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SCHEDULE A

UNITED STATES

Trademark Registration No.
1. USALITE & Design 146,384
2. BRIGHT STAR & Design 362,599
3. USALITE & Design 397,107
4. USALITE 662,812
5. BRIGHT STAR & Design 707,501
6. BRIGHT STAR & Design 714,670
7. LIGHT TOUCH 714,982
8. GULCO 716,953
9. DIRECTOR-LITE 794,384
10. KENT 808,403
11. CLIFTON 814,876
12. NIGHT WATCH-5 1,039,169
13. TUFLEXX 1,100,639
14. TESTMATE 1,218,153
15. BRIGHT STAR & Design 1,219,781
16. POWER SHOT 1,216,480
17. COMET 1,464,490
18. TAURUS 1,497,593
19. BRIGHT STAR & Design 1,862,331
20. AMERICA’S FIRST CHOICE 1,881,692
21. FLASH FLARE 1,926,374
22. POWER BRIGHT 2,152,192
23. THE SMART LIGHT 2,165,502
TRADEMARK
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~ State-of Delaware -
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\ CERTIFICATE OF OWNERSHIP AND MERGER
OF

KOEHLER MANUFACTURING COMPANY
2 Delaware carporation

INTO

BRIGHT STAR INDUSTRIES, INCORPORATED
a Deluware corporation

Tt is hereby centificd that!

1, KOIFLER MANUFACTURING COMPANY (hereinafler called the
“Corporation™) is a carparation of the State of Delawarc.

2. The Corporation, s the owner of all of the outstanding shares of the stock of
BRIGHT STAR INDUSTRIES, INCORPORATED (hereinafter called “BRIGHT STAR™),
hereby metges itself into BRIGHT STAR, a corporation of the State of Delaware.

3, The following is a copy of the resolutions sdopted on the 15th day of June, 1998,
by the Board of Direcsors of the Carporation o merge the Corporarion into BRIGHT STAR:

RISOI.VED, that this Corporation be merged into BRIGHT STAR pursuam to
the laws of the State of Delaware a3 hereinafter provided, so that the separaic cxistenee of
this Corpordtion shall cease as soon as the merer shall become effective, and thereupon
thia corporation and BRIGHT STAR will become & singlc corporation, which shall
continuc to exist under, and be governed by, the laws of the State of Delawars.

RESOLVED, that the terms und conditions of the proposed mezger arc ae follows:

() From and afler the cffective time of the merger, all of the estate, property,
rights, privileges, powers and franchiscy of this Corporanion shall become vested in apd

be held by BRIGHT STAR as fully and eatirely and without change or diminution as the

same were befoye held and enjoyed hy this Corporation, and BRIGHT STAR shall
assumc al] of the obligations of this Corporagon.

T - e
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(b) Each share of common stock, $1.00 per value, of this Corporation which shall
be issued and outstanding immediatsly prior w the effective time of the merger shall be
converted into ope issued and outstanding share of common stock, $1.00 par value, of
BRIGHT STAR, and, from and aRer the cffeclive time of the merger, the holders of all
s2id” issucd end oulstanding shares of common stock of this Corporation shall
antomarically be and become bolders of ghares of BRIGHT STAR upon the basis above

specificd, whether or not certificates representing said shares are then issucd and
delivcred.

{c) Aftcr the effective lme of the merger, cach holder of recard of any
outstanding csrtificate or carlificates theretofore represemting commeon stock of this
Corporation may surteader the samne to BRIGHT STAR at its office at 380 Stewart Roed,
Wilkees-Bamre, Pennsylvania, and such holder shall be enritled upon such suzrrender to
reccive in exchange therefor a centificatc or cerificates ropresenting an equal munber of
shares of common stock of BRIGHT STAR. Until so surrendercd, cach owtsumding
ccetificate which prior to the cffective e of the merger represemed one or more shares
of common stock of this Corporaton shall bc deemed for all corporatc purposes to
evidcnce ownership of an equal number of shares of common stock of BRIGHT STAR.

(d) From and after the cffective ume of the merger, the Cerlificate of
Incorporation and the By-laws of BRIGHT STAR shall be the Cenificate of
Iucorporation and the By-laws of BRIGHT STAR as in effect immediatzly prior to such
sflcctive dime, cxcept that Article First of the Certificate of Incorporation, relating to the

name of the corparation, is hereby amended and changed so as 10 read as follows at the
effective time of the merpen:

“FIRST: The name of the corporation is;: KOEHLER-BRIGHT STAR, INC."

and said Cenificatc of Incorporation, as betein amended and changed, shall contimue in
full force and effect unti} firther amended and changed in the mamer prescribed by the
provisions of the General Corporation Law of the Statc of Delaware.

(e) The members of the Board of Direstors and officers of BRIGHT STAR sfier
the effective time of the merger shall be those persons who werc members of the Board of

Directors and the corresponding officers of BRIGHT STAR immediately befors the
effcerive time of the merger.

(f) From aund afler the cffectjve time of the metger, the assets apd habilities of
this Corporation and of BRIGHT STAR shall be entered on the books of BRIGHT STAR
gt the amounts at which they shall be carried at such time on the respective books of this
Corporstion and of BRIGHT STAR, subject to such inter-corporate adjustments or
climinations, if any, &5 may be required to give cffect to the merger; and, subject 1o such
sction as may be tken by the Board of Directors of BRIGHT STAR, in accordance with
generally acccpued accounting principles, the capital and surplus of BRIGHT STAR ghall
be equal to the capital and surplus of this Comporation and of BRIGHT STAR.
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stockholder of all of the outstanding siock of this Corporation in accordance with the provisions
of Scction 222 of the Gmn:ll Caorporation Law of the State of Delaware.

s. The eflective tme of the Cerificate of Ownership end Merger, and the tme when
the merger therein catificd shall become effective, shall be June 30, 1998, at 11:59 P M.

IN WITNESS WHEREOF, Koehler Mannfacturing Company has caused thiz Certificate
of Ownership and Mexger o be executed by its officer thereunder duly suthorized this 15th day

of Junc, 1998. L
- KOEHLER MANUFACTURING COMPANY
M /
By:
Vice Presidest  R.C. Gluth
MP
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AGREEMENT OF MERGER

KOEHLER MANUFACTURING COMPANY
a Delaware corporation

into

BRIGHT STAR INDUSTRIES, INCORPORATED
a Delaware corporation

AGREEMENT OF MERGER, approved on the 15th day of June, 1998, by KOEHLER
MANUFACTURING COMPANY, a business corporation of the State of Delaware (hereinafier
sometimes referred to as "Koehler” or as the "Terminating Corporanion”), and by resolution
adopted by its Board of Directors on said date, and approved on the 15th day of June, 1998, by
BRIGHT STAR INDUSTRIES, INCORPORATED, a business corporation of the State of
Dclaware (hereinafter sometimes referred to as "Bright Star” or as the "Surviving Corporation”),

aud by resolution adopted by its Board of Directors on said date.

WITNESSETH:

WHEREAS, Koehler is a business corporation of the State of Delaware with its registered
office therein located at 1013 Centre Road, City of Wilmington, County of New Castle; and

WHEREAS, the total number of shares of stock which Koehler has authority to issue is
1,000 shares, all of which are of one class and of a par vatue of $1.00 each; and

WHEREAS, Bright Star is a business corporation of the State of Delaware with its
registered office therein located at 1013 Centre Road, City of Wilmingion, County of New
Castle; and

WHEREAS, the total mumber of shares of stock which Bright Star bas authority to issue

is 1.000 shares, all of which are of one class and of a par value of $1.00 each; and

REEIL: 1776 FRAME: 0360
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WHEREAS, Koehler and Bright Star and the respective Boards of Directors thereof deem
it advisable and to the advantage, welfare and best interest of said corporations and their
respective stockholders to merge Koehler with and into Bright Star pursuant to the provisions of
the General Corporation Law of the State of Delaware upon the terms and conditions hereinafter
set forth;

NOW, THEREFORE, in consideration of the premises and of the agreement of the
paties hereto, being thereunto duly approved by a resolution adopted by the Board of Directors
of Koehler and duly approved by a resolution adopted by the Board of Directors of Bright Star,
the Agreement of Merger and the terms aud conditions thereof and the mode of carrying the
same into effect, together with any provisions required or permitted to be set forth therein, are
hereby determined and agreed upon as hereinafter in this Agreement set forth.

1. Kochler and Bright Star shall, pursuant to the provisions of the General
Corporation Law of the State of Delaware, be merged with and into a single corporation, to wit,
Bright Star, which shall be the surviving corporation from and after the effective tume of the
merger, and which 1s sometimes hereinafter referred to as the "Surviving Corporation", and
which shall continue to exist as said Surviving Corporation, and which, upon the effective time
of the merger shall change its name to KOEHLER-BRIGHT STAR, INC., pursuant to the
provisions of the General Corporation Law of the State of Delaware,

The separate existence of Koehler, which is hereinafter sometimes referred to as
the "Terminating Corporation”, shall cease at the said effective time in accordance with the
provisions of said General Corporation Law of the State of Delaware.

2. The Certificate of Incorporation of the Surviving Corporation, as now in force and
effect, shall continue to be the Certificate of Incorporation of said Surviving Corporation and
said Certificate of Incorporation shall continue in full force and effect until amended and
changed in the manner prescribed by the provisions of the General Corporation Law of the State

of Delaware, except that Article First of the Certificate of Incorporation, relating to the name of
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the corporation, will be amended and changed upon the merger so as to change the name of the
Surviving Corporation to KOEHLER-BRIGHT STAR, INC.

3. The present by-laws of the Surviving Corporation will be the by-laws of said
Surviving Corporation and will continue in full force and effect until chsnged, altered or
amended and therein provided and in the manner prescribed by the provisions of the General
Corporation Law of the State of Delaware.

4, The directors and officers in office of the Surviving Corporation immediately
before the effective time of the merger shall be the members of the first Board of Directors and
the first officers of the Surviving Corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their tenure is
otherwise texminated in accordance with the by-laws of the Surviving Corporation.

5. Each issued share of the Terminating Corporatiou shall, at the effective time of
the merger, cease to exist and all certificates representing such sharcs shall be cancelled and ne
cash or other property shall be issued in the merger in respect thereof. The issued shares of the
Surviving Corporation shall not be converted or exchanged in any manuer, but each said share
which is issued as of the effective time of the merger shall continue to represent one issued share
of the Surviving Corporation.

6. In the event that this Agreement of Merger shall have been fully adopted upon
behalf of the Terminating Corporation and of the Surviving Corporation in accordance with the
provisions of the General Corporation Law of the State of Delaware, the said corporations agree
that they will cause to be executed and filed and recorded any document or documents prescribed
by the laws of the State of Delaware, and that they will cause to be performed all necessary acts
within the State of Delaware and elsewhere to effectnate the merger herein provided for.

7. The Board of Directors and the proper officers of the Terminating Corporation
and of the Surviving Corporation are hereby authorized, empowered and directed to do any and

all acts and things, and to makc, execute, deliver, file and record any and all instruments, papers
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and documents which shall be or become necessary, proper or convenient to carry out or put into
effect any of the provisions of this Agreement of Merger or of the merger herein provided far.

8. The effective time of the Agreement of Merger, and the time when the merger
therein agreed upon shall become effective, shail be June 30, 1998 at 11:59 PML

9. Notwithstanding the full adoption of this Agreement of Merger, the said
Agreement of Merger may be terminated at any time prior to the filing thereof with the Secretary
of State of the State of Delaware, by the mntual consent of the Constiment Corporations,
evidenced by appropriate resolutions of their respective Boards of Directors.

IN WITNESS WI-IEREOF this Agreement of Merger is hereby signed and attested upon
behalf of cach of the Constituent Corporations parties thereto, all as of the day and year first

above written.
KOEHLER MANUFACTURING COMPANY
2 Delaware corporation

Attest:

14 4 3
/ﬂ\?&/l CJ/JL& By: W
Secrtary Vice President
‘ i BRIGHT STAR INDUSTRIES, INC,

a Delaware corporation

Attest!

/e/\)(__g,/% By: ' ;
Secretary - Vice President
MP
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