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RECEIVED
SEP 3 0 2002
WISCONSIN ARTICLES OF MERGER
DFI OF
LEAcucomm /01772
INTO

FS MERGER, INC., or Fo 3353

Z'—Maa.ad

isconsin Business Corporation Law on this 30™ day of Scpt.ember,
2002 by and between FS MERGER, INC., a Wisconsin corporation ("MergerSub®), and LEACH
COMPANY, 1 Wisconsin corporation ("Leach”).

ARTICLE I

PLAN OF MIRGER

The Plan of Merger required by the Wisconsin Business Corporation Law is set
f‘onhinﬂwMergerAgreemmmached herctousmﬁmg_&andbytefemncemadeapm
hereof with the same fbmaandeﬁ'ectaaifbminsetfouhinﬁxll.

ARTICLE i1

ADOPTION OF PLAN OF MERGER
The Plan of Merger was adoptsd by both MergerSub and Leach in accordance
with Section 180,1103 of the Wisconsin Business Corporation Law. :
ARTICLE I
EFFECTIVE TIME OF MERGER

As provided in the Plan of Merger, the Effective Time of the Merger shall be the
time that these

Articles ofMergenmmccivedintthﬁieeaf’theDepartmm of Financial
Institutions of Wisconsin,

QBMKE\1285203.1
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IN WITNESS WHEREQF, each of the parties hereto has caused these Articles of
Mergutobeexecutedonitlbehalfuofthedayandymﬁm;bovewriﬂm

¥S MERGER, INC.

(No Corporate Seal) By: 4/,;:—. AUJL'&'\ _—
—SZA&__LJM__&%

Title:

LEACH COMPANY
(No Corporate Seaf) By: M }/‘4/
. Title: Y oy

This instrument was drafled by and should be returned to:
Michsel Lappin

Quarles & Brady LLP

411 East Wisconsin Avenue

Milwaukee, W1 53202-4497
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Schedule A

MERGER AGREEMENT
OF
LEACH COMPANY
INTO
FS MERGER, INC.

THIS MERGER AGREEMENT (the "Merger Agreement") is made as of this 30th day
of September, 2002 by and between FS MERGER, INC.,, & Wisconsin Cormporation
("MergerSub™), and LEACH COMPANY, a Wisconsin corporation {"Leach™),

RECITALS

WHEREAS, the respective Shareholders of Leach and MergerSub, by resolutions duly
adopted, have approved and adopted this Merger Agreement.

NOW THEREFORE, in consideration of the Recitals and of the mutual provisions,
agreements and covenants herein contained, MergerSub and Leach hereby agree as follows:

" ARTICLEI
CORPORATE EXISTENCE OF THE SURVIVING CORPORATION

and become one single cofporation.

ARTICLE I

QBMKE\S285192.1
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ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

The Articles of Incorporation of MergerSub as in effect at the Effective Time of the
Merger shall be the Articles of Incorporation of the Surviving Corporation until amended in

accordance with law, except that at the Effective Time of the Merger, Article I shall be amended
to read as follows:

Article §
Naie o
The name of the corporation is Leach Company, Inc,

ARTICLE I
BYLAWS OF SURVIVING CORPORATION
The Bylaws of Leach as in effect immediately prior to the Effective Time of the Merger
shall be the Bylaws of the Surviving Corporation until amended in accordance with law,

ARTICLE IV

ARTICLE vV
CONVERSION OF SHARES
The manner of converting the shares of each of Leach and MergerSub shall be as follows:
(8) At the Effective Time of the Merger, each share of the capital stock of

MergerSub then issued and outstanding, and without any action on the part of the holder thereof,
shall remain one ghare of common stock of the Surviving Corporation.

() At the Effective Time of the Merger, each share of Common Stock (other
than a Dissenting Share) of Leach then iseued and outstanding, without any action on the part of
the holder thereof, shall be canverted into the right to receive I8 g shares of Common Stock of
Federal Signal Carporation, the corporate Parent of MergerSub.

QBMKES285192,1
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(c) At the Effective Time of the Merger, each share of the Class A Preferred
Stock, Class B Preferred Stock &nd Class C Preferred Stock of Leach then issued and
outstanding, without any action on the part of the holder thereof, ghall be converted into the right
ta receive cash in an amount equal to § 07.975.

(d) At the Effective Time of the Merger, each Dissenting Share shall he
converted into the right to receive payment from the Surviving Corporation with respect thereto
in accordance with the provisions of the Wisconsin Business Corporation Law,

ARTICLE VI
EFFECT OF THE MERGER
The Merger shall have the effects set forth in Section 180.1106 of the Wisconsin
Business Corporation Law,
ARTICLE vII

EFFECTIVE TIME OF THE MERGER

The Effective Time of the Merger shall be the time that Articles of Merger are received in
the office of the Department of Financia! Institutions of Wisconsin,

(BMKE285192.1
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement and
Merger Agreement 10 be executed on its behalf as of the day and year first above written.

s vl

FS MERGER, INC,

(No Corporate Sedl) By, A
. Title:

LEACH COMPANY -

(No Corporate Seal)

By -
Title: 2 4Y €L D

This instrament was drafted by and should be returned to:
Michael Lappin

Quarles & Brady LLP

411 East Wisconsin Avenue

Milwaukee, W1 53202-4497
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