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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
TRANSPORTATION SAFETY DEVICES, INC.
AND
TRANSPORTATION SAFETY TECHNOLOGIES, INC.

This Agreement and Plan of Merger (this "Agreement") is made and entered into this 2nd
day of January. 2001. by and between Transportation Safetv Devices, Inc.. an Indiana
corporation (the “Merging Corporation™) and Transportation Saftetv Technologies. Inc.. a

Delaware corporation (the “"Surviving Corporation” and together with the Merging Corporation
the “Constituent Entities™).

RECITALS

A. The Surviving Corporation is a corporation organized under the laws of the State
of Delaware with its principal office located at 101 Tech Way. Cynthiana. Kentucky 41031.

B. The Merging Corporation is a corporation organized under the laws of the State of
Indiana with its principal office located at 2400 Roosevelt Avenue. [ndianapolis. Indiana 46218.

C. The Surviving Corporation owns one hundred percent (100%) of the issued and
outstanding stock of the Merging Corporation.

E. The Merging Corporation's authorized capital stock consists of 1,000 shares of
common stock, no par value, of which 180 shares are issued and outstanding.

F. The laws of the state of Delaware permit a merger of the Constituent Entities.

G. The board of directors of the Merging Corporation and the Surviving Corporation
both have determined that it is advisable and for the benefit of each of the Constituent Entities
and their respective shareholders that the Merging Corporation be merged with and into the
Surviving Corporation on the terms and conditions hereinafter set forth, and by resolutions have
duly adopted the terms and conditions of this Agreement and directed that the proposed merger
be submitted to the shareholders of the Merging Corporation and the Surviving Corporation, and
recommended to such shareholders approval of the terms and conditions hereinafter set forth.

NOW, THEREFORE, for and in consideration of the mutual agreements, promises and
covenants contained herein and for other good and valuable consideration, the receipt of which is
hereby acknowledged. it is agreed by and between the parties hereto, subject to the conditions
hereinafter set forth and in accordance with the General Corporation Law of Delaware. that the
Merging Corporation shall be and hereby is. at the Effective Time (as hereinafter defined).
merged with and into the Surviving Corporation. with the corporate existence of the Surviving
Corporation to be continued under the name " Transportation Safety Technologies. [nc.” and that
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the terms and conditions of the merger hereby agreed upon. and the mode of carrying the same
into effect, shall be as follows: .

Section 1.
Merger

1.1 At the Ettective Time, the Merging Corporation shall be merged with and into the
Surviving Corporation. and the Surviving Corporation shall continue in existence and the merger

shall in all respects have the etfect provided for in the applicable sections of the General
Corporation Law of Delaware.

1.2 Without limiting the foregoing. at and after the Effective Time, the separate
existence of the Merging Corporation shall cease, and. in accordance with the terms of this
Agreement, the title to all real estate and other property owned by the Merging Corporation shall
be vested in the Surviving Corporation without reversion or impairment. and the Surviving
Corporation shall assume all liabilities ot the Merging Corporation.

1.3 Prior to and from and after the Effective Time. the Constituent Entities shall take
all such action as shall be necessary or appropriate to etfectuate the merger. It at any time the
Surviving Corporation shall consider or be advised that any turther assignments or assurances in
law or any other actions are necessary, appropriate or desirable to vest in said corporation.
according to the terms hereof, the title to any property or rights ot the Merging Corporation. the
last acting officers of the Merging Corporation, or the corresponding officers of the Surviving
Corporation, shall and will execute and make all such proper assignments and assurances and
take all action necessary and proper to vest title in such property or rights in the Surviving
Corporation, and otherwise to carry out the purposes of this Agreement.

Section 2.
Terms of Transaction

2.1 At the Effective Time:

(a) Each share of the Merging Corporation stock issued and outstanding
immediately prior to the Effective Time (other than Dissenting Shares, as defined in Section 2.3
hereof) shall be cancelled.

(b) Each share issued and outstanding in the Surviving Corporation shall
remain a share issued and outstanding in the Surviving Corporation.

2.2 After the Effective Time. each holder of an outstanding certificate or certificates
which immediately prior thersto represented shares of the Merging Corporation stock shall
surrender such certificate or certiticates to the Surviving Corporation. The surrendered shares
shall be canceled.

19
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2.3 Notwithstanding any provision of this Agreement to the contrary. the Surviving
Corporation as the sole shareholder of the Merging Corporation hereby waives anv and all
dissenters or appraisal rights that it may have in connection with the merger.

Section 3.
Directors and Officers

The persons who are directors and officers of the Surviving Corporation immediatelv
prior to the Effective Time shall continue as the directors and officers of the Surviving
Corporation and shall continue to hold office as provided in the By-Laws of the Surviving
Corporation.

Section 4.
Certificate of Incorporation and Bv-Laws

4.1 From and after the Effective Time. the Certificate of Incorporation of the
Surviving Corporation. as in etfect at such time. shall be the Certiticate of Incorporation of the

Surviving Corporation and shall continue in etfect until the same shall be altered. amended or
repealed as therein provided or as provided by law.

4.2 From and after the Effective Time. the By-Laws of the Surviving Corporation. as
in effect at such time. shall be the By-Laws of the Surviving Corporation and shall continue in

effect until the same shall be altered, amended or repealed as therein provided or as provided by
law.

Section 3.
Effectiveness of Merger

-

5.1 The board of directors and officers of each Constituent Entity are authorized,
empowered and directed to do any and all acts and things, and to make, execute, deliver, file, and
record any and all instruments, papers, and documents which shall be or become necessary,
proper, or convenient to carry out or put into effect any of the provisions of this Agreement or of
the merger herein provided for. The merger shall become effective upon the filing of this
Agreement with the Delaware Secretary of State (the "Effective Time").

5.2 Upon the merger becoming effective. all the property, rights. privileges,
franchises. patents. trademarks, licenses. registrations and other assets of every kind and
description of the Merging Corporation shall be transferred to. vested in and devolve upon the
Surviving Corporation without further act or deed and all property. rights, and every other
interest of the Surviving Corporation and the Merging Corporation shall be as ettectively the
property of the Surviving Corporation as they were of the Surviving Corporation and the
Merging Corporation respectively.

I
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Section 6.
- Termination

At any time prior to the filing of the Certificate of Merger with the Secretary of State of
Delaware, the board of directors of the Merging Corporation or of the Surviving Corporation
may terminate and abandon this Agreement, notwithstanding earlier approval by the boards of
directors of the Constituent Entities. Without limiting the generality of the foregoing, the board
of directors of the Merging Corporation or the Surviving Corporation may terminate and
abandon this Agreement at any time prior to such filing, if more than fifty percent (30%) of the
holders of shares of the Merging Corporation or the Surviving Corporation exercise their
dissenters’ rights pursuant to the laws of Delaware in connection with the merger.

Section 7.
Miscellaneous

7.1 This Agreement may be executed in counterparts. each of which when so
executed shall be deemed to be an original and all of which together shall constitute one and the
same agreement.

72 This Agreement shall be governed by and construed in accordance with the laws
of the State of Delaware (without regard to its conflicts of law doctrines).

7.3 In the event one or more of the provisions contained in this Agreement shall, for
any reason, be held invalid, illegal or unenforecable in any respect, such invalidity, illegality or
unenforceability shall not effect any other provision of this Agreement, but this Agreement shall
be construed as if such invalid. illegal or unenforceable provisions had never been contained in
this Agreement.

74  This Agreement contains the entire agreement of the parties with respect to the
subject matter hereof, and supersedes all prior or contemporaneous representations,

understanding or agreements, oral or written, which pertain to the subject matter hereof.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their respective duly authorized officers, as of the date hereinabove first written.

MERGING CORPORATION: TRANSPORTATION SAFETY DEVICES. INC.
an Indiana ,cprporau

By: C M/ﬂd
Tp«(e [y Dz i T

ACKNOWLEDGMENT

STATE OF Azntucky
COUNTY OF Fayetfe

On this‘Z_’dda_v om,ﬁ/ Jowmes A. Tl\a.«\@- Pres:dend of

Transportation Safety Devices. Inc. appeared betore me. 2\4 an L. R:ce , a Notary
Public of the State of Ken s v, , at large, and after first being sworn bv me,
acknowledged that (a) he executed’ this Agreement and Plan of Merger on behalf of
Transportation Safety Devices, Inc. by authority of its board of directors, (b) that the facts stated
in the Agreement and Plan of Merger are true, and (c¢) that the Agreement and Plan of Merger is
the free and voluntary act and deed of Transportation Safety Devices, Inc.

IN WITNESS WHEREOF, I have affixed my name and seal this 1 day of?ice“nfb;?./

|
2004
N BLIC ?

y Corthmission Expires: Jun e C\ 2064

(Notary Seal)
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SURVIVING CORPORATION: TRANSPORTATION SAFETY
TECHNOLOGIES, INC,,
a Delaware corporatlon

Tislé: /" yg==.Y; /\fﬂ%

ACKNOWLEDGMENT
STATE OF 4
COUNTY OF
Jenwer 00/
On thls} dav of-D.eeem-b; m€s . /}'K cdeat of
Transportation Safety Technologies, Inc., appeared before me, ! Ruyen . Porce ,a
Notary Public of the State of /( zn tg /c v , at large. and affer first being sworn by me,

acknowledged that (a) he executed this/ Agreement and Plan of Merger on behalf of
Transportation Safety Technologies, Inc., by authority of its board of directors, (b) that the facts
stated in the Agreement and Plan of Merger are true, and (c) that the Agreement and Plan of
Merger is the free and voluntary act and deed of Transportation Safety Technologies. Inc.

o

~r
IN WITNESS WHEREOF, [ have affixed my name and seal this @%day of Becembor

mmission Expires: Jun ¢ qf (29475

(Notary Seal)

CANRPORTBL'\LEXLIBRARY 1483\101362_1.DOC
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HAROLD R. WOODARD
C. DAVID EMHARDT
JOSEPH A. NAUGHTON
JACK V. MORIARTY
JOMN C. McNETT
THOMAS Q. HENRY
JAMES M. DURLACHER
CHARLES R. REEVES
VINCENT Q. WAGNER
STEVE ZLATOS

SPIRO BEREVESKOS
WILLIAM F. BAHRET
CLIFFORD W. BROWNING

WOODARD, EMHARDT, NAUGHTON, MORIARTY & MCNETT

R. RANDALL FRISK
DANIEL J. LUEDERS
KENNETH A. GANDY
TIMOTHY N, THOMAS
KERRY P. SISSELMAN
KURT N. JONES
JOHN H. ALLIE
HOLIDAY W. BANTA
TROY J, COLE

L. SCOTT PAYNTER
J. ANDREW LOWES
CHARLES J. MEYER
DARRIN WESLEY HARRIS

PATENT AND TRADEMARK ATTORNEYS
BANK ONE CENTER/TOWER
111 MONUMENT CIRCLE, SUITE 3700
INDIANAPOLIS, INDIANA 46204-5137
(317) 634-8456
FAX (317) 637-7561

February 14, 2001

Assistant Commissioner for Trademarks
2900 Crystal Drive

Arlington, Virginia 22202-3513

ATTN: ASSIGNMENT DIVISION

Re:

Sir:

Federal Trademark Registrations

No. 1,626,942 — Issued December 11, 1990
TSD and Design (Our Ref.: 4050-3)

No. 2,152,936 — Issued April 21, 1998
POWERED RIGHT (Our Ref.: 4050-4)

MATTHEW R. SCHANTZ
GREGORY B. COY
LISA A. HIDAY

JOHN V. DANILUCK
CHRISTOPHER A. BROWN
C. JOHN BRANNON
JASON J. SCHWARTZ
ARTHUR J. USHER IV
DOUGLAS A. COLLIER
BRAD A. SCHEPERS
R. CRAIG TUCKER
JAMES B. MYERS JR.
JOHN M. BRADSHAW
C. AMY NG SMITH

JAMES L. ROWE
SCOTT J. STEVENS
OF COUNSEL

LINDA S. W, CONRAD
STAFF ATTORNEY

CHARLES P. JACOBS
(1837-1892»
VIRGIL H. LOCKWOOD
(1B860-1932)
RALPH G. LOCKWOOD
(1890-1987)

I hereby certify that this correspondence is being
deposited with the United States Postal Service as
first class mail in an envelope addressed to the
Assistant Commissioner for Trademarks, 2900
Crystal Drive, Arlington, Virginia 22202-3513 on
February 14, 2001

(Date of Deposit)

Joseph A. Naughton

ame of Registered Representative L
Claithd,
V 4

Signature

February 14, 2001

Date of Signature

Attached are Articles of Merger of Transportation Safety Devices, Inc. into

Transportation Safety Technologies, Inc., to be recorded in the Patent and Trademark Office

records for the two above-referenced federal trademark registrations. Please record same.

Also enclosed is our check in the amount of $80.00 to cover the fee for recording the merger

document for the two registrations. Any additional necessary fees may be charged to Deposit

Account No. 23-3030.

405-3:Judy:117706:jj

Enclosures

Respectfully Submitted,

. Naughton
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o, ST wROY
A&l ARTICLES OF MERGER .
ﬁ: Stam Sorm 19038 RS . 2.97) o Lo mw.‘ma-v.hnu
R Acproved dy Stae 3oent o Accouras. 1998 ) % Incianapoia. N 48204

- “slegnoner (317) 232-6578

'ndians Coae I3-1-40-1 oL seq.
INSTRUCTIONS: 3@ 3 !/2%z **° wtute Jaoer Or nserts.

e FILING FEE: $30.00
Srasent Incanal and 'wa ) 00 (0 AdCress n upper Nt comer 2f this ‘orm.
>aaze TrPE 3 PRINT.

~oon compeeoon A Uirg Me Secretary of State wil ssue 3 wcamt

ARTICLES OF MERGER / SHARE EXCHANGE

OF
| Transporcation Safetv Devices, Inc. L
| (herermtier e ing on(s) e
é ® 1
| INTO — :
! Transportation Safety Technologies, Inc. b SR
)

(Perewnalier e surviving corporation”)

ARTICLE | - SURVIVING CORPORATION

© The name of the rmoratan wavwngne neyer s L Ansportation Safary Technologies, Inec.

ancsucnnam.::) \asg "AS A0t JesOnan ~fich) been changed as a -esult of the merger.

2. The suraving “Srocralicn s 2 20MeEs3C TrD0ration axisung Hursuant 'o ‘he previsions Jf e nciana Jusiness Carporaton Law incormporated an

. The surav: SOrCraucn s 3 ‘oreign Sororalion ncarpcrated uncer ‘ha ‘aws of ‘ha Slate 3t Delaware :
Juaified [ ualfier 2engnate «vcn) 'O 20 Dusness n nciana. \I/A |
fihe surviving Sorpofatian .3 Jualified 9 do business in .nciana. state ‘he 3Jate of gualification: v

j Ut Application ‘or Certificare i Authonty :s fied concurrendy herewnh state “Upon approval af Appiication for Certificale of Authariiy®)

LT T et el L L TR T T,
The name. st of ncorporsiion. and dets of icorporation or qualiication (I appdcebis) respectively, of esch Indisns domestc corparation
and indiare qualiied foreign corposation, other Tan e survivar, which i Desty o the mager are se lllows:
Name of Corporation

Transportation Safety Devices, Inc.

State of Comicle of \ncorporation or queliication v Indane (F Jaoicadie)
Indiana January 22, 1968

"dem

State 3 Jormecie [ T " ar f V.0 noiane (4 Jppkcaoie)
]

‘Name 3 Carooranon

N W—

State # Jomaie iCm of ‘'neorosrasen o Juaklicaion n \ndana 'f appucadle)

i

ARTICLE Wt - PLAN OF MERGER OR SHARE EXCHANGE

The 23n ot Merqer o Share Sxchange, ontaining such nformaden 3s required Dy naiana Sade 23-1-40-1(b), is set ‘orn :n “Exrebet é——:—"

A aftacre "erel inC Mace 1 dar nerect
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ARTICLE WV - JANSNER OF AZZTRTIQON AND VOTE OF SURVIVING CORPORATION (Must complele Section t or Pa)

T sharencicer wom not recuares.

i mwlw-ummmwdbymmmuM!Mthmm«mmmmrauionwumx.
' recRsred.

_ : Vote of sharehciders (Seece siher A or 8)

Jesignation {i.2., common. Jrefered or any cassification whare Jiferery classes of stock exsh). rumber of cuts@Ncing shares, number of vates

| artijed to be 23t Dy sach +OENg JOUD sntllec 'O voie separately on Ne Marger / share exchange and Ne number 3f wotes 3f each voing Jroup
i eoresented 3t ‘he Meeting 3 38t ‘Orh Jelow: 2000

; AL UNammous Anten Consart axeculed an XXX and ugned by ail sharenciders anttiad o vote.
! 3. vote of sharenciders Jurng a Nestng =aded by Ne 3oard of Direcors.

TOTAL' A ! 5]

—
; SESIGNATION QF EACH VOTING GROUP (1 » sreferred and comman)

| NUMBER GF CUTSTANDING SMARES

NUMBER CF VOTES ENTITLED TO 3E CAST

NUMBER OF VOTES REPRESENTED AT MEETING

i SHARES VOTED M FAVCR

| SHARES VOTED AGAINST

ARTICLE ¥V - MANNER OF ADCPTION AND VOTE OF NONSURVIVING CORPORATION (Must complete Section t or 2)
ﬂ SnarsNOICer Cle Ol BGUESS.

he Terger / share 2xchange +3s KIOCIC Ty NG NCOMARNs Jr Hoarg f Sirectors mithaut sharenoicer 3cion and sharencicer aclion was not

_ &) ote of snarenicen [ Select seher A o 8)

] The Jesignation (i.@.. common, Wd o any lessdicaton where dilferert Zgsses of stock exish, number of outstanding shares. number of voles
i enttied 'O DE C3s 3y 23aCN rCONg FOUP endled D YOI seperately on Te Merger / share sxchange and he number of vclas of aach »woong group
recrasented 3t :he meetng 3 st ‘orth delgw:

A, Jnanimous anten sonsent 2xecuted N '9_____ ana signed by all sharenoiders entitied o vote.
3. ot of shasenoicers JLwG 2 Neeing abed by he 3oard f Cirectors.

TOTAL! A 1+ 8 | C

TESIGNATION CF ZACH vOQT'NG SRCUP e areferred and commen)

| NUMBER CF QUTSTANDING SHARES

NUMBER OF VOTES ENTITLED TO SE CAST

NUMBER OF VOTES REPRESENTED AT MEETNG

SHARES VOTED N FAVCR

SHARES YQTED AGAINST

n Nitness ANerscl. Tie _noerugned eng Ne President
Cficar or Chaermen of Somrs

=crporaticn 2xecuins hese racws ¥ Varger  Sham Exchange and venfies. subect 0 Denaktes Sf genury hat ‘he stalements contained

of \he surviving

naren ¥ nLe. M3 2 ? say of L{L / L 204
Chigranss Prnted name 7
— T A e S o // /,%&./ :’Wfﬁ Y4 %JM/"\Q '
e
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