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NORTH CAROLINA
Department of The Secretary of State

To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North Carolma, do
hereby certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER
OF
CREE LIGHTING COMPANY
INTO
CREE, INC.

the original of which was filed in this office on the 23rd day of June, 2003.

IN WITNESS WHEREOQF, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 23rd day of June, 2003

Glorne L Hpakall

Secretary of State

Document id: 320031740033
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SOSID: 0211830
Date Filed: 6/23/2003 4:55:00 PM
Effective: 6/29/2003
Elgine F. Marshall

North Carolina Secretary of State
ARTICLES OF MERGER C200317400331
OF
CREE LIGHTING COMPANY
WITH AND INTO
CREE, INC,

Cree, Inc, a North Carolina corporation (the “Surviving Corporation”), hereby submits .
these Articles of Merger for the purpose of merging its wholly-owned subsidiary corporation, Cree
Lighting Company, a California corporation (the “Merging Corpotation™), with and into the
Surviving Corporation (the “Merger”):

I

The Plan and Agreement of Merger between the Merging Corporation and the
Surviving Corporation is attached as Exhibit A hereto.

The attached Plan and Agreement of Merger was duly approved by the boards of
directors of the Surviving Corporation and the Merging Corporation in the manner
requited by Chapter 55 of the General Statutes of North Carolina and in the manner
required by the California Corporations Code.

Pursuant to § 55-11-05 of the General Statutes of North Carolina, approval of the
Plan and Agreement of Merger was not required by the sharcholders of the
Surviving Corporation or the Merging Corporation because the Surviving
Corporation was the owner of one hundred percent (100%) of the outstanding shares
of the Merging Corporation and the Plan and Agreement of Merger does not provide
for any changes in the articles of incorporation of the Surviving Corporation.

These Articles of Merger and the Merger shall be effective at 11:59 p.m. on June 29,
2003,

Dated as of the ﬂg’day of June, 2003,

CREE, INC.

By: @;.,,J\W\SMW

- Charles M. Swoboda
President

CREE LﬁﬂTlNG COMBAI§
By: VV\ \""(’"“\

Charles M. Swoboda
President
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER is made and dated as of June 18,2003,
between Cree, Inc., a North Carolina corporation (sometimes referred to herein as the “Surviving
Corporation”), and Cree Lighting Company, & California corporation (sometimes referred to
herein as the “Merging Corporation”).

WHEREAS, Cree Lighting Company is a wholly-owned subsidiary of Ctee, Inc.;

WHEREAS, the Surviving Corporation and the Merging Corporation desire to effect the
merger of the Merging Corporation with and into the Surviving Corporation upon the terms set
forth herein;

WHEREAS, the boards of directors of the Surviving Corporation and the Merging Corporation
deem it advisable and in the best interests of the parties and their respective shareholders that the
Merging Corporation merge with and into the Surviving Corporation under and pursuant to the
provisions of the North Carolina Business Corporation Act, as amended, and the California
Corporations Code, as amended; and

WHEREAS, the boards of directors of the Surviving Corporation and the Merging
Corporation by resolution duly approved this Plan and Agreement of Merger;

NOW, THEREFORE, the parties hereto do hereby approve and adopt this Plan and
Agroement of Mesger for the purpose of setting forth the terms and conditions of the merger
referved to above and the mode of carrying the same into effect,

ARTICLEI
THE MERGER

1.1 Merger. Cree Lighting Company shall be merged with and into Cree, Inc., with Cree,
Inc. as the Surviving Corporation (the “Merger’’) pursuant to Article 11 of the North Carolina
Business Corporation Act, as amended (the “NCBCA™), and Chapter 11 of the California
Corporations Code, as amended (the “CCC™). The name of the Surviving Corporation will
continue to be “Cree, Inc.” ‘

1.2 Effective Time. The Merger shall be effected by the filing of Articles of Merger with
the Secretary of State of North Carolina in accordance with the provisions of Article 11 of the
NCBCA, and by the filing of a Certificate of Ownership with the Secretary of State of California
in accordance with the provisions of Chapter 11 of the CCC. The time and date when the Merger
shall become effective is 11:59 p.m. on June 29, 2003 and is herein referred to as the “Effective
Time,”
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1.3 Effect of the Merger. At the Effective Time, the separate corporate existence of Cree
Lighting Company shall cease, and Cree, Inc., as the Surviving Corporation, shall continue its
corporate existence under the laws of the State of North Carolina and shall thereupon and
thereafter possess all of the rights, privileges, immunities, powers, and franchises of Cree
Lighting Company and Cree, Inc.; all of the property (real, personal, and mixed) and every other
asset of the Merging Corporation shall vest in the Surviving Corporation without reversion or
impairment and without further act or deed; the Surviving Corporation shall assume and be liable
for all the liabilities and obligations of the Merging Corporation; and all other effects of the
Merger specified in Article 11 of the NCBCA and Chapter 11 of the CCC shall result therefrom,
This Plan and Agreement of Merger shall be deemed a plan of liquidation for purposes of federal
income taxation,

ARTICLE Il
CANCELILATION OF SHARES

2.1 Cancellation of Shares. Immediately upon the Bffective Time, (i) each issued and
outstanding share of Common Stock of the Merging Corporation shall be cancelled; and (ii) the
outstanding shares of Common Stock of the Surviving Corporation immediately prior to the
Effective Time shall not be converted or altered in any manner as a result of the Merger; and (jii)
accordingly, the shares of Common Stock of the Surviving Corporation held by the shareholders
thereof immediately prior to the Effective Time shall represent the entire issued and outstanding
shares of Common Stock of the Surviving Corporation.

ARTICLE HI
R F ORATE LAW S RS
3.1 Articles of Incorporation and Bylaws. The Articles of Incorporation and Bylaws of the

Surviving Corporation shall be identical to the Articles of Incorporation and Bylaws of Cree, Inc.
in effect immediately prior to the Effective Time until thereafter amended as provided by law.

3.2 Directors and Officers. The members of the Board of Directors and the officers of the
Surviving Corporation immediately after the Effective Time shall be those persons who were
members of the Board of Directors and the officers, respectively, of Cree, Inc. immediately prior to
the Effective Time, and such persons shall serve in such offices, respectively, for the terms
provided by law or in the Bylaws,
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ARTICLE IV
SUBMISSION TO SHAREHOLDERS: ABANDONMENT

4.1 Slmghpjgg_w This Plan and Agrecment of Merger and the Merger need not be
submitted to the sole shareholder of the Merging Corporation or the shareholders of the
Surviving Cotporation for their approval under the NCBCA and the CCC, as applicable.

4.2 Abandonment. At any time prior to the filing of the Articles of Merger, the Boards of
Directors and the officers of Cree Lighting Company and of Cree, Inc. may, in their discretion,
abandon the Merger without any further shareholder action.

ARTICLE V
MISCELLANEOUS

5.1 Headings. The article and section captions used herein are for reference purposes only
and shall not in any way affect the meaning or interpretation of this Plan and Agreement of
Merger.

5.2 Waiver of Notice. The parties hereto waive all notice with respect to this Plan and
Agreement of Merger or the Merger as may be required by the NCBCA and the CCC, as
applicable, including but not limited to the mailing requirement set forth in Section 55-11-04 of
the NCBCA.

3.3 Counterparts; Execution. This Plah and Agreement of Merger may be executed in two
or more counterparts, all of which taken together shall constitute one instrument. This Plan and
Agreement of Merger may be executed by facsimile.

IN WITNESS WHEREOF, Cree, Inc. and Cree Lighting Company have caused this Plan
and Agreement of Merger to be duly executed and delivered by their respective officers thereunto
duly authorized, all as of the day and year first above written,

' CREE, INC.

By: WMM

Charles M. Swoboda, President

CREE LIGHTING COMPANY

By: QM/Q'\ VVLQM«A\

Charles M. Swoboda, President

TIC-AT98
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California, hereby certify:

That the attached transcript of 41_ page(s) has

been compared with the record on

which it purports to be a copy, and that it is full, true

and correct.

SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of Califarnia this day of

file in this office, of

JUN 3 0 2003

e

Sec/State Form CE-107 {rev. 1/03)

Secretary of State {Z

B8 OSP 03 74609
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boTosk2s ENDORSED - FILED

ffice of the Secretary of State
- | In the Ol e Siate of Calfornia
JUN 2 9 2003

KEVIN SHELLEY
Secretary of State

- CERTIFICATE OF OWNERSHIP

Charles M. Swoboda and Adam H. Broome certify that:

L. They are the president and secretary, respectively, of Cree, Inc., a North Carolina
corporation (the “Corporation”).

2. The Corporation owns all of the outstanding shares of Cree Lighting Company, a
California corporation.

3. The board of directors of this Corporation duly adopted the following resolution:
RESOLVED, that this Corporation merge Cree Lighting Company, its wholly-owned
subsidiary corporation, into itself and assume all its obligations pursuant to Section 1110,

California Corporations Code,

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct and of our own knowledge.

DATE: June /8§ 2003

Charles M. Swoboda, President

4 jdam H. Broome, 2ecretary
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