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PARTMENT OF COMMERCE
Patent and Trademark Office

To~the Honprable Comrmssmner of Patents and Trademarks: Please record the attachea viguiat documents or copy thereof.

1. Name of conveying party(ies):

LUCAS INDUSTRIES INC.
11180 Sunrise Drive
Reston, Virginia 22091

[} Individual(s)

[__] General Partnership

[ x_] Corporation - State of Michigan
[__] Other

[__] Association
[__] Limited Partnership

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

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

3. Nature of conveyance:

[_] Assignment [ X } Merger
[_] Security Agreement [ ] Change of Name
[_] Other

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

[ 1Individual(s) citizenship
[__] Association
[__] General Partnership
[ Limited Partnership
[X_] Corporation-State of Delaware
[_] Other

Additional name(s) & address(es) attached? [_]Yes [X]No

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

If this document is being filed together with a new application, the execution date of the application is

A. Patent Application No.(s) B.

Patent No.(s)
5,479,096
—'—-\

Additional numbers attached? | ] Yes [ X]No

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

Name:_Robert W. Smith, Esq.

Internal Address:___McCarter & English, LLP
4 Gateway Center

Street Address:
City:_Newark

100 Mulberry Street
State: NJ _ ZIP: 07101

6. Total number of applications and patents involved:[_1 ]

7. Total Fee (37 CFR 3.41):
[_] Enclosed
[_X] Authorized to be charged to deposit account

$.40.00

8.  Deposit account number:

501402
(Attach duplicate copy of this page if paying by dep051t account)

DO NOT USE THIS SPACE

/2000 DBYRNE 00000044 501402 5479096\
01 F(:581 40.00 CH

9. Statement and Signature.

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

document. W
S‘gw

August 29, 2000
Date

Robert W, Smith
Name of Person Sigm

Total number of pages comprising cover sheet: [12]

NWK2: 706899.01
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Lansing, 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.

/.7M
jent by Facsimile Transmission /{ . , Director

172 0511017 Corpofation, Securities and Land Development Bureau
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MICHGAN DEPARTMENT OF COMMERCE — CORPORATION AND SECURITIES BUREAU
Dute Recmived (FOR BUREAU USE ONLY)
JAN 2 9 1998

FILED

JAN 2 9 1938
\ PR. 517-653-2525  Ref # suator
Attn: Cheryl J. Bixky IIDEHmBTOF NOUSTRY
NICHBIGAN RONNER SERVICS COMPGRATH, ST § LK BVELOr

P.0. Box 266

Eaton Rapids, MI. 48827-0266

EFFECTIVE DATE: Jaouary 30, 1998

CERTIFICATE OF MERGER / CONSOLIDATION
For use by Domestic or Foreign Carporations
- (Plexss rand informmion and instructions on last page)

Pursunm 1o the grovisions of Act 284, mmumrzpnﬁmm}

andity Act 162 Putdic: Acts of 1982 (nanproft corporations). the
Mwmmm

1. The Plan of Merger (Consokdation) i s blows: o
a, The name of sach constituent carporation and its compotation idemtification number i: -

Lucas Industries Inc. ' r (ﬂ—j 6! BI—I BJS J E

“.

varity Autcnofive Inc. [ I —l I'_] I IJ

b. The name of the surviving (new) cofporation and it comocation identification numbser is:

Varity Automotive Inc. J { T F—[ [ l I

¢. For sach consiituent siock corpovation, stale’

and
- furmher of oustanding indicqte class of indicata cless or
. shares in each chiss sgries of =haras sanes entited
Namea of comporation N OF Seties sntilled to vole n vote 38 a class
Lucas Industries Inc. Cosmon Stock Common_Stock Cormon Stock
“Y, 963 Enares 9,987 shaxes 9,963 shares
Lucas Industries Inc. Preferred Stock Praferred Scock Prafecred Stock
K UOYTERSYeE %, 000 shares 4,000 shares
i i . Common Stock Common Stock
Varity Antamotive Inc. Common Stock 100 charas 109 shares

¥ the number of shamsssmnmgapmrwmdedwcdmao!momlgorwwmmm the manner in which
the changa may occyr is as lollows:

L3

L.
~«l (MICH. - 1889 - 4/29/93)

I -30 e 2 00636
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0. For'each constiuernt nonstock cotporation
(3 t is organized on a membership basic, m-(a)unnmmn!mnmmramn (b)ldumpuon of its members, and
{c) the aumber, classificatinn and voting rights of is members.

N/a

i & oiganized on 3 dimciorahp basis, state (a) tha name of the eorperation, (b) a descrigtion of the orgarkation

Wy
mnmmmc)unnum,mmwmmaisams.

N/A

. The!emsaxﬂmndnhnsau\eptmdmm«(mmm including the manner and basis ol converting
the shares of, of membership or other interests in. each comtituent componation into shares, bonds, or othe:
securities of, or membarship or ather interest in, the surviving (consolidated) corporation, or into cash or other

consideration, are as follows:

Please sece Appendix A.

1. It a consolidation, the Articles of incorporation of the consolidated corperation 3re aitached to this Certiticate and
are incorparated herein. f a mefpef, the amendments 1o the Asticles, or a restatement of the Articles, of the
surviving corporation v be effected by the merger are as follows:

)

N/A

g. Other provisiors with respect to the merger (consolidation) are as follows:

1) "the plan of merger will be furpished by the Surviving corporation, on
Ieguest and- afETzéut cost, to any shareholder of any constituent corporation'.

27) Please see attached'ﬂppendix A

2. (Compiete for any foreigh corporation only) Delaware
This merger (consalidalion} is permitied by the laws of the state of <

i i p i utamotive Inc.
the jurisdiction under which _xams____:ﬁ;
is organized and the plan of memer (consoidation) was adopted and approved by such cofporation pursu-
ard [0 and in accordance with the laws of that jurisdiction.

3. (Complete only if an effective daie is desired other than the date of ling. This date must be no more than
80 days after receit of this document in this office).
The merger (consoldation) stk be effeciive on the 30th 4, o January
99 98
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4. (Comglete applicable section for each constituent cofporation)
a. (For domestic profil cofporations only)

The plan of merger was approved by the mnnhms consent of the incorporators of

. which has nol
commenced business, hasmiswedanysrms and has not eleaedaaaardoforecwrs (Incomporators
must sign on this page of the Caertiticale.)

T b. (For protit corporations involved in 2 merger only)
The plan of merger was approved by the Board of Directors of

, the surviving cofporaiion;
wihomtheammvalo(mesharemuetsomemomnnnaccommewﬂhSema?m ot the At

c. {For profit corporations only)

The plan ol merger was adapted by the Board of Direclors of the following constitueM Comorations:
Lucas Industries Xnc. and Varity Autamotive Inc.

and was approved by the shareholders of those corporations in accordance with Section 703a.
d. (For nonprofit corporations only)

The plan of merger or consolidation was adopted by the Board of Directors
(h (Complete if organzed upon a stock or membership basis) -

of — and
was approved by e shareholders or members of thal conporalion in accondance with Sections 701 and
703(1) and {2), or pursuant o Section 407 by written consent and written nolice. I required.

(i) (Complete # organized upen 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 tems 4(b), 4{c), or 4(d).
Signed this ___29th __ day of ___January . 1938

Lucas Industries Inc.
oave o C—n

(qied Xl Prevdont '

{Trem o Py dowmn a0 Tap)

p

Signed this_ 22 tB 4y o _January ,19.98 .
Varity Automotive Inc.

plame of Campuremmr)

By_—'—m:n'@‘ [~ o Vioe-Lonaperean)
Men\ Deratd . Presitiw -
ar P tipwe B Tum)

(MICH. - 1869)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Janu-
ary 23, 1898, by and among VARITY AUTOMOTIVE INC., 2 Delaware
corporation ("VA"), LUCAS INDUSTRIES INC., ("LINC.*}, a Michigan
??zsgf?tion, and LUCASVARITY INC., a Delaware corporation

&A. VA was formed under the laws of the State of Dela-
ware. The authorized capital stock of VA consists of 1,000
a;;horized shares of Common Stock, all of which are owned by
L . .

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

C. LVI was formed under the laws of the State of
Delaware. The guthorized capital stock of LVI consists of
10,000 shares of Common Stock, par value $.01 per share, 1,000
of which shares are issued and ocutstanding and are entitled to
vote.

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

In order to consummate the Marger in accordance with
the applicable provisions of the Delaware General Cerporation
Law and the Michigan Business Corporation Act, the Constituent
Corporations and LVI agree chat LINC. shall be merged with and
inpto VA, which shall be the surviving corporation, and that che
plan, terms and conditions of the Merger shall be as follows:

ARTICLE I

: (] -

L S . . e e M e e

PATENT

REEL: 011122 FRAME: 0918



08/04/2000 14:48 FAX 216 29
,F 47890 G4+ 48 PAX 218 1 7467 031  TRW LAW ORGS @oto

C * a
orporation, Securities & Land Dev. Burecaup.8

SECTION 1.1 Rffect of Maxrgar. At the 2ffective Time (as
defined in Section 1.5), LINC. shall be marged inte VA, the
soparate exiptence of LINC. shall cease and VA shall continue
to exist ag the suxviving ration (the YSurvivipg Corperd-
tion®}, all with force and effect as provided by the Delaware
General Corporation lLavw and the #ichigan Businasa Corporation
Act.

SECPTON 1.2 Carcificats af Incorporation. At the Rffec-
tive Time, tha Certificate of Incorporation of VA, shall hecome
the Cartificate of Imcoxporation of the Surviving Corperatien.

9RCTION 1.3 Bylaws. AC the Bffactive T4me, the Bylaws of
VA ghall beccme the Bylaws of the Suzviving corporation.

SECTION 1.4 afficera and pizectora. The officers and
direstors of VA at the Effective Time of the Merger shall con-
tinue to be tha officera and directoxd, regpecrively, of the
surviving Corperaticn after the Rffective Time of tha Marger
until expiration of their curresnt teIms a3 such, or prior Tes-
ignation, removal or death. subject to the Bylavs of the Sur-
viving Corpeoration. _

SECTION 1.5 Effacrive Yima- The Merger shall be congum-
mated by filing the Certificate of Merger with the Jecrstary ©Of
state of the dtate of Delavare in accordance wirh tha applica-
ble provigicag of the Delawvaxa Cenera) Corporation Law and a
certificate of Merger/Comsclidacion shall bhe filed with the
state of Michigan. 8uch f£ilings abhall be made on, DX as sadh
as practicable attey, this Plan bas besn sdopted by the haolder
of 211 ocutstanding shares of capical stock of each of the Con-
gtituent Corporations. The Horger ghall become affsctive at
the cpeding of businasg on the date of such f£ilings oFf on such
later date, not to sxcesd 30 days aftex the date of such fil-
inge, as may be set forth in such Cartificacte of Merger (the
sgffeacive Time="). .

ARTICLE 11

SECTION 2-1 WM- At
the Bffective Time:

PATENT
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{a) All of the then is
sued and outstandji
:flgogmon_Sthk of VA shall be unaffected by thengiﬁgeihziss
emnain issued and outlstanding withour affect.

(b) All of the then iss
ued and outstandi

gﬁnggmg;nLﬁggskIagd Preferred Stock of LINC., whic;ngrzhszs

. naustries plc (“Lucas*), ghall become a
;gnisétggeéhinﬁgge :ggreggte, (;) 114 ghares of comm:n g§o~k

SLiective Time and (ii) che right ¢ ive

on april 30, zgoi, add*tional shares of Lvl gommog g:gg;ve
gggﬁzanc ta t@e fol;owlnq formula (for the purpose of escap-

Rg certainty with respect to the value of LINC.):

e {i) if Kelsey-Hayes Compan i
subsidiaries achieve less than 75% ofF;hg :ggi:;fCe
EVA Targets in respect of the fiscal vears ended
January 31, 1999, January 31, 2000 and January 31,
200;, then no additional shares of LVI will be is-
sued;

. (ii) 1if Kelsey-Hayes Company and its
subsidiaries achieve 75% or more, but less than
100%, of the aggregate EVA Targets in respect of the
fiscal vears ended January 31, 159%, 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) if Kelsey-Hayes Company aund jits
subsidiaries achieve 100% Or more, but less than
125%, of the aggregate EVA Targets in respect of the
fiscal years ended January 31, 19%S, January 31,
2000 and January 31, 2001, then 38 shares of LVI
common stock will be issued, plus an additional 12
shares [such addictional shares reflecting an inter-
est factor 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 figcal years ended
January 31, 1999, Januvary 31, 2000 and January 31,
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%

A
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per annum), that is 62 shares of LVI in the aggre-
gate,.

For purposes of this Section 2.1(b): (i) *EVA Targets"
(“Economic Value Added") is to be calculated using the criteria
in respect of each fiscal year of LVI as established by the
Board of Directors of lLucasVarity plc., a company organized un-
dexr the laws of England and Wales and the indirect parent of
each of the Constituent Corporations or by a committee of the
afficers of suech company pursuant tc delegated authority, for
the purpose of determining (on a bafore federal and state in-
come tax basis) operating and financial performance targets of
the respective divisions and subsidiaries ¢of LucasVarity plc;
and (ii) 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 corpoeration and a subsidiary of VA, prepared under gener-
ally accepted accounting principles.

- ARTICLE IIIX

Abandopment Qf 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 approval thereof by the share-
holders of either or both of them.

~ ARTICLE IV
MiscellaneQus

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 Plan.

SECTION 4.2 Counterparts. For the convenience of_the
parties hereto and to facilitate the filing and recording . of

this Plan. any number of counterparts herecf may be exeguted.
and each such counterpart shall be deemed to be an orlg}nal in-
strument and all such counteyrparts shall together constitute

cthe same agreement. M
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IN WITNESS WHEREOF, this Plan of Merger has been
executed by the duly authorized officers of each of the parties
hereto, and attested, as of the day and year first above writ-

cen.
VARITY AUTOMOTIVE INC.

ACte§t: * / —
,é’z ¢ o /gpz/aw.,cow By: Jgfq ﬁ/
y g Ea 77

. 7

LUCAS INDUSTRIES INC.

;/ZI:L(«“ }Zld‘“”w By:f/"/"“—/z‘;/
' =

LUCASVARITY INC.

Attest:

jégttt°”'jg;%;igk“““J;7 By:J:l_j;EE§£fﬁpea_-“_._
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