1997
March 25, 1997
April 1, 1997

April 29, 1997
May 20, 1997
August 19, 1997
October 14, 1997
October 28, 1997
November 4, 1997
November 18, 1997
November 18, 1997
December 23, 1997
January 13, 1998
March 10, 1998
September 8, 1998
September 22, 1998
December 15, 1998
January 12, 1999
April 21, 1998
May 4, 1999

Filing Date
July 31, 2000

Any and all correspondence conceming this document

Walter W. Kamstein, Esq.

Kolisch, Hartwell, Dickinson, McCormack & Heuser
520 S.W. Yamhill Street, Suite 200

Portland, Oregon 97204
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(6) The total number of trademark registrations involved in
this conveyance is twenty-six.

(7 Our check in the amount of $665.00 to cover the
recordation fee is enclosed, in accordance with 37 C.F.R. § 3.41.

(8 Please charge our Deposit Account No. 11-1540 for any
additional fees which may be required.

(9 To the best of my knowledge and belief, the foregoing
information is true and correct and any attached copy is a true copy of the
original document.

Respectfully submitted,

KOLISCH, HARTWELL, DICKINSON,
McCORMACK & HEUSER

o= -

Walter W. Karnstein

Registration No. 35,565

520 S.W. Yamhill Street, Suite 200
Portland, Oregon 97204
Telephone: (503) 224-6655
Facsimile: (503) 295-6679

of Attorneys for Registrant

TOTAL NUMBER OF PAGES
COMPRISING COVER SHEET: _(11)
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State of Delaware
Office of the Secretary of State *** *

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

"THE COAST DISTRIBUTION SYSTEM", A mxroaun CORPORATION,

WITE AND ‘nmé‘ “THE, cohsr nzéiﬁémtw szgm INC." UNDER
THE NAME GF “PHE COAST DISTRIBUTION SYSTEM, INC.®, A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF TEE STATE OF DELAWARE,
AS RECEIVED AND FILED IN TEIS OFFICE TEE TRIRTIETE DAY OF APRIL,
A.D. 1998, AT 9 O'CLOCK A.N.

Edward J. Freel, Secretary of State

2759093 8100M AUTHENTICATION: 9139485

881230511 DATE: 06-16-98
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STATE. OF, DELAMARE.:
SZCRETARY OF sSTATL
DIVISION CoF CORFORATIONS
rILED 09:00 AM 04/30/15%8
981166918 ~ 2185093

AGREEMENT AND PLAN OF MERGER
OF
THE COAST DISTRIBUTION SYSTEM, INC., A DELAWARE CORPORATION,
- AND
THE COAST DISTRIBUTION SYSTEM, A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN QF MERGER, dated as of Apnl 25, 1998 ("Merger ‘
Agreement”) is entored into by and between The Coast Distribution System, a Califorvss corporation 1‘
("Coast California”), and The Coast Distribution System, Inc., a Delavare corpotion ("Coast .
Delaware®), which corporations are sometimes referred 1o hurein a5 the “Constituent Corporetions.” ‘

RECITALS ' \
A Coant California is a corporation duly organized and existing under the laws pf the Stare of ;
California and has authorized capital of 10,000,000 shares of Cammon Stock, no par valye (the “Coast

California Cammon Swck™), As of April 29, 1998, 5,279,354 shares of Coast Califomia Comman Stock
were issued and cutstanding.

B. Coast Delaware is a corporation duly organized and existing under the laws uf the Staze of
Delaware and has anthorized capital of 20,000,000 shares of Common Stock, par value $.301 per share
(the "Coast Delawarc Common Stack™), and 5,000,000 shares of Preferrud Stock, par value $.003 per
share, As of April 29, 1998, 100 shares of Coast Delaware Camman Stock were issued ant cutstanding,
all of which wure hald by Coast California. No shares of Preferred Stock were issued and out:tanding.

C. The Boand of Diractors of Coast California has determined that it is advisakle and in the
best irterests of Caast California and its sharehalders that Coast California merge with afd ino Coast :
Delaware upon Uhe torms and subject w the coaditions of this Merger Agreement for the purpose of ‘.
effecting the reincorporation of Coast California in the State of Delaware.

. e earar ey

D.  The respoctive Boards of Diresters of Coast California and Coast Delaware ave adopted )
aod approved the terms and conditions af this Merger Agrezment. ’

E. The parties imend by this Merger Agreement 1 offect 3 rcorganization under. Section 368
of the Imemal Revenne Code of 1986, as amended. S

NOW, THEREFORE, in cansideration of the pramises and the matual covenants ang agraements
canmtained heroin, the partics hereio agree, subject 1o the terms and conditions set forth herein, as. follows:

1
1
i
I !
MERGER | %

.U Merger. In accordance with the provisions of this Merper Agreement, thy California ‘
General Carparation Law and the Delaware Gewrl Carparatioa Law, Caast California shalkbe merped !
with and e Coast Delaware (the "Merger”), the separate existence of Coast Califomia shal. e2ase and }

Coast Dalaware shall be, and is hercin sometimes referrad to as, the *Surviviag Corporation,” and the name
of the Surviviog Corporation shall be "The Coast Distributien Sysicm, Inc.”

IETOL NI AN
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1.2 Filing and Effectiveness. The Merger shall become effective whan the fgjlowing actions
have been complerad:

) All of the condiions precedent 1o the consamunation of the Marger ypecified in this
Merger Agreement and required under the California General Corporation Law and the Dcelaware

General Cerporation Law have been satisfied or duly waived by the party entitiedi to satisfaction
thereof;

) " An cxecuted Centificate of Metger or an executed counterpart of this Merger
Agrtement meeting the mquirements of the California General Corparazion Law ‘1s been filed
with the Sceretary of State of the State of California; and

{e) An executed Certificare of Merger or an oxecuted counterpart of this Merger
Agreement meeting the requitements of the Dclaware Ganeral Corporation Law has $¢m filed with
the Secretary of State of the State of Delaware.

The date and tme when the Merger shall become effactive is herein called the “Effective Time
of the Mecxger."

13 Effect of the Merger. Al the Effective Time of the Merger, the separale .xistence and
corporate arganization of Cosst California shall cease and Coast Delaware, as the Surviving, Corporatien,
() shall continue to possess all of its asscts, rights, powers and property ax constituted immedliatcly before
the Effective Time of the Merger, (ii) shall be subject to all actions previously takes by iis and Coast
California"s Board of Directors, (i) shall succeed. without othar wansfor, w 2l of the assets, rights,
pmandpropmyofCoanCahfomamthcmwmreﬁﬂlymfonh in Section Z392) of the
Delaware Gengral Corporaten Law, (3v) shall cantinue 10 be subject 10 all of irs debts, Labilities and
cbligarions as comstituted immediately before the Effcctive Time of the Merger and (v) slall suceeed,
witheut other transfor, 1o all of the debrs, )iabilities and obligations of Coast California in the ame manner
as if Coast Delxware had itself incurred them, all as more fully provided under the applicable provisions of
the Delawarc General Corparatian Law and the California General Corporation Law,

Il
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

21 Certifiaats of Incarparahan The Certificate of Imurponnm of Const Delgwase as in
affect immodizicly betare the Effective Time of the Merger shall continue in full force and effect as the

Cemificate of Incorporation of the Swviving Corporation uanti) duly amanded or repealed in accordance
with the provisions thereof and applicable law.

22  Bylaws. The Bylaws of Coast Delawnre as in cffect immediazely before the Effuctive Time
of the Mcrger shall cantinue in full force and effect as the Bylawg of the Surviving Corporatioy untl dnly
amended or repealad in accordance with the provitions thereof and applicable law.

2.3 Officers and Directors. The persons who arc officars and directors of Coast Califomia
imunediately pricr to the Effective Time of the Merger shall, after the Effective Time of the Merger. be the
officers and directars of the Surviving Corporation, without change onti} their successors b:wo been duly
elected or appainted and qualificd or until their earlier death. sesignation or ranoval in accordanwe with the
Surviving Corporation’s Centificate of lacarporatien, Bylaws and spplicable law; provided, however, that

157007, 1\3 1 43.0089 2
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Brian P, Fricdman and Robert S. Throop shall serve as Class | direciors of Coast Dalaware, with their term
of office to cxpire at the 1998 Annual Moeting of Stockholders of Caast Delaware, Louis 8. Sullivan and
John E. Turco shall serve as Class T directors of Coast Delaware, with their tam of office © expire at the
1999 Anaual Mecting of Stockhalders of Coast Delaware, and Thomas R. McGuire and Bin A. Frydman
shall serve as Class HI directars of Coast Delaware, with their tera of affice to expire at thy 2000 Annual
Meeting of Stockhaolders of Caast Delavware,

lll‘
MANNER OF CONVERSION OF STOCK

3.1 Coarst California Shares. Upon the Effective Time of the Merger, each e of Coast -
Californis Common Stock, no par value, issued and ourstanding iromediately before the Effgerive Time of
the Mzvger shall by virtue of the Merger and without any action by the Consttuent Corpozations, by the
holder of such sharcs or by any other person, be converted into and bacome onc fillly paid and
nonasscaable share of Commaon Stock, $.00] par value per share, of the Surviving Carporatipn.

32  Cuast California Oprians. Worranis and Convertible Securiries. At the Effiative Time of
the Marger, the Surviving Comporation shall assume and continue the stack option and stock pyrchase plans
of Coast California (including the 1933 lncentive Stock Optioa Plan, the 1987 Non-Qualified; Option Plas,
the 1993 Stock Option Plan, the 1987 Employec Stock Purchase Plan and the 1997 Employee Stock
Purchase Plan), and all other options, warrants and rights to purchase or acquire shares of Coust California
Comnon Stock. AL the Effective Time of the Merger, each omtstanding and unexercised opiion, warrant
and right to purchase or acquire sharcs of Cosst California Comman Stock shall, by virtue qf the Merger
and withogt any action an the part of the holder thereof, be converted inta and become an opiion. warrant
or right to purchase o acguire sharas of the Surviving Carporation's Commaon Stock on the hasis of one
share of the Surviving Corporation’s Common Stock for each share of Coast California Copmon Stock
ismusble pursuant o any such eption, warrant or right, and uader the same terms and conditions and at an
exercisc price per sharc equal o the exercise price per share gpplicable 1 any such Coay California
option, warrant or yight. :

A nunber of shares of the Surviving Carparation’s Camman Stack shall be reserved aor issuance
vpan the excrcise of options, warrants and otcr sccurities oqual to the number of shares of Coast
California Commoa Stock so reserved immediztely before the Effective Time of the Merger.

3.3 Coast Delawars Common Siock. Upan the Effsctive Time of the Merger, each share of
Coast Delaware Commmon Stock, $.00] par valoe per share; issuad and outstanding immediately before the
Bffective Tirne of the Merger shall, by virtue of the Merger and without any action by Coast Dylaware, by

he holder of such sharcs or by any other peryen, be canieeled and retumned to the siarus of autnorized but
unissuad shares. .

34 Exchange of Certificates, Aftar the Effective Tune of the Merger, each hglder of an
outstanding certificats represcating shares of Coast California Common Stock may, at such sharehalder's
optian, surrender the same for cancellation to US, Stock Transfor Cocporstion, as bansfer agent (the
"Transfer Agemt”), and cach such halder shall be entitied to receive in 8xchange therefor a ceytificate or
certificates representing the number of sharces of the Surviving Corparatian's Common Stock intq which the
surrsndered shares were conueriad as hercin provided. Until 30 surrendered, each outsanding certificaie
theraofore represating shares of Coast California Comman Stock shall be deemed far all pyrposes to

1£7007.1713140.0005 3
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represent the numbex of whole sharces of the Surviving Corperation’s Camman Stock into which the shares
of Coant California Comman Stoek were converted in the Merger.

The registered owner on the books and records of the Surviving Corporazion or the {'mnsfe: Agent
of any such ocutstanding cortificar ghall, until such certificate has been surrendered jjor transfer or
conversion ar otherwisc accounted for to the Surviving Corporation or the Transfer Agen), have and be
atitled t© txercise any voting or other rights with respect o and to receive dividends and other
distributions upon the shares of Common Stock of the Surviving Corporstion reprosymtcd by such
outstanding certificate a$ provided above. \

Each certificate representing Caramon Stock of the Surviving Corporstian so issned in the Mexger
shall bear the same legends, if any, with respact W rcamrictions on transferability as the certifgates of Coast
Califomia so converted and given in exchange thercfor, unless otherwise determined by the Board of
Directors of the Susviving Corporation in compliance with applicabic laws.

Iv.
GENERAL

s.1 Covenante of Coast Delaware. Coast Delaware cavenants and agrees that it will, or oc
before the Effective Time of the Merper:

(a) Qualify ta do business as a foreign corparatian in the State of Calijprnia and, in
connection therswilh, appaint an agent for service of proocss as requircd under the srovisions of
Sectien 2105 of the Califorma General Corporation Law.,

) Take such other sctions as may be required by the California General-Corporation
Law in or to effectuate the Merger.

32 Further Assurances. Fram time W e, as aad when required by Coast Delgware or by
s successors or assigns, tere shall be execured and delivared en behalf of Coast Californit such deeds
and other instruments, and there shall be taken or cavsed 10 be maken by it such further and othyr actions as
shall be appropriate or necessary in order o vest or perfoct in or conZorm of record or otherwige by Coast
" Delaware ths title to and possession of all the propecty, interests, assets, rights, privileges, immunities,
powers, franchises and sutheriry of Coast Califarnia and otherwisc to carry out the purposes ofithis Mevger
Agreernent, and the officers and directors of Caast Delaware are fully uthonzed in the aame xyd an behalf

of Coust California or atherwise w take all sych actians and to excute and deliver all fuch deesls and other
instruments.

53 Deferrol Contummation of the Morger may be defesred by the Board of Nirectors of
Coast California for 2 reasonabie period of time if the Board of Directors determines that deferry! would be
in tha best interests of Coast California and 1ts sharchalders. : '

54  Amendmeni. The parues hereto, by mutual consent of their respective Boards of
Dircetors, may amend, modify or supplemene this Mergar Agreemer in such mamer as may be agreed
upan by thvem in witing at any time before ar after approval of this Merper Agreement by the starcholders
of Coast California and Coast Delaware, bur not daret than the Effective Time of the Merger, provided,
however, that oo such amendment, modification or supplement not approved by the sharcholdets of Coast

[P607.1013 143, 0085 4
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California and Coast Delaware shall adversely affect the rights of such sharsholders or change any of the
principal tevms of this Merger Agreement.

5.5 Abandonment. Al any time befors the Effective Time of the Merger. this Mexger
Agreoment may be terminated and the Mcrgee my be abandaned for any reason whasoover by the Board
of Directars of either Coast Califomnis or of Coast Delaware, or of both, notwithstanding the approval of
this Mecrger Agreement by the sharchalders of Coast California or Coast Delaware, x by both, if
circumstances anse which make the Mecrger nadvisable. In the cvent of abendoamens of this Merger
Agreanent, as above provided, this Merger Agreement shall become wholly veid and of na,cffect, and no
liability on the pan of the Board of Directars or sharchalders of Cosst California or Coast Jelaware shail
arise by virrue of such termination.

36 Exrpenses. 1If the Merger becomes effective, the Surviving Carporation shzfl assume and
pay all expenses in conncction therewith not theretofore paid by the respective parties. 1f for iny reasen the
Merger shall not became effective, Coast Californi shall pay all expenses incurred in conngction with all
the procesdings taken in regpect of this Merget Agreement ¢r relating theteto,

5.7 Regisiered Office. The registered affice of the Surviving Corporation in. the Suate of
Delaware is located ar 1013 Cenuwe Road, Wimmington, Delawarc 19803, and Corpomgtion Service
Company is the registered agent of the Surviving Corporation at such address. :

58 Agreement. An executed copy of this Merger Agraement will be on file at.the principal
placc of business of the Surviving Corporation at 1982 Zanker Road, San Jose, California 95112, and,
upan request and without cost, a copy thereof will be fumished to any sharchoider.

$9 Goaverning Law. This Mcrger Agreement shall in all respects be construed, inzrpreted and
enforced in accordance with and governed by the laws of the State of Delaware and, so far 35 applicable,
the Merger provisions of the Califomia General Corporation Law.

5.10 Cownterparts., This Meager Agreement may be executed in any number of ¢ounterpars,
cach of which shall be deerned 10 be an anginal and all of which wogether shall consttute one ind the same
instrament. ’

100710131 44.008% S
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CERTIFICATE OF ASSMATANT SECRETARY
OF
THR COAST DIETRIBUTION SYSTEM, INC.

The undarsignect, being tho Assatant Socretary of The Comst Digaribution Syseem, Inc., doos
hetuby cartify tha @ foreguing Agremmant end Plan of Merger was submitsed %0 the aockholders of
ssid ecxporstion entitled to vom, & the smual mesting thereof for the parpass of acting on the
Agresmant and Flan of Merger. AT nid meefing, e Agrewnint and Plan of M {rrger wes copsidered
by D stockhaldars of ds cxrporation emsited 1o vots, and, ¢ voie having besa takan S the adoption or
rejoction by there of the Agreomant snd Plen of Meorger, at lassg 8 sgiortey of the comemading stook of
48 crxporetion antitiad w0 voue, voted £ the adoption of tha Agrsament end Pign of Merger. ,

R A Frydman. Adiline: Socressry

TN\ O.0w
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