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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 05/20/2005

CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |
|Amerigon Inc. | 052012005 ||cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: HAmerigon Inc. |
|Street Address: ”21680 Haggerty Road |
(City: |[Northville |
|State/Country: [MICHIGAN |
[Postal Code: |l48167 |
[Entity Type: |[CORPORATION: MICHIGAN |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 3571215 AMERIGON

CORRESPONDENCE DATA

Fax Number: (949)760-9502
Correspondence will be sent via US Mail when the fax aftempt is unsuccessful.
Phone: 949-760-0404
Email: efiling@kmob.com
Correspondent Name: Jared C. Bunker
Address Line 1: Knobbe, Martens, Olson & Bear LLP
Address Line 2: 2040 Main Street, 14th Floor
Address Line 4: Irvine, CALIFORNIA 92614
ATTORNEY DOCKET NUMBER: AMERGN.127T
NAME OF SUBMITTER: Jared C. Bunker
Signature: /Jared C. Bunker/
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Date:

” 08/04/2009

Total Attachments: 7

source=Certificate of Merger#page1 .tif
source=Certificate of Merger#page2.tif
source=Certificate of Merger#page3.tif
source=Certificate of Merger#page4 tif
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Administrator
BUREAU OF COMMERCLAL SERVICES

State of California
gSecretary of State

|, BRUCE McPHERSON, Secretary of State of the State of

California, hereby certify:

. Thatthe attached transcript of LQ page(s) has been compared
with the record on file in this office, of whichi it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the

State of California this day of

pay 18 2005

BRUCE McPHERSON
Secrétary of State )
Sow/Siate Form CE-¥0T (REV 0I31/08)
CA R G
' : TR
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) ENDORSED - FILED
Inmofﬂeeoﬂha&& ty of Biaty

ofthe State of Gallieenla 1

. MAY 1 8 2005 %

B B i

AMERIGON MICHIGAN, INC., MAY 2 6 2005 5
[

‘ The imdersigned officers of Amerigon Incorporated, 2 California corporation (“Parem
Comortion®), purstznt to the provisions of the California Catporations Code, do hereby certify &
follows: : .

1. That we are the President snd the Secretary of the Parent Corpotstion,

2. That the Parent Corporation is duly organized and existing undor the laws of the
Stato of Caltforia, the provisions of which pesmit the merger of a parent '
corporation into a subsidiary corposation in the marmet provided by Section 1110 i
of the Califomia Corporations Coda. §

i

3. That the Parent Corporstion owns 100 picont of the outsianding shates of
mmmmm.,amawmmmmm«m :
laws of the Stute of Michigm (Suhsidiary Coworation® or “Hnrviving l

[}
{
i
|
l
;

Corpogetion”).
4. That the Plan of Merge, 8 copy of which is attached hereto a3 Exhibjt A, was

duly adopted by the Board of Direstore and Sharsholders of the Paremt
Cotporation and by the Board of Directoss of the Subsidiary Corporetion.

The undersigned each declare wnder penalty of pegjury that the statements contained in

the forepoing certificate are true of their own kmowlodge. Exccuted at 500 Town Center Dr,
Suite 200, Dexthormn, Mickigan 48126, on May 13, 2005,

il

Name: Daniel R, Coker
Title: President

Nm % Lreels

Title: Secretary

S T M I
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PLAN OF MERGER

This Plzn 0T M (m*w*;uﬂmmmwmmmofmmq,by
MWWWlWWM'MWMW
mm.wwmmmmﬂmwmﬂwmu
Mﬂmw“m#uﬂmmw“ammwm
colloctively, as the "Merging Compauits™,

RECITALS

WEEREAS, the Mickigan Coupany s  wholly svned sbsidiry of the Celfrsia Corepeayi
and

WHEREAS, the Merging desize that e Califoraia Compuny morgs with and into the
Michipga Compatiy, wmmumemmmmhmmmwm and
conditions set fosth in this Agreenent; and

wm&mwmwmmxm&ﬁmaummﬁmm
filcd on Apeid 23, 1993 ﬂmuwﬁmahsmotwmmmmm May 31,
mmn!ﬂl)nﬂlmemm.mdﬁn&ﬂkrﬂlwmmofmﬂm
Mrdvﬂmof&emAthsmkwﬁldwithhwdsm

. oF Rights, Prefercnces
of Califtwnia on My 26, 1999 (collzctively, the "Califxaia Compray Charter Doetmeat™);

mm%mmwmﬁduofmwhpmﬁmmummmﬁ
wwmmmw wm&mmmamﬂ

W.MWW:MWMSLMmMm
Kok, 1o yar value, of whidh l,ooowuumiumdmdmmmdingunfthedahofmawman
ofvdd@hnvwdhyucnﬂﬁuﬁncwmy.mmwm&mwwﬁhmwmmot’
MWMW»"WAWSW;

wmm&mmwwdmmamdmwmwwmd
mmmmmmnmummmxwwquwbmm
the A mmhmmmmm&uuwmmmmpmmm
(mcmuﬂmuos of the Califoriia Corporations Code ("CACC"); snd

WHEREAS, the Califorsia .mwemwuormmwcampm.m
approved this Agreement in acconimics W Section 703a(d) of the MBCA; and

wmm.mmmmammotmwﬁuumwmmm
Wmminwmm(hwkutn-ﬁwwﬁuﬁmpmmm
s«uion:iés(l)ofthelmmlkwmmdboﬂiiﬂﬁ.l!amﬂnd.

P.@5

]
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NOW THEREFORE, the partics agree a1 foflows:
AKTICLE ¥
MERGER AND NAME OF SURVIVING CORPORATION

mMEMMM(uWMMWACAWM&:WCM
ghall be merged to a single corporation, in accordagoe with the laws of the staies of California wnd
Michigan, by the Califonsa Company merging info the bMichigan Company, which shmll be the surviving
corporaion and which ehall exist wndsr the mams “Amcigon Incorporsted” (the “"Swxviving
Compertion’).

ARTICLEN
TERMS AND CONDITIONS OF MERGER

mmmwﬁmﬂmamwm‘(hodﬁﬁmw&buu forth cliowhere i thia
Agresman() #1 llows:

() On tha Effestive Dater

The Califoruin Corpany thall be mengod with and e the Mishigan Compary to form
Q wmﬁonndﬂwumpu&wl;{uh.mdﬁdnwhmu.m&kﬁvm;

(@) mwmammmwmm

{{5) The Surviving Corpurstion shall have all tus rights, privileges, waxd powers and
mww%mmwa«mwmwumoruwm

1637] mmmcmmmmmmmm-mmnmm
inuniiios, and funchises, of & piblic a5 well s of & prvate natur, of the Merging Compaies;
& all property, mnmmbmmd,hmmgmwmwkmmmm
qplhtmmmmmufmdmh,m-ﬂddmdunfwmmmﬂug
wubstxiptions 10 abares, acd all otbr chosey {n actics, wod all end overy other interest, of or
‘belonging to or dus 1o the Morging Companiey, shall be irken snd deemed to be trantferred to
and vested in the Surviving Cotporation without finthier 6t or decd; the fitle to sy real estate, or
sy inberest theveln, veded in the Maging Coripanics shall not rovert or be in any way impaired
by reason of the mers;

™ The Surviving Corpormtion shall thenceforth be responsible and lisble for wll ty
mwmmmofMmemdmmumum
pouding by or sgainst the Meging Computsies may pmmﬂufﬁemwhdwukm
wammemhmmdhmﬂmu m!
mhﬂmwmwmymanWotﬂme

impeired by the mevger;

() Al comporste acts, plas, policies, coutracts, appmvahuﬁmﬁhm-lumnsofdu
Califrnis Company, &3 stockholders, Board of Divestory, comiitioes elected or by the
Boan of Directors, officrs mad ageats, which were valid and cifective psior 10 the

Mwmwlhhhnhmpmuwempm poﬁucs.oomlpmvnlsm
avthorizations of the Satviving Corporation and sball be effective and binding thereon 23 the
sume were with sespect to the Califomia Commpany.
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(t) On the Effective Date, the Board of Directors of the Surviving Corporation and the mendhars
tievenf, shiall be s consist of the members of the Board of Directors of the California Coxpeny
mmediately prior to ths merger, to save thereafler in aecordance with the bylaws of the Surviving
cmmwlwwmmmmmw wested and qualified in
ascondsnce with such bylawa and the awa of ths State of Michigan.

() mmwmmmmwhmmwmuwmmwm
oﬁmd%WMiﬁWypﬁumhm.mmoﬁmwmm
i eocotdantes with the bylaws of the Surviving Corporation and umil Wil zespective sucosssors shall
have boen doly elscted and qualified in sectsdimes with such bylaws and tho laws of the State of
Mickigar,

(d) On the Effective Datz, tho bylawa of ths Suryiving Corporation shall be and consist of the bylavs
of the Califorida Conpany inmedistely prior to ts menger,
ARTICLEIL

ARTICLES OF INCORPORATION

The Artictes of Tnwarparation of the Surviving Corporation shall be the Articles of Incomporution
ﬁhmmmmymmmmmwvmmxwmmmumm
us follows:

1. Ey:ﬁ&:cuﬂkﬁdelhi&uﬁﬁtﬂmbﬁﬁminﬁmmhwmﬁdﬂu

"AETICLEI
The pame of the Cosporation is AMERIGON INCORPORATED.*

x Bym;msmonf&ﬁﬁlemMMMianﬂmﬁmmAaf
Article 1l as follows:

*a  Thewotal yumher of shares which the coxpoeation is sutharlsed wo isaue is
35,000,000, of which 30,000,000 stal! bo Commen Stock, witheut par value, snd
5,000,000 shall bs Proferrad Stock, without pae valus.®

ARLICIEIV
MANNER AND BASIS OF CONVEETING SHARES

"The mannee and basls of converting the thares of stock of the Meging Companies into shares of
stock of the Burviving Corporatlon shafl be sz follows: ‘

{) Each sus slire of conmroo stock of the Califomis Company owtstanding o the cffective date of
Hawmm:nymwhpunntmcmwbcmm“mﬁnypdd
and nonnasessable share of ecnymon stock OF the Surviving Corporation, Each cutslanding sevtificate
ofuw_wm,mmmmmmmwmmuumm
stock of the Califumin Cosapany shall, for all purpoars, evidence (o ownenhdp of the shires of
compwn stock of the Surviving Cotporation futo whish such shares shall have been converted and the
haldér thereof shall have the same rights sich holders would have if such cortificatey had been
issuad by the Surviving Corporation.
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() Bach ome share of Serics A Prefowed Stack of the Califtrnia Cowpmny outstending on the
Effective Date aliall, wikhout any seticn on (he part of the holder thereof, bt converted into aoe fully
MﬂM&MdMﬂAWMdm&uﬁmw Exch
cutstanding certificate of the Califomia Cotpany which, prior to the Effective Date, representod
shares of the Sexics A Prefiared Stock of the Califivnia Company ehall, for all purposee, evidencs the
owneship of the shares of Series A Preferred Stock of the Survivitig Componation into which such
sharea uball have been couverted myl the holders thereof shall have the saw rights such boldas
would have if such certificabea had becn isaued by the Surviving Corparstion.

(2) Any stoek eptions grmied by the Culifomia Compatty and in existence on the Effective Dets, snd
any warrants or other rights to acquire or receiva ghates of common stock of G Califtrnia Company
in stistence ot sach date, shall yeomin in foll force and effect aud bo spplicable to thw shares of
common stock of the Surviving Corporatiom snd shall contimaz, without impalrment or aftemation,
Sollowing the effiectivencss of the merger.

(@) Any stock plan sdopted by the Celiformis Company and in existence on the Effective Date
inctuding, but not fimited to, the Atarigon Incorporaied 1993 Stock Option Plu and the Amerigon
Escorporated 1997 Stock Inpentive Plan, shall pemradn in full forco and effest wud be pplicabls w
sharws of comnion stock of the Surviving Compotation.

(o) The 3,000 sleres of comn stock of the Michigan Covnpay which are prosactly jsmicd and
atsianding #nd owned by the Caiiforais Conpaay shall, o the Effective Date, be cancelled for no
consideratiotn.
ARTIQAEY
APPROVAL; EFFECTIVENESS
This Agrocmeont has bees approved by the Board of Direstors of the Califomin Company on

behalf of the California Company ax the sols sharcholder of tho Michigan Conymay; however, tids -
the

Agresment ghall be submitted 10 & voo of sharcholders of the Califuznia Compmy s provided by
lsws dwmgmmnwammwotmmmmwmm

The effective dats of the mesger (the "Effective Date®) shall bo determingd by the Board of
Directons of the Califomis Company aiter the al or sdoption if this Agresment by the shareholders
of the Califmia Compey 1u soocomiznos with the requirenyeets of the lava of the State of Califoria. On
tho Bffective Dats, wll roquirod docuronaty ahall be executed, fled, snd recorded in éocordance with ull
requiretnents of the States of Califormia and Michigan b sccomplizh the twrger.

ARTICLE V]
ABANDONMENT OF MERGER

Anything herein or elsewhere to the coatiary notwithstanding, this Agrosmem mxy bo abandoned
by the Culiforris Compary by appropriate resohnion of its Board of Dircctors at any tme prior to the
e effcctive, poiwithstanding approval of the Agreaiient by the stockhalders of the
Culifornia Company. In the event of terinstion and abandontnent of this Agrecmnent pucitougt to the
formpoing seatence, this Agroctuctt aball becoyno mull and void and shall have no effect, withont way
Hability on the part of either of the Mesging iex of the atockholder o directors thereof, The
Board of Directors of the Califorvis Cornpany ard the Michism Corpany may modify this Agreament #5
they smtually agroo st any time prior to the mexger bacoming wffective, norwithstanding approval of the
Agromment by the stockholders of the Californis Couepany, provided that o such modification tmy

916 441 6420
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materially adverscly affect the Califoraia Compeay's stockbolders or change fhe principel toms of this
Agrocment.

ARTICLE VI
MISCELLANEOUS

mﬁcmofwmmmmwmmﬂw,mdumw
cistified in sovordancs with, the laws of the states of Califorais and Michigm, shall be fild in the
spproprine office of states of Californin and Michigan 0 that each stabe tay iarue 3
oartificate of mumges o oliwer evidence, a3 provided by the epplicable law, refiecting such fing.

If &t any time the Surviving Corporation ghall deems or be advised that any farther granis,
assigoments, confinmations, or essurances sre scocssary ar detirabls to vest, perfect, of coufirm litle in
the Surviving Corporxtian, of resord or oiherwise, to any property of $ie Menging Covpanics, the officors

. and dhroctors of the Bukviviog Corporntion of eny of them whall b scvemily and fully suthorized ©

exocuts ol deliver sy and all such deads, asyignments, confirmations, #ad sxsmances and to do Wl
things nsessary or peoper 8o 22 10 best prove, cootinn, md xalify title to such property in the Surviving
Coiporation mnd otharwise carry out the: putponcs of the merger2ud the torms of this Agrecment.

For the comvenience of the partiss wnd (o (scilitate ther Gling s recording of tia Plag, way
pmber of gounteypaty horeof may be executed, xnd cach such countapart shall be decmed to bo
ariginal instauasnt and all such counterparts together shall be considered one instrement. “This Flan shel)
b gaversad by snd constroed in secardanee with the lawe of the State of Michigan. Thia Plan camict be
aftared or ammended except porgaant to e instrument in writiog sigood aa bebudf of the paties bereto.

P WITNESS WHEREDF, the Merging Companies have aased this Plan of Merger to be
cxzeuted, alf a3 of the date it whove written.

AMERIGON INCORPORATED,

corpavaiion
o WL 5

- % A
President and Chief Rxecative Officer

AMERIGON MICHIGAN, INC.,
a Mickigas eorporation

B”
Duﬁelllfagg.

P.69
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