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To the Director, U.S. Patent and Trademark Office: Please record the attached original dociments or copy thereof.

Name of conveying party(ies):
MNessen Lighting, Inc.
(] Individual(s)

[ ] General Parm'f:rshil;;
Corporation-State

[ 1 Association
[_] Limited Parmership

|___| Other

Additional name(s) of conveying party(ies) attached?
[ ves [ ] No

Nature of cotiveyance:

[ ] Assignment [x] Merger

[ | Security Agreement [ ] Change of Name

[ other

Execution Date: December 20, 2002

2. Name and address of recefving party(ies):

Name: JJI Lishting Group. Inc,

Street Addregs: _ 67 Holly Hill Lane

City: _Greenwich State _CT ZIP _06830

L Individual(s) citizenship

[ ] Association

[] General Parwmership

Limited Parinership

Corporation-State _Delaware

|:| Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [Jyes [INo
(Designation must be a separare document from Assignment)
Additional name(s) & address(es) attached? [ |Yes [ ]No

Application number(s) or registration mumber(s);
A. Trademark Application No.(s)

Additional mimbers attached?

B. Trademark Registrarion No.(s)
2032864

] Yes No

Name and address of party to whom correspondence
concerning docutnent should be mailed:

Name: Fitzpatrick, Cella, Harper & Scinto

6. Numiber of applications and registrations involved:
One

30 Rockefeller Plaza

New York, New York 10112-3800

Telephone No.: _ (212) 218-2100

7. Totalfee (37 CFR3.41): .. 3540

[ ] Enclosed
[x] Authorized to be charged o deposit account

Facsimile No.: (212) 218-2200

3. Deposit account number

06-1205

(Attach duplicate copy of this page if paying by deposil account):

DO NOT USE THIS SPACE

Statement and signatire.

To the best of my knowledge and belief, the Joregoing information is true and correct and any attached copy is a true copy of the

original document.

Pasquale A, Razzano, Ree. No. 25.512

December 13, 2004

Name of Person Signing

Total number of pages i

Date
cover sheet, attachments, and documents: 42

Form #123

NY _MAIN 470668

700138200
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HERERY CERTIFY THE ATTACHED IS A TRIJE AND CORRECT

. COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES

"ARCHITECTURAL LANDSCAPH LIGHTING, INC.", A CALIFORNTA
CORPORATION |

"ARDEE LIGHTING/USA, INC.", A DELAWARE GORPORATIDN,

"EUROCAST, INC.", A CONNECTICUT CORPORATION,

"HIGH-LITES, INC.", A CONNECTICUT CORPORATTON,

.ﬂHDFFMEISTERK INC.*, A CONNECTICUT CORPORATION,

"LAM LIGHTING SYSTEMS, INC. ®, a CALIFQRNTA: CORPORATION,

"MORLITE SYSTEMS, INC.", A PENNSYLVANTA CORBORATION,

"NESSEN LIGHTING, INC.", A NEW YORK CORPORATICH,

"SHELBY LIGHTING, INC. ¥, A DELAWARE CORPORATION,

"UV TECHNOLOGIES, INC.'. DELAWARE-CDﬁPORATIDN

"VISTA LIGHTING CORPORATION®™, 2 (CALTFORNIA CORPORATION

WITH AND INTO "JgT LIGHTING GROUB, INC." UNDER Tum NAME OF
“JII LIGHTING GROUD, INC.", A CORPORATION ORGANIZED AND EXISTING

'.UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN'THIS OFFICE THE TWENTIETH DALY OF DECEMBER, A.D. 2002, AT 4:30

O'CLOCK P.M.

Mjﬂ;LL;Ltﬁgl;uﬁiﬁag%zigg44¢J
Harrier Smich Windsar, Secretary of Smm -
2111060 8lo0M AUTHENTICATION - 2165770

020792561 o DATE: 1TRADEMARK
' ' ' - REEL: 002991 FRAME: 0440
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The TFirst State

AND T :
_ DO HERERY FﬁRTHER CERTIFY THAT THRE EFFECTIVE DATE or

“THE AFORE "OF
| SATD CERTIFTCATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2002, AT 12 orchcK A.M.

Harriet Smith Windsar, Secratary of State

2111060 8100M

AUTHENTICATION : 2165‘770

A . Dare: 12 TRAPEMARK
: : - -- REEL: 002991 FRAME: 0441
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- The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATFE, OF
DELAWARE, DO HEREEY CERTTFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

. "ARCHTTECTURAL LANDSCAPE LIGHTING, INC.", 2 CALIFORNIA
CORPORATION, |

"ARDEE LIGHTING/USA, INC.", B DELAWARE coEPoRATIbN,

“EUROCAST, INC.*, A CONNECTICUT COprRATION,

"HOFFMEISTER, INC.", A CONNECTICUT CORPORATION,

"LAM LIGHTING SYSTEMS, INC.", A CATLIFORNIA CORPORATION,

"MORLITE SYSTEMS, INC.", A PENNSYLVANIA CORPORATION,

"NESSEN LIGHTING, ING. ", A NEW YORE CORPORATION,

"SHELBY LIGHTING, INC.", A DELAWARE. CORPORATION,

"UV TECENOLOGIES, INC. ", A DELAWARE CORPORATION,

"VISTA LIGHTING CORPORATION", A CALIFORNIA CORPORATION,

- WITH AND INTO "JJI LIGHTING GROUP, INC." UNDER THE NAME OF
"JJI LIGHETING GROUP, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE-LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTTETH DAY OF DECEMBER, A.D. 2002, AT 4:30
O'CLOCKE P.M.

AND I DO HERFBY FURTHER CERTTFY THAT THE EFFECTIVE DATE OF

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2165520

2111060 8100M TRADEMARK

o .
020720241 - DAREEL2 002991 FRAME:

0442
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i e evn. DAGE 9

Tfie :}'LTSI State

STl e e

—.lo—r. T

_THE AFORESAID CERTIFICATE OF OWNEESEIP IS THE THIRTY-FIRST DAY

OF DECEMEER, A.D. 2002, AT 12 0’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS EEEN FORWERDED TO THE

KENT CDUNTY RECORDER. OF DEEDS.

21110860
B100KD AUTHENTTCATION: 2163RADEMARK

020790241 - REEL: 002991 FRAME: 0443
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STYATE OF NELAWARE
SECRETARY QF STATE
LIVISTON OF CORPORATIONS .
F FILED O4:30 PM 12207007 -
0F07e0247 — 2111080

CERTIFICATE OF OWNERSHIP AND MERCER -
aF

ARCHITECTURAYL LANDSCAPE LIGHTING, INC,
ARDEE LIGHTING/USA, INC.
EURQCAST, INC.
HIGH-TITES, INC.
HOFFMETSTER, INC.

LaM LIGHETING SYSTEMS, INC.
MORLITE S$YSTEMS, ING,
NESSEN LIGHTING, INC.
SHELEY LIGHTING, INC.
UV TECHNOLOGIES, INC.
AND
VISTA LIGHTING CORPORATTION

TRTO
JIT LIGHTING GROUP, INC.

it

‘Pursuant co Sectieon 253 of the Generml
Corporation Law &f the State of Dalaware

JIT Lighting Grouwp, Inc., a co

laws of the State of Delaware (*JTT*) desiring to merge its
wholly owned subsidliaries, Architectural Laodscapa Lighting,
Inc., a Califormies corporstion, {"ALL"], Ardee Lighting/Usn.

Tnc., a Delaware corporztiocn, (“ardee"), Euroccagt, Inc.,

. Connecticut corporaticn {(“Burccast™) . High-Lites, Inc., a
. Hoffmeister, Inc., a Comnecticut

corporation ("Hoffmeister”). Lam Lighting Systems, Tnc., a

Coonecticut corporation (°HLY)
California ¢orporation (*“ham®), Morlite Systems, Inc., a

Pennsylvania corporation ("Morlite™) , Nessin Lighting, Tne., a
- New York corporaticn (“Nessen"), shelby Lighting, Inc., =
Delaware corporation (“shelhby®), Uy Technologies, Inc., a
belaware corporation (“UV), and Vista YNighting Corporatlon, a
California gorporation ("vista®)inte itself, pursuant to the

Tparaticon formed under the

@oo7

praovisions of Section 253 of the General Corporation Law of the

State of Delaware, DOES HEREBY CERTIFY 2z follows:

FIRST: JJI is a corporation formed under the laws of tha

State of Pelaware, and its Certificate of Incorporaticn

was Tiled

in the office of the Secretary of State of Delaware on thae 1l5th

day of December, 198§. ALL {% & carporation formed under the

-aws of the State of California, and its ArTticlag of
Imoarporation ware filad
af California on June 18,

in the office of the Becrotary of State -
1888, Rrdeea ig g corpormticon” farmed

TRADEMARK
REEL: 002991 FRAME

———

: 0444



12/13/72004 17:47 FAX 1 212 218 4550

@008

FITZPATRICK NY

2
wider the laws of the State of Delawate, and jtg Certificate of
Incorporation was fileg in the office of the Secratary of State
of Delaware on Decembor 26, 1990. FEurocasse is a corporation
formed under the laws of the Ztate of Connecticur, and ifg
Certificate of Incorporation was fil=g in the office ofF the
Secratary of State of Connecticut_on February 3, 1855 o oig a
Coxnoration formed under the laws af the Statg of Cnnnecticut,
2nd its Certificate of Tocorporaticn was fileg in the office of
Ehe Secretarv of State of Connegtimut on July 9, 1885
Hoffmeister jg g corparatian'farmed wider the laws of the States

Ln

the offlce of tha Secretaty of State of Connecticeut on Februsry
3, 1899, Lgm ig a5 corporation formed undaerx the laws of the Stake

0E New York on_July 21, 10287. Shelby is = Corporation formed
‘ulder the laws of the Stars oF Dalawars, and its Certificatre of
Incorporation was filed 4n the office gf the Jecretary of Stata
of Delaware on Septembar 25, 19g¢g. W is a CRIpOration formed

- SBCOND: IJI is the lawful owmer of 217 bf rhe outstanding
- shares of gtock of ALL, Ardeg, Eurocast, oI, Hbffmeister, Lo,
Morlite, Néssgn, Shelby,_UV and Vists._ :

.+ THIRD: The'ﬁoard of Diractors of UL~ by resoluticns duly
adopted on the 5th day of December, 2002,” determined tg mergs
Ardes, Furocagt, HT, Hofﬁmaister,'me, Morlite, Nessaeq,

)

WHERFEAS, Section 253 of the Delaware General Corporation Law
and Sections 1108 amd 1110 of the Califarnia Corporations Code,
Sections -32-818 and 13-821 of the Connacticut Business :
Corparatisn 2ot i
Law, and rhe Pemnsyivandia Statntes, a2l]loy for the merger of the
Corporation's ("JTT 'z} wholly owned Fubsidiaries, Architactural
Landscape Lighting, Tnc. ("ATLL"), Ardeas Lighting/Usa, Inc.
("Ardes’) , Eurocast, Inc. (*Eurocast”}, High-Lites, Ipc, {"HL") ,

Hoffmeister, fme. (‘Hoffmeisterﬂ, Lam Lighting Systewme, oo
{"Lam®) , Morliite Systems, Inc. ("Morlice”), Ne=gen, Lighting, Tne.
- {("Wessen®), Shelby tighting, Tmo. (*shelby*), Ov Technclogieas,

o TRADEMARK
| - REEL: 002991 FRAME: 044t
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Shelby, OV and Vista inte. o777, said resolutions being as follows: .
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I ‘. . X r a
7¢. (UV) and vista Lighting Corporation (*Vista®) inte goT.

MNOowW THEREFPORE, BE TIT EE=SQL ' :
e
- ; ite, Neaseén. Shel S -
égggaggiigursuant to Segtion 453 pf th:wgagzggig g;g:ﬂ ?e meroed
Corporations g Sections 1108 and 1110 of the cglirs
Eusinass'Carpoia:{ Sectlons 33-818 and 33-821 of the Cauggi:'
Corpomat o POT ;;g Act, Sectiaon I07 of the New ¥York Bus nom T
Corporation to b the Pernsylvania statutes, the surv'm'mss
Botpa o bon @ be JJI (the merger of ALL, Arvdse, Euroe f-_'VIng
is hereirstpen b Morlite, Nessen, Shelby, UV and viero ol l-

refElII‘Eﬂ. to as the “Me:-ge_rsrl’); and i;-si: Loto JUZ

. FURTHER RESOLVED, that in‘cm- 2ot [
-iizﬁﬁ §§IMErger, attachad here?u azpﬁigig?t:ig?ktigdﬂmrgers{ the
i Hbffﬁe?ﬁgumas all of the liabilities of ALL,-ardégursuant o
BL, Eos cir.Dam, Morlite, Nessen, Shelly, UV amd wier o ooCs
‘udjng Specifically any obligaticns for taxers to thelggzé £
) es o

FURTHER X .
Presidgit andRﬁﬁzL;ED' that in comnection the Margers, any vy
cause to ba £ileq fcratary'cf JJI are authorized co éxecut lsga
: wd With the California, Connecticut, New anE d

24 an

. , 3 = 821 ﬂf t\hg CDIL‘I:LECt ; uEin :
L‘aw 1 ffl =

deem appropriate; and it is

FURTHFER RESOLVED, thaf th i
ggthcrlzed to do all other ac:tseandpmf:}sre;mfflggr :ﬁ € Jl'.]::.e:‘:rz:t‘EIIE
Cuments that may be uscessary or advisahle ip ordgr to

coqsummate the Mergers.

) TRADEMARK

o
- - REEL: 002991 FRAME: 0446
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Certificate to be
authorized thisg 202 g

. ATTEST:

4
IN WITNESS WEEREOF, JJT Li

exmcuted by i Tnc. has caused thig

£ ofFficey
&y of Dacamber, 233;? thereunto duly

JIT LIGHTING GROUP, Ine

B}-;__Ma M
Charles J. Floxig
Vice President~
ef Financial Officer

d A. Herner" —

Secretary

;ﬂﬁmnnmmmmME:mmcutuﬁmmeﬁ:mmﬂﬂﬁp

< - TRADEMARK
- REEL: 002991 FRAME: 0447
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PLAN OF MERGER Exbibit z
ARc:aIgEm LANDSCAPE LIGHTING, TNC.
INTO '
JJL LIGATING GROUP, THNC,

The following sets forth the details of the Blan of Mérger of
Architectural Landscape Lighting, Inc., a CQalifornias corporation,
and 4 wholly cwned subsidiary of JJT Lighting Group, Tne., into SIT
Lighting Group, Ine., a Delaware corporation,

ARTICLE 1. Names _of Constiruent Corporations.

The name of the surviving corporation is JaT Lighting Group, Ime.
{hereinafter sometimes referred to as the "Surviving Corporationt)
The name of the chrporatich to be merged into .tha Surviving

- Corporation iz Architectural Landscape Lighting, Inc. (“ATLS) AL,
is.a wholly owned syhsidiary of the Surviving Corporation.

P - ARTICIE 2. Quistanding Stock of Constitoent Corporations.

The dgsignation and;qumbe; of outstanding shares of sach class of
"stock of sach constituent corporation are as followss

Number of
_ . Designation Shareas
Namg of Carporatiop! of Cclass Outstandine
Surviving Cnx';pbration Class & .
Commeon Stock, - 1,084,704

Par value £.01

Class B Convertible
Nog-Voting Common Stock,
Par value &.01 0

Convertikle Voting

Preferred stock,

Serieg 2

Par Value 5.01 132,500 -
("Series X

Preferred Stock®)

Radsemah] g

Prefertrad stock,

Series @ i

Par value 5.01 &5, Q00
ATF, Common Stock, 100

. - TRADEMARK
REEL: 002991 FRAME: 0448
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ARTICTE 3. Terms and Conditions of Fhe Mergar

3.1 ALL shall Be merged into the Surviving Corporatian
in accordance with Section 253 of the General Corparation Law of i
the State of Delaware and Sections 1108 and 1110 of the California
Corporations Code. The Jerger zhall be effectiva twelve o'‘ciock
midnight on December 31. 2002 (hereinafrer referred to as the

"Effective Tima=}.

3.z At the Effective Time, the separate existense of
ALL £hall cease, and the existence of the Surviving Corpozatien
shall continue wmaffected and mimpaired;  the Swviving Corporatiog
shall have all of the righrs, privileges, immmunities, pPowears and -

pIxposes of ALTL.

3.3 At the Effective Time, a1l of the outstanding shares
‘of common stack of ‘ALT, shall be canceled. fhe capitalization aof
the Swrviving cCormoration immediately prior the Effective Time
shall be the capitalizacion of the Surviving Corparation
immediately after the Bffective Time.

- Surviving Corporation in effect irmediately pPrior to the Effective

. Time shzll theresfter continune im f511 force and effect aftar thes
Effective Time wntil amended as provided therein or by law, fhe
Board of Directors and Officers of the Surviving Corporaticn in
office immediately Prior to the Effective Time ghall continue in
0ffice ag the Board of Directors and Officers of the Surviving
Corporaticon after the Bffective Time. -

] .

_ 3.5 All the DIcperty, real and Perscnal, including
‘subscriptions to shareas, causes of actiom mnAg avery other asget of
ALL ghall vest in the Surviving Corporation without Turther act or

deed .

‘ 3-8 The Surviving Corporatien assumas and is liakle for
‘all the liabilities, obligations ang peralties of ALL, 1neludineg
-8Ry taXes die te the State of Callfornia. No liability or
‘obligarion die or to become due, elaing or demand for any cause
existing against ALL, or any shareholder, officer gr director
thereof, shall be released or impaired by such merger. No ackion
or proceeding, whether civil or criminzl, then pending by or
against ALT,, o arry shareholder, officar or director theraof, ghsl3.
abate or be discontinued by snuch merger, ut may be enforcad,
brosecuted, sgettled or compromised as 1f such merger had mat
occurred, or the Surviving Corporation may be substituted in such

r

TRADEMARK
REEL: 002991 FRAME: 0449
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El
action or special proceeding in rlace of ALL, as the case may be

B : 3.7 The surviving Corporati i

Jin the ".Sta.t:a of Califormisa for :-:;jp:y pr::lz.unnf anghrlie;al;hic;;: ;_ft ;11&{ :fds??-d
any obligation thereafter incurred by the Surviving Corparati ae
long as the obl:i.gr?'.ta.cxn remains outstanding ‘against ALL ijzfns' Sﬁ
state and the Suwrviving Corporation shall irrevocably appoint E]i
Secratar}_r of State Inf Californiz as its agernt. to acceph servi ;
procesa in any action for the enforcement of stuch r:.al1.':CI_:l‘_-:.‘fa.t:f_n::a:mc‘El °

ARTICLE 4. Consummation of M Sraer,

The Surviving Corporation and ALT shall take . ar
- all a.c'l:.ion or do or cause to be done, all things cx?;c:g:s:ali:;r:‘e taicm,
.o aﬂv:._sablg under the Jaws of the State of Delawsre and tf:ﬁpgtggr
. -of c;aliz.furma or aither of =uch =staztes to ‘consUmmate and :na]ce
~ effective the merger. . ‘ : T = °.

ARTYCLE 5: abapdorment of Mergar

- Anyihing hewein to the cuntré:r.y nntwithét i thi an

_.IS{&rg‘f&r_maycbe abal?tdmn.ed. by action of the Board nf gﬂﬁaéigrsPlof tﬁz
R =1 b & i e R g ] o 7 : . e : . .

he JIIErggr_ Tporation at any time prior to the Effective Time of

Jiilmozgur \ALL 2O0F Blan of Mergew_wad

o ' | | TRADEMARK
__ - REEL: 002991 FRAME: 0450




12/1372004 17:49 FAX 1 212 218 4550

@014

FITZPATRICK NY

ELAN OF MERGER Exhibit =

ARDEFE LIGHTING/USA, INC.
N

_ JIT TIGHTING GROUP, INC.

The following sets forth the details of the Plan of Merger

- of Ardes Lighting/USa, Inc., a Delaware corporation,. and a whelly

owned subsidiary of o0T Lighting Graup, Ing., inte JIT Lighting
Group, Inc., a Delaware corporation, I

ARTY 1 ) o ituent Corporatiens.

. The pame of the surviving comporatrion is JIT Lighting Group, Iﬁci

(hereinafter sometimes referred to as the *"Surviwving

‘.qupmratiQﬂﬁ};.nThq name of the corporation to he merged into the
Surviving Corporation is Ardec Lighting/USA, Tnc. (“Ardee®] .

Ardee. Iz a wholly owned gubgidiary of the Surviving Corporation..

SARTICLE 2. Outstanding Stock of Copstituent Corporatipns.

"The - designation and number of outstanding shares nf'eaéh:class-uf

stock of each constituent corporatien ara as fallows-:

. Numbar of
. Desigoation . Shares
Hame of Corporation of Clasg Qutstanding
Surviving Corporation Clazs A o
' Common Stock, 1,084,704

par value .01

Class B Convertible
Non-Vating Comnon Stack,
Par valus .01 Q

Convertible Voting
Preferred Stock,

Series &

Par value %031 - 132,500
{"Serieg 2

Preferred Stockd)

Redegemabl a

Preferred Stock,

Series A :

Par value $.n1 65,000

Ardee Common Stock, 1,000
Par valua $1,00

TRADEMARK
< ‘REEL: 002991 FRAME

: 0451
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The Class A Common Stock and Series 2 Preferred Stock of the
Surviving Corporatiop are entitled to vore as a single class, and
the remaining classes of stock of the Surviving Corporation arms
non-voting. all shares of Ardes ave entitled to vote and are
owned of record and beneficially by the Surviving Corporatien.

ARTICIE 3. Terms and Conditions of the Meroor.

3.1 ardee shall be merged into the Surviving
Corporation in accordance with Section 253 of the Geperal
. Corporation Lew of the State of Delaware. The merger shall bae
aeffectitve twalve o'clock midnight oén Decembar 31, 2002
(hersinafter referred to as the *Effective Time=).

3.2 at the Effective Time, the separsta existence of
Ardee shall cease, and the existence of the Surviving - '
Corporation shall continue unaffected and . unimpaired; the . -
Surviving Corporztien shall have.all of the rights, privilegas,
immunities, powers and purposes of Ardee. - o

3.3 At the Effective Time, all of the outstanding
shares of common stock of Ardee shall be catceled. The .
"capltalization of the Surviring Corporation immediately prior the
Effective Time shall be the capitalization of the Barviving
Corporatien immediately after the Effective Time. '

' . 3.4 The Cartiflcate of Tncorporation and By-Laws of
the Surviving Corporatien in effect immediately prior to the
Effartive Time shall +heresfiar continue in full force and effact
after the Effective Time until amended ac provided tharain or by
law, The Board of Directors and Officers of the Surviving
Corporation in office immediztely prior to the Effective Time
shall contipne in office as the Bomrd of Directors and OEficers
of the Surviving Corporation after the Effective Time, "

_ 3.5 All the property, real and personal, including
subscriptions to shares, causes of action and every other asset
of Ardee shall vest in the Surviving Corporaticn without further
act or deed, _

3.6 The surviving Corporation assvmes and is liabhle
for all the lizbilitias, chligations and pemalties of Ardes |
including any taxes due to the State of Delaware. No liability

. or obligation due or to become dug, claim or demand for any cause
‘axistcing against Ardee. or any shareholder, officer or director
thereof, shall be released or impalred by such merger. No actien
or proceeding, whether cilvi] or criminal, then pending by ar
against Ardee, or any shareholder, afficer or diractor thereof,
shall zhate or be discontinued by such merger, but may be
enferced, prosecuted, settled o compromised as if such marger
-had not cccurred, or the Surviving Corporation mey be substituted

i | | TRADEMARK -
0 | REEL: 002991 FRAME: 0452
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in such action or specsd i ] '
il i v al Proceading in place of Ardee, as the

_ 1.7 The Surviving Corporatien agraes i
i;gdf:_n the State of Delaware for any prior uhliéigiggt x'tflay ge
or any obligation thereafter Iinmcurred by the SUIV'G' o aee
. gorfgrat:.on, 50 long as the obligation remains uui;stané.:ﬁng
J"_g;evst aﬁi-dea in such dtate and the Surviving CDIPDratit;g hal
i CRALLY appoint the Secretary of State of Delawar iea
agent to accept service of process in any action for fhzs ies
|

ARTICLE 4 anﬁgg]_];lmgtigu of Mérger. '.

. The -W?iviﬂg Corporation and Arg
o " taken . ee shall take, or
: te:: » all action or de or cause ta be done. oil I‘ 't:nau:e Lo be
-l pESesEary, proper or advisable under the laws of the. Stat
- ., Delaware to copsummate and maks effective the mergar.' ate of

ARTICLE 5. 2bapdoument of Mercer.

Lo TR A ! Y action of: the -Board:of Di actors of
B ] - - d L = DI.J‘.' tD
{;IJE E‘J.'[.'V:LVZLI:I.Q‘ CDmDIatlm at Iy time pric-r to the EffECti‘\Te Timge

of the merger.

Anything herein to the contrary notwithstaﬁt-iiné'; this ‘Flan of

JFi\merger\dedee 2002 Blag of Harger wpd

o - - TRADEMARK
REEL: 002991 FRAME: 0453
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E—MJEEB_EE 1 [
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EUROCAST, " INC .
JRTQ

JIL_LIGHTING GROUP, TNC

' The name of the survivi
-eina fi =VIVing corporation ig T , ] -
'_%:rename te]% B thEtmes referred to as f;h; p Sﬁvliﬁtﬂ-gg Group, Ing.
-Cﬂzliﬂi"atim?'-i -EE_." cerporation te be merged intog-' orpoXationt) .
ovimed S"ubs'dj_s- Urogast, Ine, ("Eurecast™) . Bureo the Surviviog
Dsidlary of the Swviving Corporation. . A5t is -a wholly |

LI

) AR'JJICLE 2. .o_i.‘;tstapding_ Stock of Constituent Qoxgg'n;gt'iggﬁ '
'The’--désigna‘ tioo 4 rvads ' : - | -.:
. and number. of outst ding shares ach dla

i - . m . - ' “af
Stock of earch costituent Corporation arg :s fgf;ignfrseaCh class o

o . | i ) . MNumber of
- . D - :
Iﬁam_g_pf Corporation o?sélas:lgn g
e . | Dutsf_;g,gﬁ:__g_' [y
Surviving Corporation. Clags 2 ’
: Commen Stock, 1,084,704

- Buroesas .
._ t E’Jummun Stock, 100

P& value 5,01

glass B 'Cunvert:i_ble
en-Voting Common st
Par value 5.07 ock, 0

Canvertible Voting

Pre;!.’erred Etock,

Series 2 '
Far Value $.01

("Sexies a 132,500
Preferred Stock")

Redeemaihle
Preferred Stock,

Saries B

Par valua %,01 65,000

) i ' TRADEN!ARK
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The Clags A Common Stock and Series A Preferrad Stock of the
Surviving Corporation are extitled to vote as = single glags, and
the remaining classes of stock of the Strviving Corporatiog are
nen=voting. 21l sharec of Euragcast are entitled to vote and are
owned af record and beneficially by the Surviving Corporatien.

ARFICTE 3. Terms =and Conditions of tha Mar a1 |

3.1 Furocast shall be nerged into  the Sur‘viving.
Corporation in accord=nce with Sectieop 253 of the Genars]

3.2 At the Bffechivwe. Tiwe, the Separate existence of
Burocast ghali cease,  andg - the existence of the Surviving
Corporation shall sentioye wnaffected and unimpairad; the Surviving
Corporation 2hall have 11 of the rightg,. Privileges, immuriities,
Powers and Durpagas of BEurocast.

3.3 At the BEffoctive Time, a1l of the outstanding shares
of wommon stock of Eurncast -shall be eenceled. The capitalization
©f the- Surviving Corporation immediately prior the Bffective THme
shall be the capitalization of the Surviving Corporation
immediately after the Effective Time. _

3.4 The t:ertifir:aﬁe of Incorperation and By-Laws of tha
Surviving Corporation in affsct immediately prior to the Effective
Time shall thereafter continue in full forde. and efifect after the

3.5 2ll the 'property,' real and personal, -Lnclvding
subgcriptions to shares, causes of gction and every other agser af
Burocast shall vest in the Surviving . Corporation withaut further

‘act or deaed.

3.6 The Surviving Corporation assumes and ig liablie for
all the liabilities, ebligations ang Penaltieg of Eurooast,
-including any taxes dize to the State of Commectiout. No Tiability
or obligation dus or to become due, claim or demand for any cause .
existing agoinst Eurocast, ar any shareheldar, officer or director
thereof, shall he released or impaired by such merger. e action
or proceeding, whether eivil O criminal, then Pending by or
against Burocast, or any sharveholdar, officer op director thareof,
shall abate or he discontimed by such neTger, but may be enforced,
breosecuted, settled or coppromised as 1t Sush merger had oot
occurred, or the Surviving Corporation nay be substituted ip such

| : TRADEMARK
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actien i ading i -
aot or spedial proceeding in place of Eqroc:-..ast, as the czse may

) 3.7 The Surviving Corporation agrees thse 4
in the State of Copnecticut for amy priox nbligaticut fgyﬁaﬁi
| and for ‘any obligation thereafter incurred by the Survivin
.. Corporaticn, so long as the obligation remains outstanding a msg
_— *.Ea."uraca.ﬁt in =uch state and the S'Ur'viviug Corporation gzmll
lrrevocably appeint the Secretary of State of Conmpecticut as its
agent td accept service of process in any action Zfor the

' enforcement of such chligation,
T 4. Consummation .

-: - The Surviving Corporation and Eurocast shall take
Ve ai o Eaken, all action or do or cause ta be ‘done, =11 iﬁ;ﬁﬁﬁiﬁgﬁg be
o PTOPRE or advisable under the laws of the State’ of Delawsre and %
«; o State of Conmecticut or either of such states to-comswumate and
- - make effective the merver. . SRR o

ARTICLE 3. Absndonment of Merger.

“s= uw- | iAnything bherein to the coatrary natirithstandisn this b1
o Merge:;.ma_y cbe Ebanéﬂianad by action of the Boaid &f gﬁii‘&ctors maél f:]c:ig
R Su.'l:_hi 1ing Worporatlon ab any time pri e ’ e s

the merger. s D::Lor to 1;119. ‘l_jffegt;r.ve Time of

Jii\meryer\Funo 2002 Flen of Mermer,upd

o - TRADEMARK
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PLAN OF MERGER : ibit D

HIGH-LITES. INC.

1T
oJ LT

The following sets forth the detzlls of the ‘Plap of Merger of
High-Lites, . In¢., a Comnecricut corporation, and a wholly cwned
subgidiary of X7 Lighting Group, inc., intp JJT Lighting Group,
.dac., a Delaware corporation. -

. ARTICIE 1. Namés of Copgtituent Corporations.

The name of  the surviving corporation is JJT Lighting Group, Tne.
A{hereinafter sometimes. referred to a3 the "Surviving Corpération¥). .
The hame of the corporation to he merged fnto the - -Bvrviving -
Corporation” ig High-Tikes, Inc. ("@m.“) &L is & wholly owned
subsidiary. of the Surviving Corparation. : ' '

. JARTICIE 2. - ougstanding Stock of ¢cnsti;uggt Cu;Eorgtgggg,

: The d25i,gn§gidn,@q_.__numbgr af outstanding shares of each: class af - - -
stock of edch constitusmt corporaticn are as follows: ' '
. . Number of
o Designation Shares
. Name of Corpmoratien of Clazg Outstanding
Surviving Corporation Class A r
. Common Stock, 1,684,704

bar valua .01

Clags B Convertible
Noo-Voting Common Stock,
Par value .01 0

Convertible Voting

Freferred Stock,

Seriag A

Par Value ¢ .01 132,500
("Seriaes a

Preferred Stock")

Redsemabls

Preferred Stoak,

Sariez B

Par value %.01 &5, 000

HL Compon Stock, 1, Q00

TRADEMARK
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Tha Class A Commen Stock and Series A Preferrad Stock of the
Surviving Corporation are entitled to vote as a =ingls class, and
Lhe remaining classes of stock of the surviving Corporatien are
non-voting. All shares of §L are entitled to vota and are cwned aof
record and beneficially by the Surviving Corporation.

ARTICLE 3. Terms and Conditions of the Morger.

3.1 EL shall be merged into the Surviving Corporation in
accondance with Section 253 &f the Geasral Corporation Law of the
State of Delaware and Sections 33-818 and 23-821 of tHe Connecticut
Business Corperation Act. The merger shall be sffective fwolve
a’clock midnight on December 31, 2002 (hereinafter referred to as

the "Effective Time") .

1 i -
. 3.2 At the FEffective Time, the separate existence of . HIL
. shall cease, and thé existshce of the Surviving Corperation shall
eontinue wmaffecred and uninpaired; the Surviving Corporation shall
bhawe 21l of the rights, privileges, jmmunities, powers and purposes
of EL. - ;

) 3.3 At rhe BEffective Time, 211 of the outstanding sharves -
of common stock of HL shall be canceled. The capltalization of the
Surviving Corporation immediztely prior the Effective Time shall be
the capitalization ¢f' the furviving Corporation immediately after
the Effective Tine. .

3.4 The Certificate of Iocorporation and By-TLaws of the
Surviving Corporaticn in effect immediately prior to the Effective
Time shall thereaftex continne in full force apd effect after the
Effective Time until zmended as provided thersin o= by law. The
Beard of Directors and Officers of the Surviving Corporation in
office immediately prior to the Effective Tims shall coptinue 1In
office as the Board of Directorz and Qfficers of. the Surviving
Corporation after the Effesctive Time.

3.5 ALl cthe property, real aud persomal, including
subscripticns to shares, causes of action and every other assat of
HE shall wvest in the Surviving Corporation without further act ar

deed. .

3.6 The Surviving Corporation assumes and is liable for
all the liabilities, obligations and penalties of HL, including any
taxas due to the State of Copnecticut. o liability or ebligation
due or Lo bhecome due, claim or demand for any cause existing
against HL, or any sharehbolder, officer or director thereof, shall
ba released or impaired by such merger. No action or proceeding,
whather -¢ivil or criminal, then pending by o= against HL, or any
sharehalder, officer or director thereof, shall abate or be
discontinued by such merger, but may be enforced, prosectted,
settled or compromised as if such merger had not occurred, or ihe
- Surviving Corporation mey be substituted ir such actien or spacial

TRADEMARK _
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proceeding in place of HL, as the case Ty ba.

_ 3.7 The Surviving Corperaticn agrees b 3
i , hat
;;}rtah]?l ft:::\'a of Cnmect:,cu't for any prior wbligation lc?fmg'ab:fdsﬁﬁ
oy obl Ehe 1011)11 thareafter incurred by the Surviving Corporation so
a.ndg 25 the uorv i.‘l.g‘iat_'l_c:n remalns outstanding against HI in such ;Eaﬁg
and u ving Corporation shall irrevocably appoint &
tar_g of State .Df Comnecticut ag its agent Lo accept b
Brocess in amy action for the enforcement of such 'ohfig:t?gﬁice of

ABRTLICLE 4. Consommation of Mergey .

. The surviving Corporatiom and mT, 15
v shall take, or : be an
all action or do or canse to be dotie, all thingscgec:sggry ;?]c:pe;"
[

. o advisable under the laws of the st
_ ‘ . akte .
o -.___cuf Cm_:pactlcut or either of sueh = Pt Do lmmare aud che Srate
T . effective the marger. -

ARTICTE 5. 2Absndonment of Merager -

e Anything herein to the caontrary i thstan hi &T1

EET, _ Sy notwithstanding, this

. - Merggr.mayclga abapdoned by action of the Board of g.'l:;irectorspj;:f t.-.gi
ng Corporation at amy time prior to'ithe Effective Time of

SR N merger.

JH\merger\RT, 2002 Fleg of Marger._ wod

o ; TRADEMARK
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PLAN OF MERGER . Exhikie B
HOFFMETSTER , INC.
N0

JJI TLICHTING SGROOP, THC.

_ The follewing sets forth the detalls of the Plan of Marger of
Hoffmeister, Inc., a Comhnecticunt corporation, and a wholly owned
subsidiary of JJI Lighting Group, Ine., into JUT Lighting Group,

~Ina.., a Del;t-ra.re corporationm. : _ ' :

RRTICLE 1. Wemes of Copstifuent Corporations.

The name of the surviving corporation is JIL Dighting Growp, Inc.
- fhereinafter sometimes referred to as the *Surviving Corporation®}).
* "The namé ;df ' tHe corporation to be rerged Iinte the Surviving -
- _Corporstion is Hoffmeister, Ing. ("Hoffmeigter). Holffmeister i a-’
. Wholly oumed subsidiary of the sSurviying Corporation. . ' -

Wy e

. ,HRT;CLEuE. Dut nding Stock of Constituent Co at

. »lhe ﬂﬁ_&igglﬁi}ii:;ﬂ aj;d:;lpmber of outstanding Sha..'t.'egiwcf aach gla=s: of . |
;. stock ol each ‘censtituent corporation aze as follows:"™

TN : Number of
L Designation Shares
Name of Corporation of Class Outstanding
Surviving Corporation - Class A ] :
’ Common Stock, 1,084,704

par wvalue .01

Class B Comvertible
Non-Voting Common Stock,
Par wvalue 5.01 Q

Convertible Voting

Preferred Stock,

Series A

Par value .01 132,500
{"Beriezs A

Preferred Stock*)

Redesmalh]le

freferred Stock,

“Series B

Par valua $.01 85,000

Hoffmeister Common, Stock, 1040

o - TRADEMARK
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Surviving Corporation are entitl =
the remainiag classes of stock of tha Surviving Corporation are

non-voting. A1) shares of Hoffmelister are entitieg Lo vote and are
owned of record and beneficially by the SUrviving Corporation

ARTTOTE 3, Terns and Conditiens of the Metroger,

3.1  Hoffmeister shall be merged inte the Surviving i
accordance with Section 253 of  the Genera]

-shall be effective twelve o'clock midnicht on Decamber 31, 2pp2 )
{(hereina Frar referred to 88 the "Effective Tima*) . :

_ 3-2 At the Effective Time, the Separate existepca of
Hoffmeister shall -cease, . and . the' i %73

‘Corparation shall comtigue unaffected and umimpaired; the Swrviving
Corporation shall have a17 of the rights, privileges, immunities,

‘powars and purposes of Hoffmeister. i

- 3.3 At the Effectivé Time, al] of tha outstanding ghares
of  common - stock” .of Hoffms]ister shall ke canceladg ., The
capitzlization of the Surviving Corporation immadiately Prior the
‘BEffective Time shall ba the capitalization of the Surviving
Corporatien imeﬂia.taly- after the Effactive Timea. _ :

3-4 The Certificate of I'mcorporation and By-Laws of the
- SUrviving Corporetion in effect immedister $
Time shall thereafter continme in full force-and effect after the
Effective Timpe until amended aa provided therein o by law. 1The
‘Board of Directors andg Officers of the Surviving Corporation ig
offina immediately prior ta the Bffective Time shall continue ip
office as the Board of Directors and Officers of the Survivine

- ‘Corperaticn after the Effective Time.

_ 3.5 211 the property, real and personal, including
subzcriptions to shares, causes of action ‘and everv other asgat of
Hoffmelster shall vest in the Surviving Corporation without Further

act or dsed,

3.6 The Surviving Corporation assumes ang is liable for
all the liabilities, obligations ang penslties aof Hoffmeidster, .
including any taxes die to the State of Comnmecticut. No liability.
or obligation due or te become due, claim or defiand for any canga
-exXisting agaipse Hoffmeister, or any  sharveholder, officer or
- director thereof, 5hall be released or impaired by such merger. No
action or Procecding, whethsar aivi]l or criminal, thep pending by or
against Hoffmelster, or any sharsholder, officer or Aireotgr
thereof, shall abate or be discontinued by such herger, but may be
enforced, brosecuted, settled or COMpromised as if such marger had
ok ocourred, or the Surviving Corporation mey be substituted ing

TRADEMARK
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Such action or = ecial i i1 h
case mev ol = pro;eedlng in place of Hofimeister, zz the

. 3.7 The Surviving ¢ i
 1n the State ] - By Pt Fes that
and for aanyﬂfcgj??nem?lcut for any prior ﬂbligﬁtim’:tl: t:lul.: g?%’ﬁuhe' s
Corporanic o5 igatien thereafter inerred by th oty
Hoffmeister io mgh a8 the obligation remains outstande:‘ngsurmvmg
irrevecably o gm:: Stale 2od the Surviving Corparati s
- agent o accpngtln s&rvthicieqr?ftm of State of c‘:'mectiﬁu?:na:h?ll
enforcement of such obliga.ti?:un. process in actien  for éﬁ:

ARTICLE 4. Consummatinﬁ of Margeor .

The Survivipng Cox Ha tak
: rporation and Hoffmeiste '
be taken, al1 action Or do or cauge Igns bjél .dcm:' :1]‘_1:&;:1;?_1:0
‘ gl ’ 1hgs-

ARTTCLE 5. Abapdonment of Moroger -~

I \nergur \Ho Finefecar 2002 Flag of Narger wpd
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ELAN_OF MERGER Exhibit w

LaM LIGHTING SYSTEMS, Iwc,

INTO
JII LIGHTING GROUR, INC.

- _Tha following sets forth tha dstails of the Plan of Merger of

Lam Lighting Systems, Inc., a californis corporation, and a wholly

. owned subgidiary of JJT Lighting Group, Ioe., into ggT Lighting
CGroup, Inc., a Delaware TOrpotation. :

ARTICLE 1. Namers” of Consrituent Ccrpc:ratinn.e:..

.. The name of the SUIViving corporation is JUL Lighting Group, Imc. -
:-jhergipaﬁﬁe: scmetimes referrod ta ag the “Surviving:Ca:pcration*}L .
C i ihe riding: o “tha ‘corporation to he werged into the Surviving |
-+ Corporation’ i& Tam. Lighting Systems, Tne. (*Lam") . TLam ig 4
.- Wholly owned subsidiarv of the Surviving Corparaticd, . . o

. - L ARTICLE 2. Outstanding Stock of Eoﬁstiﬁﬁenﬁ édrﬁorﬁtiqﬁgé_

The. designation and number of outstanding éharasjnﬁlaaéﬁﬁtié§$-bﬁf

; _f sLobK "6f -sheh cotistituent corporation are mo follows:

. ' . Number of
= o DNesignatisn Shares
- - Nawe of Corporation 0f Clags » Qutstgnding
-Surviving Corparation Clasgs a )
Common Stock, 1,084,704

Par value .07

Class B Convertihle J
Non-voting Common Stock,
Par value 5.4Q1 Q ’

Convertibla Vating
Preferred Stock,

Serips A

Far Value 35,01 132,500
{*Beries 2

Praferred sStocky)

Radeamah]l e
Preferred stock,

Saries B

Par valus= 5.01 &5,000

'La_m Common Stock, 100

O | TRADEMARK
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ARTICTE 3 Terms and Copgditions of the Mevrgea,
X : —esmmes DE Lhe Marges:.

: 3.1 Ylem shall be merged intg the Sarviving Corporation
in accordance with Section 253 of the Ganeral Corporation Law of
the State of Delawara and Sections 1108 and 1110 of the California
Corporations code, The merger shall he effective twelve ofclock
miduight on December 31, 2002 (hereinafter referred to ag

"Effective Time=),

the separatea existence aof

J.z2 At the BEfeative Time,
the Surviving Corporatien.

shall cease, and the existsnge of
.8ha1] econtinue mlaffacted_'and.unimpaired; .
Bhall bave all of the Tights, rrivilegas, imminicies,
PUrposas of Iam. . . : :

3.3 At the Effective Time, all of the outstanding sharss
of common “stock of Lam  shall Be canceled. The capitalization of
the swrviving Coxporation imnediately prior the Effective Tima
] capitalization Surviving Corporationm
immediately after the Effective Time,

3.4 The Certificate of Incorporation and By-Laws of the
Surviving Corporaticn in effect .4 iately pricr to the Effective
Tims shall thoreafter contimme in full fores and effect after the

Bffective Time until amended as provided therein or by law,
] Surviving Corporation In

affice immediately pricr Lo the Effective Pime shall continue im
Officers of +ha Survivipg

' 3.5 All the broperty, real and personal. including
-Subscripticons o shares, causes of action andg TRy other asget af
Lam . shall vest in the Swrviving Corporation without further act ox _

3.6 The Surviving Corporation assumes ang ig liable for
all the liabilitiag, obligations ang penalties of Lam , including
Bny taXes due to the State of Californla. ma liability or
obligation dug or to becoms due, claim or demand for any cause
existing against Lam, or any shareholder, officer or director
thereof, shall he relessed or impaired by such merger. pNe action
Or proceeding, whether aivii Or criminal, then vanding by or
against Lam , or any shareholder, officer o director theranf,
shall zbate or he discontinued by such merger, it may be enforced,
Prosecutad, cettled or Compromised as if such merger had - not
occurred, or the Swrviving Corporation n2y be substituted ig sual

- ' - TRADEMARK
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Action or special proceeding in place of Lam, as the case may bLe

3.7 The Surviving 'f:cxporat:ion eon i
in the State of Ca_'lifarnia_ for any prior igl:ﬁ.igattf:; ¢::|Lft ITI‘-: fsdmfwd
iny cbligation theresfter incurred by the Surviving Corporati co
ong as the cbligation remains cutstanding ageinst Lam n e
gtata and the Surviving Corporation shall irrevncably ap ﬁtsﬁﬁg
ecretar_-sr of State .':’f California as itz agent to acoepk sﬁiﬂ
brocass in any action for the snfarcement of  such nbligatiance of

ARTICIE 4. Congummation of Merger.
The Surviwving Corpormtion. and Lam shall ;:a.ke, or cause te be

.'takan, all actiocn or do or cauze to he hin
. dene, all g ary
broper or advisable under the laws of the State of I:lelgfmizﬁ::iz the

State of Califormia or either of such states o copsummate and make

7 effective the merger. .

ARTICIE 5. Abandomment of M&'rcrer.__-

Anything hereim to the contracy notwithsiﬁauding, tlﬁs Flan of

.. Merger may he zhandopned by action of the Board of Directors of the

furviving Corporation at any: time priorito. the Effective Time of

*the mErger, -

Jii\mazgrari ey 2003 Plen of Harvras, wpd
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ELAN OF MERGER Exhibit <

MORLITE SYSTEMS, INC_
INTQ
JIL LIGHTING GROUP, INC,

, The following sets forth the details of the Plan of Matwrer of
Morlite Systems, Ipc., a Pennsylvania corporztion, and = wholly
owned subsidiary of JJT Lighting Groupg, Inc., inte oOT Lighting

- @roup, Inc., a Delaware corporation.

‘AR‘I'_IC‘]:}E 1. Names of Comstitpnent Corncratinngl.

- The name of the surviving corparation is JIT Lighting Group, -Tac.

{hereinaftér sometimes referred to ag the “Surviving Corporaticni) .-

”-‘Iflf;e_: #ame’: of "the ® corporation to be merged ints. the. . Surwviving
‘Corportatidrniis Morlite Systems, Tnc. [
-wholly ocwmed ‘subsidiary of the surviving Corparation. -

‘Marlite*). Morlite . is a.

- . P ARTICER 2. Oubstanding Stocic af Cnnstigggg;_gggggtigiggﬁ4

,--J?h%fﬂg%igﬁgt%gnhgné oumber of ocutstandiriey shﬁréé:bﬁrea&h;blﬁ§53ef
. J‘stbck*bf*eééh”canstituent corporation are as follows:

- ) _ ) ) Number of-
e e Dezlgnation Shares
-, Mame of Corporation of Closs Outstandineg
| Surwiving Corporation ' Claszs A -
Common Stock; - 1,084,704

par value $.01°

Class B Convertibhle
Non-voting Ccmmon_Stnck,
Par value %.01 :

Caonvertible Voting

Preferred Stock,

Sarias a :

Par Valne £.01 123,500
{("Series 2

Freferred. Stock®)

Redeamable
Ereferred Stock,

Leriag B
Par value £.01 85,000

Morlite Common Stack, g.44
Par value $100.00

TRADEMARK
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The Class A Common Stock and Serdes 2 Preferred Stock of the
Surviving Corporation are entitled to vore as 2 single class, and
the rem=mining classaz of stock of the Surviving Corporation are
non-voting. All shares of Morlite are entitled to vote and are
owned of record and beneficially by the Surviving Corporation.

ARTICTE 3. Tmmi@mmumm_ﬂ_

. 2.1 Morlita shall be merged into the Surviving

. Corporation in accordancs with Section 253 of the Garieral
Corperation Law of the State of Delowsce and the Commonwealth of .

Pennsylvania statutes, The merger ghall be effective twalve
- orclock midnight on December 31, 2002 (hereinafter referred to aa .

the “BEffective Time®).

o 3.2 _ At the Effectivé Time, the separate exlstence of
Morlite shall cease, "and. the exilstence of the Surviving
Lorporation shall e¢outinue unaffected and unimpaired; the Surviving

. Corporation shall hawve all of the rights, privileges, immmities;
- POWErs and purposes of Morlite. '

.. 3.3 2t the Effective Time, all of tha cutztanding shares
of commen stock of Morlite:!.ghall be canceled. The capitallzatfon- -
of the surviving Corporaticon immediately pricr the Effective Time
shall bhe the capitalizaticn . of the Swrviving Corporation
ivmediately after the Effective. Time.

3.4 . The Cértifi;:ate of Incorporaticn and By-Laws of the
Surviving Corporation in e.fifect: immediately pricr to the Effective

office immediately prior o the Effective Tims shall continue in
office as the Board of Divectors and Officers of the Surviving

Corporation after the Bffective T -

T 3.5 All the property, raeal and persopzl; including
- subscriptions to shares, causss of actien and every other asset of
- Morlite shall wvest in the Suwrviving Corporaticn withouk furthey

act or deed.

3.6 The Surviving Corporation assumes and is liable for
all the liabilities, obligations and penalties of Morlite
"including any taxes due to theo Commorwealth of Penmsylvania., No
liability ar obligation due or to become due, claim or demand for
any cause existing against Morlite, or any ghareholdar, officer or
director thereof, shall be released or impaired by such merger. o
actlon or proceeding, whether civil or criminal, thep pending by or
against Merlite , or any shareholder, officer or director thercof,
shall abatae or be discontinued by such merger, but may be enforced,
Prosacuted, zettled or compromised as if such merger had naot
occurred. or the Swviving Corporation may be substituted in such

- TRADEMARK
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action or L 3 . y .
act special proceeding inm placa of Morlite, 25 the casa may

3.7 The Surviving Corporatiem a i
. : grees that
in f;}:Le Commonwealith of_ Pennsylivania for any prior Jé%ﬂ?;gn; uﬁg

irrevecably appoint the Sec
. Y . retary of  the Commuony
Pennsylvania as its agent to accept servioce of prncé‘;zalfﬁl ajgi

actien for the enforcemsnt of such cbligatiom,

ERTICLE 4. Copstmmation of Merger.

The Swrviving Corporation and Morld
_ ; rlite shall t
_ __tak&,n,_ gll ac:}:ion or do or causs to be: doye |- a.fic ééhigzsciuse to. be
. groper or advisable under tHe laws af- the State of De'lamiazizawthep
cumonwealth of Pennsylvenia or either of such Staree £ SUNRE
and make effactive the maerger. T - ' =G cons te

ARTICLE 5. Abapdopment of Meraer.- -

e . Anything herein to the contr i 3:-' " T
e . : ary notwitRstandin +hi .
' g&rungrir'mayche abandomed by action of the Board of gDriIBctgrsPJ;:a;l tgi
iy wing Corporation at amy time Frior to the EFF : .
2 merger, il 2ctive Time of

" I3 \mergaciMoeTite mmzahuafﬂhmmnqﬂ

- ‘ - TRADEMARK
- REEL: 002991 FRAME: 0468



0
1271372004 17:55 FAX 1 212 218 455(

ARTTIOTRE 1.

The neame ef the surv

;(herEinafter Fometimes LA
' 2t the Corporation te he merged ipky thé"‘f'ﬂum?j_ﬁg' - [

; ; en Lightiuga
Wh@?i?“???ﬂa,ﬁﬁbsidlary'°f the Surviving Curparation.'

' . Zlama
Tt CorpaEats:

ARTICIE 2. o

53 dastnation

N - L ..

. Name of Corporation

 Surviving Corporation

Nez=en

iving corporation

on:is Ness

ST and number of cutstanding shaves of ax
e T stogk of each constituent Corporation are as‘-'-fz:sl'luws_':'-i:_:e- R

dosz

oo PRLERATRICENY. i 2092
PLAN OF MEREEF_{.- Exhibit 3
o L I '
INTG
) ING GRO INC.
details of the Pla.n-ﬁf'MErger of
a New Yor “oIporation, apg wholly owned

Nemes of Cnﬁstituent'Cannratiuns.

i is JoT Lightiné‘@raup, Inc.
referred to ag the “Surviving

Ing. LtNEssen'}a

£ sach class of

P

. ) NumbBay of
Designation Shates
of Class t in
Cla=g A
Commeon Stock, 1,084,704

- Par value £.071

Class R Convertihle
Non-Veting Commas, Stoci,
Far value %.p1 0

Convertihle Voting
Preferrad Stock,
Sariagy A
Par Value 5.01
{"Seriez 2 '
Prefarred Stackn)

Redeemab]e
Praferred

Serieg B
Bar valne .01

132,500

Stock,

65, 000

Cammcn_Stcck, i60

Par value ¢1.0g
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Swrviving Corporation are entitled to vote as o single clags, and
the remaining classes of stock of the Surviving Corporation are
non-wvoting. All sharas of MNassen are entitrled Lo vote and are
owned of record snd beneficially by the Survivipg Corporation.

ARTICIE 3, Terms and Conditions of the Merger.

_ _ ki Nessen Shall be merged ints the Surviving :
Corporation in accordapce with Section 253 of the Gemeral i
Corporation Law of the State of Delaware spd Sectian 807 of the New

Tork Businéss Corporation Law. The merger shall be effectiva
twalve o’clock midnight on December 31, 2002 (hereinafter referred

to asz the *Bffective Time") .

) 3.2 At Ehe Effective Tima, the Séparate exlistanca of
Nesgen shall cease;' and-the existence of the Surviving Corporatcien
shall continpe unatféecteif.and unimpaived;: the Surviving Corporatien

- 8hall Have 211 of the rights, privilegasg, imminities, cowers .and
Firposes of Neszen. s

3.3 At the Effective Pime, all of the outstanding shares
- of ‘common Stock oOf Hessen  shall he cancelaed. fThe capitallzation
ot the Surviving Cerporaticn: immediztely pricr the Effectitve Time-
shall: he - the capitalization of the Surviving Corporatien
immediately after the ‘Effective Time.

T 3.4 The Certificate of Incorporation and By-lTaws of the
Surviving Corparatisn in effect immediately prier to the Bffactive

office immediately prior to the Effective Time shall conioue in
officeé as the Board of Directars and Officers of the Survivineg
Corporstion aftaer the Effactive Time. )

B : 3.5 All cthe property, real and personal, including
subscriptions to shares, causes af action and every -gther agset of
Nessen shall vest in the SWviving Corporation without further act
or dead.

3.6 The Surviving Corporation assunes and is 1iable for
2ll the liabilities, obligatiens and penaltiss . of Neszen .
including any taxes due te the State of New York. mo Ilability or
ohligation due or to bacema due, claim or demand for any calse
exigting againse Neszen, or any shareholder, officer or director
thereof, shall be released or impaired by such merger. No action
or proceeding, whether civil ar ctimingl, then pending by or
against Nessen , or any sbareholder,  officer or director thereof.
shall abata or be discontimiad by such merger, hut =y be enforced,
Prosecuted, settled or . compromised a8 if such mergsr had net
occurred, or the Surviving Corporation may be substituted in sach

TRADEMARK
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————

State and the Survivinp '
State g Corporation shall irr i
Pro:_a::rgn af State of New York as its agent’ i?: ﬂ:gf 4 st e
Wy action for the enforcement of such uil?.?_gziivlce ot
_ on.,

ARTICLE 4. Consummation of Merger,

The Surviving o i
rporation andg ha
ra ! . Neegan g tal; .
ken, a13 actlon or do or cabse to hg dbné’l a1l %hiirgscause Eo be
e Deceggarry,

- - . '
o Anything herein to eh "2 AeRat - |
L. Merger may be im: S Semtrary motwithitanding, i !
YY" Burviving cwmﬁﬁdi%?i? =etion of ﬂ?é'.'ﬂﬂ'ﬂr&'ﬁf%ii‘zgézr it
‘ 20y time prior to thea Effective's'r?f the }
) .= : ie of l

IFi g\ Naesey  zogn Flan of Mergar, wpd

1

TRADEMARK ;
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RLAN _OF MERGER Extbibie T

SHELEY L T EHTING TNC .
LINTO

: Dfﬂha'lby Lighting, Iuc., & Delaware corporation, amg & Wholly
owned’ subsidiary of JJ% Lighting Group, Ine., into gor Lighting
Group, Inc.., a Delaware corporation.

ARTICIE 1.  Names of Copstifuent Corporations,

The name of the surviving corporation is JJII Ldghting Group, Tna.
",(hetéiﬁaftér somatimes referred to a8 the "Surviving e
. - Corporation®). The name of the Corporation o be merged jite” the
x - JSHEviving Gotporation is Shelly Lighting, Ing. {"Shalbysy. = -
. Shelln Jga wholly owned subsidiary of the Surviving :

T fCorperaticn,
om0 en- ARITCLE 2. Outstandinmg Stock of Comstifygpt Céfncfatiéng.'
;'-,ﬁ:__-'ggé;ﬁééig;ﬁtiun and number of nutstﬁ;ding'Eﬁaré%.uf}éééﬁfﬁféﬁé'of
T - Etsck of - each caonstituent corporation aore as fc;lows: L
A o : Number of
i Designation Shares
. Name of Corporation of Claﬁﬁ hibstanding
' 'Surviviug Corporaticn Class 2 t
, Commen Stock, 1,084,704
par value .01
Clags B Convertihla
Non-Voting Common Stock,
Par value $.01 o}
Convartiblea Vobting
Praferred Stock,
Serias A
Far Value $.01 132,500
["Seriess &
Praferred StockT)
Redeemable
Preferred strock,
Series B
Par value §.01 65,000
Shelinys Common Stock, 100
TRADEMARK
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Surviving Corporation are entitled to vobte am 2 single class, apd
the remaiming classes of stock of the Surviving Corporation are
non-voting. 2711 ghares of Shelby area entitled to vote and are
owned of record and beneficially by the Surviving Corporation.

3.1 Shelhy ghall be merged into the Surviving
Corporation in acordance with Section 253 of the General ]
Corporation Law of the State of Delawsra. Thae merger shall he
- effective twelve Ss'cleck mwidnight en December 37, 2002 .
(hereinafter referred to as tha "Effective Timen)

3.2 At the Effective Timg, the SeEparate existence of _

Shellby ghail CRRsR, and the exstense of the Surviving S -

.Corporation shall coftinue unaffected andg unimpaired; fhe - S
. Burviving Corporaticn. ghall havd 23] of the rights, J._inrivil&ges_,
Fimmnnities, powers and putposes of Shelby. ' :

3.3 At the Effective Time, a717 of the autstan«:‘r__iﬁg_ i -
shares of common stock of Shelby shall be Canceled. fThe __ S

Corporation in office immediately prior to the Effective mime
'shall continue ing affice a5 LFhe Board of Directors ang Officarg

3.5 211 the Property, real ang Personal, including
Subscriprions o shares, cauwses of action angd every other azset.
oL Shelby shall vese in the Surviving Corporation withot

. further act or geeqd. )

3.8 Tha Survivine Coarparatiaon |S5Unes and ia liable
for all the liabilitieg, obligations and Denaltieg of Shelly |,
including Ay taxes due to the State of Delaware. No liakilimy

© 9r obligationm dua or to become due, claim or dewmand fop any cause

- existing against Shelby, or any shareholder, officer or director
therecf, shall he relaaped or impaired by such Zergar. No ackion
Or proceeding, whathar civil or crimingl, thap Pending by or
against Shelby, ox any shareholdes-, afficer or director thereof,
thall abate or be discontinued by such nerger, but may he
enforced, Prosecuted, settled Or compromised as if =ueh nergar
had not cccurred, or the Surviving Corporation may be substirtuted

| ' TRADEMARK
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in such action or e .
case may be. S_PECial Proceeding in place of Shelby, as the

EJ::CTICLE 4. Cﬂnsmwam-

C The Sl:l_'l:-viving Co 3 e e
. . rporation and Shelby: :
B T f;:f:ﬁ; all action or do gr .cause to bé?dhﬂalné:‘:_.tak, ke OF cause to.be

o - Dels _a-gl’écprl?p&r oF adviﬂablelundé_f__ thﬁ‘-fla‘:;é of the Sﬁ .

war Consumrmate and maks effective the me'rge_f ate of
!

RT 13- _Abandorment: af Merqar_-. .

Anything herein to the co ; L e
i 4 neEr B B ‘
Merger ma . ATy motwithstanding, th
3=1 ay be abandqne;_i by action §f L& Fedrd o f'ﬂ%ﬁagégﬁs:jff
e _ ‘tors of

jjilmerpurlshalby 2002 Flag ar Harger. apd

ge | “ TRADEMARK |
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PLAN OF MFRGER Exhipit g
UV TECENOLOGIES, Inc.
B _Im..’r'_o. - )
JIT_1LIGHTING GROTP, TnC.

. . !The followi sets forth the details of the Plan'qﬁ"MErger ;
, -aﬁ‘UUﬂTechnulagies, Inc., a Delaware corporation, and & whol Iy :
-'niﬁned-.aubsidiary of JUT Lighting Group, Inc.. into J7r f.ighting '
P Groug, Tne., a Delaware Corporation. :

hRTICLE 1. MNsmes of Constitnent Corporstions
2oL 8 Liohs

(BéneinaFrar sometimes referrad to as the “Survivipg : -

The name of the SUWIViving corporation i J9T Lighting Group, Ine.
AL cCodpdraticnt). Theg Dame of the corperati i

z ... .:-. .llu'.
Hh

w o 0 Degiguatian Shares
L Name of Corporation of Clacg Dﬂtstgggjng
- ”éﬁrﬁiVing Corporation Class & .

Common Stock, - 1.084,704

par valuye %.01

Clasz § Cornvertihla
Non-Votine Common Stock,
Par value 5.01 0

Conva:tible“Vbting
Preferred gtock,

deriag 'z

Far Value %.01 132,500
(“Serias 2

Prefervan Stocky)

Redeemakhic

Praferreﬁ Storge,

Series B -

Par value % _p1 65,000
mr ' Common Stock, ‘100

Far value £,.1g

|
|
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. 3.3 at the Effective Time, all of tha cuLstanding L
Shares.of common steck of Gy =ball be canceled. The e
capitglj:zgtiox_l_ af. thé_,smiving Corporation immediate]ly brior the = 7%
Effeetiva‘i_'img' shall bhae the Capitalizatrion of the Surviving
Corporation imeﬂiately after the Effective Tigme.

shall continpne ip office as the Board of Directors and Qfficers
0f the Surviving Corporation aftar che Effactijre Time .

3.5 211 the Droparty, real and pﬂraonﬁl, inclueding
subscriptions g shares, causes of action ang SVery other aszaet
of UV shal) vest In the Survivineg Corporation without further

act or Seed,

: 3.6 The Surviving Corporation assumes and is liable
for all the liabilitiag, obligations ang benalties of gy ,
including 8uy taxes due to the State of Delaware. No liability
or obligation due op Lo become due, claim or demang for any causa
existing againge UV, or any sharsholder, efficer or direcktor
thereof, =shall be Telegsaed or impsired by such Ierger. No action
°L proceeding, whether ¢ivil or criminal, thep pending hy or
against Ov, gp any ghareholder, officer or directaor thereof,
shall abare or be discontipped by such merges, but may he
enforcad, Progecuted, satiled Of compromised as if Such merger
chad noe teCurred., or the Surviving Corparatiog T2y be substitured

_ ‘ TRADEMARK
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in such actie ial i g
ey be. T or special proceeding in place of UV, as the case
' 3.7 The Surviving g Eion

. ) TROIAtion agrees t+k
Sued in ‘the State of Delaware for any prio?-r chligafi‘:mjito;ﬂgvb:nd

for any obligstion thereaf NIviviu
ter incurred hy th Lvid
Corporation, ,$¢ long as the obligation rgmaisssuut;tanging

ARTICLE 4. Consummation of Marger,

The Survivine Corporation a’ ke
- and UV mhall- +2
. taken, all actien or de. or cause toa%i-id‘zrlfz: :_‘Tl:?_l?isﬁgga be

TICLE 3. of Morger..

774 Umerger\ e 3002 PIan of Marger, wad

o ' “TRADEMARK
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PLAN OF MERGER Bxhihit g
VISTA TIGHTING COREOR ATTON

INTO
YL LIGHTING GROUP, ITNC.

*

The following sets forth the details of the ‘Plan of Merger of .
Lighting Corparatien, a Californis sorporation, -and a wholly

- owmed. subsidiary of JIT Lighting Gfoup, Ing., ints JUT Lighting i
. @roup, Ime., a Delaware corpotation. '

ARTICT®E 1. Names of ConsFituent Corporations.

Ny Tﬁe name of the surviving curparaﬁian i= JUI:LightinQQququ';nc,
v Y Hereindfter scmetimes referred to as the fSurviving{Cpan;gtion“J.
Tt e P meme SF  the coarporation ro be merged into ﬂ;e‘surw_vlng

- CERBETEtion, is Viats, Lighting Corporatiod (*Vists ¥ l"_ﬁgsga: iz a

';:Whﬁlig‘nwne

d subsidiary of the Surviving Corporation.

L.  ARTICLE 2. Outstapding Steck of Congfitusnt “Cg

he . designation and number of uutstgnﬁinqﬂsﬁ;ras16f§g§§§ﬁéiﬁss of

- !

5fE¥VEE6¢E§ﬁf=Ea¢h constituent corporatiom are as- follows: - -

L Humber of
A Dasignation Shares
U7 NfEshe of Corporstien of Class B o RQutztanding
Sdrviving Corporation Class a . ' -
Common Stock, l.084,704

Viata

Dar value .01

Class B Convertibils
Non-Voting Common Stock,
Par value 2.01 ]

Convertibhle Voting
Preferred Stock,

Seriez A )

Par Value £.01 132,500
{"Series &

Preferred Stockr)

Redeeqnable
Preferred Stock,

Serias B

Par valuas .01 85,000

Common Stock, : 100
No par valne.

TRADEMARK
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The Class A Copmon Stock and Saries 2 Preferred sSroek of the
Surviving Corporation are entitied Lo vote as a gingle. class, apa
the remaining classes of stock of the Surviving Corporatiopm are
nop-voting. All shares of Vista are entitled fo vorae and are
owned of record and beneficially by the Surviving Corporation

ARTICLE 3. Terms _and Conditions af the Merger.

3.1 Vista shall be merged ints epe Surviving S
Corporation in accordancs With Section 253 of the eGenersl N
Corporation Law of the Stote of Delaware and Sections 1108 and 1110
of the california Corporations Code. - The merger shall be effective
twelve o'clock midnight on Decembor 31, 2002 (hercinafter referrad
to as the *Effective Timar - '

. 3.2 Atghs Effective Time, the separate existence = A
Vista - ghall cease, add the txistence of the Surviving Corporation © - B
chall coptinfue unaffsct=d andg mimpaired: the Swrviving Corporstion .
-Shall.have a1l of the rights, privileges, Zmmunities, powers ang
Purpoeses of Vista, _ - : o .

- ' 3.4 . 'Tha Certificate of Mmcorporation and By-Taws of the
‘Surviving Corporatrion im effact lmmedi ately pPrior to the Effective
Time shall thereafter continue in full foree and effect aftar the
Effective Time until amended as provided therein or by law. The
‘Board of Dirsctors and Officers of the Surviving Corporation in
office immadiately prior to the Effective Time shall contipue ig
office as the Board of Directors and Officers of the Surviving
Corporation after the Effective Tipe.

. 3.5 All tha broperty, reasl and Dpersopal, ineluding
subseriptions to shares, causes of action and every other agsat of
Vista shall vest in the Surviving Corporatien without fForther act

ar deed, -

3.6 The Surviving Corporation assumes ang iz liable for
all the liahilities, obligations and benalties of Vigea | including
2oy CaXes {ue to the Stare ef California, No liability o
cbligation due or to become due, claim or demand for any cause
existing against Vista, or amy shareholder, officer or director
thereof, shall he released or impaired by such merger. wno action
oL broceeding, whether civil O criminal, theg rending by or
agalinst Vista , op any shareholder, officer ar director thereof,
Ehall abate or he discontinued by such mergetr, gt may be enforced,
Prosecuted, settled O Compromised as if guch erger bad not

© TRADEMARK |
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acti ; e .
o0 Or speclal proceeding in place of Vista as the cass may b
- r Y &

in & . . Iporaticn agrees .
oy SIS for sy prier Ghligation of iors ad
i er inmurred - A 3

ggﬁ:ratlgnn, g0 long as the gbligation Tema ] Bﬁts &ilne- | Surviving
irrevocabli Sud} state and the Surviving Corporatclo s7e.lnst
agent to Ya_;::ﬁc’tmt the Secretary of State of Califormid shgi_l_

Ny service af - Ornia as its
enforcement of such cbligation. ProCass in any a_ci;mn for the

_B.RTICLZFE 4. Cousummation of Mergar

g{:ﬁaim ﬂulviiﬁ:igglg;rggigﬁ '-candaug Vi-tstai: g’gaall taka, or cause te he
. e To [= T

e I 2dyiseble under the laws of ths. State of Betmrer ol Uy

, . 1ifornia or eithér of such. states Fo w sware and the

effactive the merger., L ST AR -0 Consumemte and make

JiilDerges\Vigra 2042 Blan of Harar, wng
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