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TRANSMITTAL OF DOCUMENT FOR RECORDATION
TRADEMARKS ONLY

To the Director, U.S. Patent and Trademark Qffice: Please record the ataached original documents or copy thereof,

1. Name of conveying party(ies):
Ardee Lipghting/USA, Inc,

|:| Association
["] Limited Partnership

[] Individual(s)
[ | General Partnership
Corporation-State

|:| Qther
Additional name(s) of conveying parrﬁes) atrached?
[ ] Yes No
3. Nature of conveyance:
[ | Assignment Merger

Security Apreement [ ] Change of Name

I:] Other

Execution Date: Decerober 20, 2002

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

Name: JTI Lighting Group Inc,

Street Address: 67 Holly Hill Lane

state CT ZIP 06830

City:_Greenwich

[] Individual(s) citizenship

[] Association
(| General Partnership

(] Limited Partnership

Corporation-State

|:| Other

If assignee is not domiciled in the Unired States, a domestic
representative designation is attached:; [lYes []No
(Designation must be a separate document from Assignment)
Addirional name(s) & address(es) attached? [] Yes [] No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)

Additional numbers attached?

B. Trademark Registration No.(s)
2,389,095
2,781,546

] Yes No

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

Name: Fitzpatrick, Cella, Harper & Scintg

6. Number of applications and registrations involved:
Two

30 Rockefeller Plaza

New York, New York 10112-3800

Telephone No.: _ (212) 218-2100

7. Total fee (37 CFR 3.41): .. §$80

[_] Enclosed
Authorized to be charged o deposit account

Facsimile No.: (212) 218-2200

8. Deposit account number

06-1205

(Attach duplicate copy of this page if paying by deposit accoun):

DO NOT USE THIS SPACE

9. Srarement and signature,

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

ariginal document.

Pasquale A. Razzano, Rep. No. 25.512

November 23, 2004

Name of Person Signing Date
cover sheer, artachments, and documents: 42
TRADEMARK
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PAGE 1

The First State

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

DELAWARE, DO HEREBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIF, WHICH MERGES:

IARCHITECTURAL LANDSCAPE LIGHTING, INC.", A CALTFORNTIA

CORPORATION,
"ARDEE LIGHTING/USA, INC.", A DELAWARE COREORATION,

"EUROCAST, INC.", A CONNECTICUT CORPORATION,

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

"HDFFMEISTER{ INC.", A CONNECTICUT CORPORATION,

. "LAM LIGHTING SYSTEMS, INC.", A CALIFORNIA CORPORATION,
"MORLITE SYSTEMS, INC.", A PENNSYLVANTA CORPORATION,.
"NESSEN LIGHRTING, INC.", A NEW YORK CORPORATION,
"SHELBY LIGHTING, INC.", A DELAWARE CORFPORATION,

"UV TECHNOLOGIES, INC.", A DELAWARE-CORPDRATIDN,

"VISTA LIGHTING CORPORATION", A CATLIFORNIA CORPORATION,

WITH AND INTO "JJI LIGHTING GROUP, INC." UNDER THE NAME OF

“JII LIGHTING GROUP, INC.", A CORPORATTION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTIETH DAY CF DECEMBER, A.D. 2002, AT 4:30

O'CLOCK. P.M,

Larrn it sl At PR e
Harrige Smith Windsor, Secretary of State
AUTHENTICATION: 2165770

DATE: 1¥RADENMARK
- REEL: 002983 FRAME: 0266
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The “First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

TRE AFORESAID CERTIFICATE OF OWNERSHIF IS THE THIRTY-FIRST DAY

OF DECEMBEER, A_D. 2002, AT 12 Q'CLOCK A.M,

Harrier Smith VYindser, Secremry of State

2111080 8100M AUTHENTICATICN: 2165770

020792561 T DATE: 1TRADEMARK
| - " REEL: 002983 FRAME: 0267
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The ‘First State.

I, HARRIET SMTTH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSEIP, WHICH MERGES:

"ARCHITECTURATL LANDSCAPE LIGHTING, INC.", A CATLTFORNTIA
CORPORATION, |

"ARDEE LIGETING/USR, INC.", A DELAWARE CORPORATION,

"EUROCAST, INC.", A CONNECTICUT CORPORATION,

"HOFFMEISTER, INC.", A CONNECTICUT CORPORATION,

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

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

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

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

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

"VISTA LIGHTING CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "JJ% LIGHTING GROUF, INC." UNDER THE NAME OF
"JJI LIGHETING GROUP, INC.", A CORFORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTIETH DAY OF DECEMBER, A.D. 2002, AT 4:30

O'CLOCK F.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

Harriet Smith Windsor, Secretary of Stte

AUTHENTICATION: 2165520
TRADEMARK
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S LIS LD S MITH et am_uftotanca RPAGE 2

The ‘First State

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMEBER, A.DI. 2002, AT 12 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harrler Smith YWindsor, Secrerary of Stare

2111060 B1l00M ’ AUTEENTICATION: 216FTRADEMARK
020790241 ~»JREEL: 002983 FRAME: 0269
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STATE

noT

oOF DELAWARE

SECRETARY OF STATE
IVISION OF CORFORATIONS .
FILED 04:30 FM 122072002

OF0790741 = F1I1L1080

- Conmecticut corporation

CERTIFTICATE OF OWNERSHIE AND MERGER
oF

ARCHITECTURAL LANDSCAFE LIGHTING, INC.
ARDEER LIGHTING/USA, INC.
EUROCAST, INC.
HIGH-LITES. INC.
HOFFMEISTER, INC.

LAM LIGHTING SYSTEMS, INC.
MORLZITE SYSTEMS, ING.
NESSFEN LIGHTING, INC.
SHEIBY LIGHTING, INC.
UV TECHNOLOGIES, INC.
AND
VISTA LIGHETING CORPORATION

INTQ

S LIGHTING GROUR, INC.

Pursuant co Sasction 253 of rthe General
Corporaticn Law of the State of Delaware

JIT Lighting Group, Inc., a corporation formed undexr the
laws of the State of Delaware (*"JJI") desiring to merge its

wholly owned subsidiaries, Architsctural Landscape Lighting,
{("ALL")] ., Ardee LDightling/UUSa,

Inc., a Califaornia corporation.
Inc., & Delaware corporationm, (®*Ardes"), Eurecast, Inc., a
(*Eurccast”) . High-Lites, Inc., &

Connacticus corporatien (FHL"), Hoffmeister, Inc., a Connecticut
carporatien ("Heffmeister”), Lam Lighting Systems, Tnc,, a
California corporation (‘ham®), Morlite Systems, Ing., &
Pennsylvania corporation {("Morlite”), Neasen Lighting, Inc., a
New York corporaticn ("Naesgen®), shelby Lighting, Inc.., a
Delaware corporaticn (YShelby"), OV Techinologies, Inc., a
Dalawares zorporatlion ("UV"), and vista Lighting Corporation, a
Cali<ormia covporation (“Vista®}inte itself, purswant to the
provislions of Sectiom 253 of the General Corporation Law of the
Septe of Delaware, DOES HEREBY CERTIFY a= follows;

FIRST: JJI is & corporation formed under the laws of the
S$tate of Delawnre, and itsé Cectificatm of Incorporation was filed
in the office of tha Sacretazy of Stete of Delaware on the l5th
day of December, 1986, ALL is a corporation formed under the
laws of the Scate of Califernia, and its Arrticlas aof
Incorporation were filaed in the pffice of the Secreatary of State
of california on June 18, 188¢. Ardes ig a corporation’ fozmed

TRADEMARK
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uiider the laws of the State of Delaware, and itrs Cartificate of
Tncorporation was filed in the office of the Sacratary of Startg
of Delaware on December 26, 1890. ZFurccast is a corporation
aws ©f the State of Commecticut, and its
Certificate of Incorporation was filed in the office of the
Secratary of State of Connecticut on February 3, 1959 HL is a
corporation formed under the laws of the State of Connecticar,
and its Certificate of locorporation was filed in the office of
cut on July 5, 15E85.

the Secretsry of State of Connectl
Hoffmeister is a corporation Lormed under the laws of the State
of Connecticut, amd its Certificate of In:arpnr;ticn waz filad in

the office of th
3., 1998 . ILam is=s
cretary of State of California on September
12, 1986. Morlits iz a corporation Formed under the laws of the
Commenwealtk of Fernsylvania, and jte Articles of Incorparation
wers filed in the office of the Secretary of the Commonwsalth of
Fednsylvania on March 18, 1594%6. Nassan is a corperation formed,
under the laws of tha Stata of New York, and its Certificata of
Incorporation was filed ip the office of the Secretary of State
of New York on July 21, 18587. Shellby iz a Sorporation Lormed
‘under the laws of the State of Daelaware, and its Certificata of
Incorporation was filed in the office of the Secretary of State
of Delaware omn Septrember 25, 1995, UV. i a corporation formed
under the laws of the State of Delaware, and its Certificate af
Incoxporation was filed in the office of the Secretary of State
of Delawars on Januery 24, 19%4. Vista i3 a Corporaticn formed
£ California, and its Articles of

under the laws of the State o
Incorporation were filed in the officea of the Secretary of Stare

of California on December 23, 1483

SECOND: qJI is the lawful cwner of gll AF rhe outstanding
shares of stock of AL, Ardees, Evrocast, HL, Hoffmeister, Lam,

Morlite, Nessan, Shelby, UV and Vists

THIRD: The Board of Direactors of JJII~ by resolutions duly
adopted on the 5th day of December, 2002, determinad to merge
ALL, Ardee, Eurocast, HI.. Hoffmeister, Lam, Morlite, Nessen.
Shelby, UV and Vista intco TJIL, =aid resclutbions being as follows:

WHEFEAS, Section 253 of the Delaware General Corporation Law
and Sections 1108 and 1110 of the Celifornia Corporations Cade,
Sections 33-818 and 33-821 of the Comnecticut Business
Corporation Act, Section %07 of the New York Business Corporation
Law, and the Pennsyivania statutes, allew for the merger of the
Corporation's (*JJI's") wholly cwned subsidiaries, Architectizral
Landscape Lighting, Inec. (TALL"), ardea Lighting/USA, Inc.
("2rdee") , Burocast, Twnc. ("Burccest"), High-Lites, Inc. {"HL"y ,
Hoffmesster, Inc. (“Hoffmeister™) , Lam Lighting Systems, Tnc.
("*Lam’) , Morlitse Systams, Inoc. ("Morlite®), Nessen, Lighting, Ime.
("Nesgen”), shelby Lighting, Ime. {("Shellbv'), v TPechrnologias,

TRADEMARK
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Inc. (“O0V') and Vvista Lighting Corporation {(“Vvista”) inte TII;

NOW THEREFORFE, BE IT RESOLVED, that the Board of Directoars
of JFI deems it advisable that ALL, Ardee, Purocast, HL,
Hoffmelster, Lam, Moxlite, Nessen. Shelby, UV and Vists be merged

inte JJTI pursuant to Section 253 cof tha Delaware Genaral
10 of the Califexrnia

Corporation Law and Sactions 1109 and 11
and 33-821 of the Conrmecticus

Corporations Code, Sectlions 33-918
Business Corporation Act, Section 907 of the New York Business
Corporation Law., and ths Pennsylvanias statutes, the Suwrviving

Corporation to be JJI (the maerger of ALL, Ardee, Eurocast, EL.
Hoffmalister, Lam, Morlite, Nessen, Shelby, OV and vViats ints JIZT
is hereinaftar referred to as the "Marger="); and it is

FURTHER RESCLVED, that 1o connectlon with the Mergers, the

- Plans of Merger, attached hereto ay Exbibits A-K and pursuant to
which JJTI assumes all of the liabilitiss of ALL, Ardee, Eurocast,
HI., Hoffmeister, Lam, Morlite, Nassen, Shelly, UV and Vista,

for taxeg to the Strotes of

including specifically any cbligatimns_

California, Connecticut, Delaware, New York anmd Pemnmsyivania ba
adopted effective twelve o’clock midnight on December 31, 2002 ;
and 1f& is

FURTHER RESOLVED, that in comnection with the Mergers, any
Vica President and the Secretary of JJI are authorized to exacuts
and cauvuse to be filed with the Secretary of State of Dalaware o
Cartificate of Qwnership and Merger rursuant to and in compliance
with Sacticn 253 of the Delaware Genersl Corporation Law. on such

date asg sald officers deem appropriate; and it is

FURTRER RESOLVED. that in connmection the Margers,
Presldent and the Secretary of JJI are anthorized teo exacute and
cause to ke filed with the Califormia, Comnecticuat, New Yoark and
Fannyslvania Secretmaries of State or Commonwealth Articles or
Certificates of Mesrger pursuant to and in compliance with
Sections 1108 and 1110 of the California Corporation Code,

Sections 33-818 and 33-8321 of the Conneckticut Business
Corporation Ackt, Soctiom %07 of the New Yerk Business Corporation

Law, and the Pennsylvania statutes on such date as sanid officers
eam appropriate; and it 4is

FURTHER RESOLVED, that the proper officars of JJT are
authorized to do all other acts and to executae all othar
documents that may be necessary or advisable in order to
consummate the Mergers.

) TRADEMARK
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IN WITNESS WOEREQF, JJI Lighting Group, TInoe. ha
Certificate to be Eﬁecuted by its offi:arspthereuntasdgigsad rhis
authorized this 20 day of Decamber, 2002 .

JIT LIGHTING GROUFE, INC,

By : M '_‘Zgﬂdﬂ-ﬁ"

Chaxles J. Florio
vige Prasident-
Chief Finaneial Officar

ATTEST:

d A. Herner
Sacretary

JI1/marversomnibus 2002 Cortificmce of Ounevabip

TRADEMARK
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The Ffollowing sets forth the details of the Blan of Merger of

Architectural Landscape Tighting, Inc.,
and a wholly owned subsldiary of JJI Lighting Group, Inc., into JIT

Lighting Group, Ine..

The pname of the surviving corporatiecn is JJT Lighting @roup, Iococ.
{herainafter sometimes referred to

The name _
Corporation is Architectural Landscape Lighting, TIne.

iz a wholly owned subsidiarv of the Surviving Corporaticn.

LRTICTLE 2, Qggﬁfnﬁﬂihq Stock of Constitnent Corpotrations .

The designation and number of cutstanding shares of =zach class of
stock of each constituent corporation are as follows:

o1l

1212 2158 4561 FITZFATRICK MY

—————

P bl 154 Exhibic &
LANDECAPE LI
INTC

JIT LIGHTTNG GROTJP, THNC.

ARCHT TN C.

a Californila corporation,

& Delaware corporation.

ICT R i ent Corparations.

as the "sSurviving Corporationv).
ba merged i1nte .the Surviwving

of the corporation to
(*arT ) ATL

Numbar of
Degignmtion Shares
Mapg of Coxporztion of Class Qutstanding
Surviving Corporatlon Class & ‘
Common Stock, 1,084,704

Par wvalue 5.01

Class B Convertible
Nan-Voting Common Stock,

Par value £.01

Convertible Voting
Preferred Stock,
Series 2

FPar Valua .01
{"Saerie=s 2
Preferred Stock"™)

Redeamalla
referred Stock,
Seriez B

Par wralue &.01

Common Stock,

132,500 -

&5, 000

100

TRADEMARK
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2

The Class A Common Stock and Series A Preferred gtock of the
Surviving Corporation are entitled to vore as = single clsgs, and
the remaining classes of =tock of the Surviving Corporaticen ara
nen-voting. All shares of ALL ares entitled to vote and are owned
of record and beneficially by the Surviving Corporation.

ARTICT,E 3. Terms and Conditions of the Mexsa)

3.1 BALL shall be merged into the Surviving Corporation
in accordance with Saction 253 of the General Corporation Taw of
the State of Delaware and Sections 1108 and 1110 of the Califormia
Carporatiens Code. The merger shall be effactive twalve ocfcleck
midoight on December 31, 2002 (herainafter Tafaerred to as the

"Effactive Tima=).

3.2 At the Effective Time, the gaparate exlstence of
ADL =zhall cease, and the existence cf the Surviving Corparatian
shall continue unaffectad and unimpaired; the Surviving Corporation
shall have all of the rights, privileges, immunities, powers and

Purposes of ALL.

3.3 At the Effective Time, 2ll of the outstanding shares
of common stock of ALL shall Le canceled. The capitalization of
the Swrviving cCorporation immediatelyvy prior the Effective Time
shall be the capitalization of the Surviving Corporation

immediately after the Effective Tims,

3.4 The Certificate of Incorporation and By-Laws of the

Burviving Corporation in aeffect immediately prior to the Bffective
Time shall thereafter continue in full foxce and effect aftar the
Effective Time until amended as provided therein or by law. The
Board of Directors and Cfficers of the Surviving Corporation in
offlce immediately prior to the Effective Time shall gontinue in
office as the Board of Diractors and Officers of the Surviving

Corporation after the Effective Tims.,

2.5 211 the property, real and Personal, including
subscriptions to shares, czauses of action and every other assat of
ALL shall vest in the Surviving Corporation witheut further act or

dead.

2.6 The Surviving Corporation assimas and is liable for
all the liabilities, obligations and penalties of ALL, ineluding
any taxes due to the State of Califorpia. No liability or
cbhligation due or to becoms due, claim or gQemand for Aoy cause
existing against ALY, or any ghareholder, officer o directer
thereof, shall be relesased ox impaired v such merger. No adtion
0r procesding, whether civil or criminal. then pending kv oz
against ALL, or amy sfhareholder, officer or directer thereof, =hall
abate or be discontinusd by such merger, hut may be anforcad,
prosecuted, settled or compromiszed as if such merger had not
occurread, or the Surviving Corporatrion mzy ba sgubstituted in such

TRADEMARK
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3

action ar special proceeding in place of ALL, ag the case may ba.

] 3.7 The surviving Corporation agraes thatr it may ke sued
in the State of California for any prior cbligationm of ATL and for
any obligation thereafter incurred by the Surviving Corporation, so
lomg &as the gkligation remains outstanding against ALL in such
state and the Surviving Corporation shall irrevocably appoint the
Secratary of State of California as its agent to aceept cervice of
brocess in any actiom for the eaforcement of such obligation.

TTICTL . OIS TIMITA = ] )

The Surviving Corporation and ALL shall take, or cause to be takan,
- all action or do or cause te he done, all things nace=ssary, propar
or advisable under the laws of the State of Delaware and the State
-of Californi= or esither of such states t£o consumuate And make

effective the merger.
mre . Abande

the contrary notwithstanding., this Plan of
aed lInr action of the Board of Directors of the
2y time prior to tha Effective Time of

Anythimg herxein to
Marger may be abandon
CSurviving Corparation at

the merger.

JiZ\marger\ALL 2002 Dlamn of Nergaer. wpd

' TRADEMARK
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The following sets forth the detatls of th

of Ardee Lighting/USA, Inc., & Delaware co
owned svhsidiary of JIT Lighting Group,

FITZFATRICK HY

ELAN OF MERGER
ARDER LIGETING/USA, ITNC.

LITQ

s L LIGHTING GROUP, TNC.

Group, Inc., a Delawarse corporation.

ARTTC

The name of the surviving corporation is JIT

(hereinsafter sometimes referred to asm
. The nama of the corporation ko he mergedd into the

Inc. (*Ardee") .

Cozrperation”) .

| Burviving Corpeoration is Ardee Lighting/Usa,

@014

Exbikit B8

e Plan af Merger
rporation, and a wholly
Ing., inte JJIT Lighting

ltuaent Corporations.

Lighting Group, Inc.
the *Surviving '

Atrdee 1s a wholly owned subsidiary of the Survivirng Corporation.

ARTICLE 2. Outztapding Strock of Constituent Corporations.

The designation and number of cutstanding sharcs of each class of
stock of each constituent corporation are azs follows:

Fame of Corporation

Desigriation

of Class

Surviving Corporaticn Class &

Ardea

Common Stock,
paxr valus £.01

Muanbaer of
Shares

Outstanalme

1,084,704

Class B Convertihle
Non-Voting Common Stock,

Par values 5.01

Convertible Voting

Preferred Ztock,
Series 2

Par Valus 5_021 -
{'Berje=s A

Preferred Stock")

Fadoomalle
Praferrasd Stock,
Seriesz B

Par valus $.01

Conmocn Stoolk,
Far valus 51,00

132,500

65,000

1,000

TRADEMARK
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2

The Claes A Common Stock and Series 2 Preferred sStock of the
Surviving Corporaticn are entitled to vote 22 a2 single class, and
the remaining classes of stock ¢Ff the Surviving Corporaticn are
non-vating. All shares of Ardes are entitled to vete and are
owned of record and beneficially by the Surviving Corporation.

RTITCLE . - Aitions o =

3.1 BArdes shall be merged inte the Surviving
Corporation in accordance with Section 253 of the Geperal
Corporation Law of Lthe State of Delaware. The merger shall be
effective twelve o'¢lock midnight on December 31, 2002
(hereinafter referred to asz the *"Bffactive Time").

3.2 At the Effective Time, the separate existence of
Ardee shall cease, and the existence of the Surviving
Corporation shall continue unaffected and unimpaired; the
Surviving Corporation shall have all of the rights, privileges,

immonitiles, powers and purposes of Ardeea.

3.3 At the BEffective Pime, all of the cutestanding
shares of commeon steck of Zrdee shall be canceled. The
Ccapltalizatlion of the Surviving Corporation immediately pricr the
Effective Time shall be the capitalization of the Surviving
Corporation immediately after the Effective Time.

. 3-4 The Certificate of Incorporation and BRy-Laws of
the Surviving Corpuoration in effect immediately priocr teo the
Effeactive Time shall thereafter continue in full forece and affact
aftexr the Effective Time until amended as provided therein ox by
law. Tha Board of Directors and Officers of the Surviving
Carporation in office immediately prior to the Effsctive Time
shall conitinue in office as the Board of Directors and Officers
2f the Surviving Corporation after the BEffective Time.

3.5 al] the property, real and perscnal, including
subscriptions to shares, causes of action and every other asset
of Ardee ~shall vest in the Surviving Corforation without further
act or dead.

3.6 The Surviving Corporation azssimes and iz liakhle
for all the liagbilities, cbligations and penalties of Ardee ,
ineluding any taxes due to the State of Delaware. No liability
or cbligation due or to become dus, claim or demand for any cause
exisoting against Ardee, or any shareholder, officer or dirTector
thereof, shall ba realeased or impalred by such merger. No action
or proceeding, whether clvil or eriminal, then pending by oz
against Ardee., or any shareholder, officer or director thereof,
shall abate or be discontinued by such merger, but may bhe
enforced, progsecutaed, settled or compromised as if such merger
had not occurred. or the Surviving Corporation may be substitnted

] ' TRADEMARK
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in such action or special pProcaading in place of Ardee, as the
case may bea.

3.7 The Surviving Corporaticn
suad inm the Btate of Delaware for any prior obligaticn of Ardea
and for any obligation thereafter incurred by the Surviwving
Corporation, =o long as the obligaticn remaing ovtstanding

. agalnet Ardes 4in such gtate and the Surviwving Corporatlien shall
' irreveocably appoint the Secretary of State of Delaware ag its
ageni to accept service of process in any action for tha

enforcement of such okligation.

ARTICLE 4. consummation of Maergor,. .

The Surviving Corporation and Ardee szhall take, or cause to be
o raken., all actilien or do aor caunse te be dons, all things
| Decassary, proper or advisable under the laws of the State of
Delaware to consummate and make affective Fhe mergear.

ARTICLE 5. 2Abapdonment of Merger,

. Anything herein te the contrary notwithstanding, this Plan of
Merger may be abandoned by action of: the Board: of Diractrors of
the Surviving Corpermation at any time Pricexr to the Effective Time

of the merger.

agreas that it may bhe

J11 \margecribedee 2002 Plapm gf Hucper wod
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ELAN QF MERGER Bxhimit

JITT D IEHTING GROUR, TIRT.

Tha following sets forth the details of the Flan of Merger of
EBurccast, Inc., a Conpecticut corporation, andg a wholly ownea
subgidiary «of JJI Lighting CGroup, Inc., into JIL Laghting Group,

Inc., a Delaware corporation.

ARTICLE 1. Names of Con=tituent Corporationsg.
Lighting Group, Inec. .

The name of the surviving corporation is JoT
sometines referred to as tha "Surviving Corporation®) .

{hersinafter
The name of the curporation to be marged into - the Surviving
Corporation iz Buroccast, Inc. ("Burocast®) . Burogast 3= a wholly

owned sgubsidilary of the Surviving Corporation,

ARTICUE 2. outstanding gtock of Constituent Corporations.

The designacion and mumber of outstanding shares af each dléasfuf
Stock of each constituent Corporation are as follows:

: Number of
- : Damimmation Shares
Name= aof Corpoarstion of Class = iy
Surviving Cdrpnration- Class a ’
Common Stock, 1,084,704

pax value $.01

Class B Convertibile
Non-Voting Common Stock,

Par value =.01 0
Convertible voting

Preferrad Stock,

Seriass A

Far Value $.01 132,500

("Seria=s A
Preferred sStock™)

Redecmablea
Praferred Stock,

Sarigs B

Far valua .01 65,000
Common Stoclk, 100

Eurocast

) - TRADEMARK
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The Class A Common Etock and Series a Preferred Stosk of the
Surviving Corporaticn are entitled to vote as gingle clags, and
the remaining classes of stock of the Surviving Corporation are

entitled to vota and are

non-voting. All shares of Burocast are
owoed of regord and beneficially by the Surviving Corperatien .

ARTICTE 3. Terms and Conditions of the Meroger,

3.1 EBurcoca=t shall be merged into tha Surviving
Corporation in accordance with Section 253 of the Genera]
Corporation Law of the State ofF Delawarea and Sections 33-8128 andg
33-821 of the Conmecticut Business Corporation Act. The mnerge:r
ghall be effective twelve o’'clock midnight on Pecember 31, 2002

(hereinafter referred to as the "Effective Time"),

At the Effective Time, the Separatae axistence of
and - the existence of +the Surviving
Corporation shall coptirue unaffectad and unimpaired;: the Surviving
Corporation shall have 2l] of rthe rights, privileges, inmmunities,

Rowers and purpoges of Eu;ucast-

3.3 Ar the Effectivea Tima,
of common stock of Eurocast shall be
of the sSurviving Corporation immedia
shall be tha capitalization of the
immediately aftear the Effactive Time.

2.2

all of the outstandimneg sharag
cancelad, Tha capitalization
tely prior the Effective Time
Surviving Corperation

3.4 The Certificate of Incorporation and By-raws of the
Surviving Corporaticn. in affoct i adiately prior to the Effective

Time shall thereafter continue in full force and effect after cha

Effective Time until amended ag provided therein or by law. The
ars of the Surviwving Corporation 4in

Board of Dirsctors and OFffic
the Effective Tima Shall continue in

office immediately prior to :
office as the Board of Directors and Officers of the Surviving

Corporation after the Effective Time.

3.5 All the Proparty, real and persconal, inceloding
subscriptions to shares, causes of gction and every other asget of
Burocast shall vest in the Swrviving Corporation without furthar

act or desd.

3.6 The surviving Corporation assumes and is liable for
2]l the liabilities, obligations snd Penalties of Eurocast,
including any taxes due te the State of Copnect!cut. No liability
or obligation due or to beceme due, cleim or dewmand far Iy cause -
E. or any shareholder, officar or directar

existing against Burccas
thereof, shall he released or impaired Ly such merger. XNo action
then pending by or

or proceeding, whether ecivil or criminal,

against Burccast, or any shareholder, officer ox directer therenf,
skall abate or be discontimued by such merger, but may be enforced,
brogecuted, settled or compromised a5 1f such merger had not
eccurred, or the surviving Corporation may bhe substituted ir guech

TRADEMARK
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actlon or special proceeding in place of Burocast, as the casa may

be .

1.7 The Surviving Corporation agrees that it may be sued
in the State of Connecticut for any prior obligation of Eurcocast
and for any oblligation thereafter incurred by the Surviving
Corporation, so long &5 the obligation remains cutstanding against
Burocast in such state and the Surviving Corporation shatll
irrevocably appoint the Secretary of State of Comnecticult as its
agent to accept gervice of process in any action for the
enforcament of such chligatiog.

- = i .

- The Swurviving Corgoration and Burocast shall take, or cause to be
- taken, all action or do or cause to be done, all things necesssary,
L Proper ox advisable undexr the laws of the State of Delaware and Ehe
. State of Connecticut or either of such states to consummate and

make effective the merger.
. S T3 (=

-Anything herein to the cnﬁ.i:ra.ry 'nﬂtwimstandizig, ‘this Plan of
Merger may be abandoned by action of the Board of Directors of the
Surviving Corporatlon at anv time prior to the Effective Time af

the merger.

Jii\mergeriPure I00Z Plan of Mesgar, wnd

) TRADEMARK
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Al OF MERGER it D

IIT LIGHETING GROUE., NG,

The following =ets forth the detalls of the Plan of Merger of
High-Lites, In¢., & Comnecticut corporation, and a wholly owoed
subsidiary of I Lighting Group, Inc., into JJI Lighting Group,
Inc., & Delawsare corporation.

N 8] =)

The mname of the surviwving corporatien is JJT Lighting Group, Ine.
(bereinafter sometimes referred to as the "Surviving Corporation® ).
- The name of the d&orporation to be merged into the surviviag
Corporation is High-Lites, Toc. ({("HL") HL is = wholly owned
subisidiary of the Surviving Corporatieon. '

The designation and number of oytstanding shares of each class oF
gtock of edaeh constituent corporation are az follows:

Number of
Designation Sharaze
. Napme of Corporation of Clasg Cutstanding
Surviving Corporation Claszs A .
- Common Stock, 1,084,704

par value $.01

Class B Convertible
Non-Voting Common Stock,
Par valus 5.01 0

Convertible Voting

Preferraed Steck,

Serias A

Par Value £.01 132,500
{*"Serias A

Preferred Stock®)

Redeamabla

Preferred sStock,

Saries B

Par value 5.01 65,000
HL Commen Stock. 1,900

) ' TRADEMARK
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Tha Qlass A Common Stock apnd Sariaes A Praferred Stock of the
Surviving Corporation are entitled to vote as a single class, and
the remaining clagsses of =stock of the Surviving Corporation arvre
non-voting. All shareg of HL are entitled ko vofe and are ownmed of
record and beneficially by the Surviving Corporation.

£

Terms and

3.1 HL shall be merged into the Surviving Corporaticon in
accordance with Section 253 of the General Corporation Law of the
Etate of Delawere and Sectieons 33-818 and 23-821 of the Comnecticont
Businass Corporatiocn Act. The merger mshall be affactive twalve
ao'clock midnight on December 31, 2002 (hereinafter referred to as

the "BEffectiwve 'I'ime"_') .
£

2.2 At the Effective Time, the separate existence of HL
shall cease, and thé existence of the Surviving Corporation shall
cantinus unaffected and unimpsired; the Surviving Corporation shall
have all of the rights, privileges, lmmunities, powers and purposes

of HL. )
3.3 At the BEffective Timm, all of the cutstanding shares
of common stock of HL shall be canceled. The capitalization of the
Surviving Corporation immedidtely prior the Fffoctive Time shall be
the capitalization of the Surviving Corperation immediately after
the Effective Tima. ’

3.4 The Caertificate of Incorporation and By-Laws of the
Surviving Cerporation in effect immediately prior to the Effective
Time shall thereafter continue in full force and effect after the
Effective Time umtil amended as provided therein or by law. The
Board of Directors and Officers of the Surviving Corperation in
office immediately priocr to the Effective Time shall continue 1in
cffice as the Board of Directors and Officers of the Surviving

Corporation after the Effective Time.

AR

3.5 All the property, real and personal, including
subscriptions to shares, <au=es of action and avery cothar assat of
HL shall vest in the Surviving Corporaticon without Ffurther act or

deead.

3.6 Tha Surviving Corporation assumes and is liable for
all the lilabilities, obligations and penalties of HL, including any
taxas duea to the Stare of Connecticut. No liasbility or obligation
due orxr to become due, claim or demand for agy cause existing
against HL, or any sharsholdsr, officer or director thereof, shsll
ba released or impaired Ly such merger. No action or procaading,
whether civil or criminal, then pending by or against HT,, or anyr
aharebolder, officer or director thereof, shall abate or ba
discontinued by such merger, hut may be enforced, prosacuted,
sattled or compromi=ed as if such merger had net cecurred, or the
Surviving Corporation may be substituted in =such action ar special

TRADEMARK
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proceeding in place of HIL., as the case may be.

3.7 The sSurviving Corporaticn agrees thar it may ba sued
in the State of Connecticut for any prior cbligation of HL and for
any cbligation thersafter incurred by the Surviving Corporation, so
long as the obligation remains cutstanding agaimst HL in such state
and the Surviving Corporstion shall irrevocably appoint tha
Secretary of State of Connecticut as its agent to accept service of
process in any actien for the enforcement of guch obligation.

o= = -

. The Surviving Corporaticn and HL shall take, or cause to be taken,
all action or do or cause ro be done, all things necessary, Propar
‘or adwisabkle under the laws of the State of Delaware and the Statme
of Connecticut or either of such statez to consummate and make

effective the marger.
Ab sy,

Anyvthing herein to the contrary notwithstanding, this Plan of

on af the Beoard of Directors of the

Merger may be abandoned by actil
Surviving Corporation at any time prior to' tha Effactive Tima of

" the merger.

JFi \mexger\SL. 2002 Plac off Merges, wpol

TRADEMARK"
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ELAN OF MERGER Exhibit =
HOFFMETISTER, INC. -
IO
g L ING GROUTE INC.

The follewing sets forth the details of the Plan of Mergmy of
Hoffmai=ster, Inc., a Connecticut carpnratlan, and a wholly owned
subsidiary of JJT Lighting Group, Inc., ints JIT Lighting Group,

Inc.., a Delawars corporabtion.

ARTICLE 1. Names of Constitvent Corporaticns.

The name of the surviving corporation ls JJI Lightlﬂg Group, Inc.

SAhereinanfter sometimes referred to as the 'Surv1v1ng CorparationV).
roged into the Surviving

Corporaticn’ is Hoffmeizter, Inc. {"Hoffmeister") . Hoffmeister is a

fwhﬂlly owded subsidiary of the Surviving Corpeoratiomn.

ARTICLE 2. Cutstaoding Stock of anstltuent Cn;ggxg jgnﬁ

The dﬂsxgnatian and nunber of nutstandlng shares of Each class of

B

. =tock‘of éach constituent corporation are as follows-:

o ' Mumbar of
e Descignation Sharas
Name of Corporation af C(lacs Outsteandinoa
Surviving Corporation Claass A
) Common Stcck, 1,084,704

par value .01

Class B Convertible
Non-vVoting Common Skock,
Par wvaluae 5,01

Coovertible Voting

Praeferred Stock,

Seriess A

Par Valua §.01 132,500
{"Series A

Preferrad Stock®)

Redeamathla
Preferred Stock,

Series H
Par valune &$.01 65,000

Hoffmeister Common Stock, 100

TRADEMARK
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oration are entitled to vote
ck of the Suzviving Corporation are

non-voting. All shares of Hoffmeister are entitlaed to vote and are
owned of record andg beneficially by the Surviving Corporation.

ARTTOLE 3. TeIms and Copditions of the Mearger.

3.1 Hoffmelster shall be merged into the Survi<ring

Corporation in sccordance with Section 253 of the Ganersal
Corporaticn Law of the Stata of Delaware and Sections 33-818 ang

33-821 of the Connecticut Business Corporatl
i idnight on December 31, =002
ke "Effective Timanr) .

3.2 At the Effective Time, the separatre existenca of
Hoffmaister shall cease, and. the existence of the Surviving
Corporation shall comtinue unaffected and unimpaired:; the Surviving
.Corporaticn shall bhave all of the rjghts, Privileges, immunities,
Powars and purposes of Hoffmelster. i

of common stoock . of Hoffmelster ghall be canceal ed. The
capitalization of the Surviving Corporation immedisately prior tha
Effectiva Time shaill ba the capitalization of the Survivirne
Corparatien immediately after the Effective Time, :

2.4 The Certificate o

Surviving Corporation in )
Time shall thereafter conrinve in full force.ang effect after the
Effective Time until amended as provided therein or by law. The
Board of Directors and Officers of the Surviving Corporztion in
offine immediately prior ta the Effective Time shail continue in
office as the Board of Directors and Officers of the Surviving
Corporation zfter the Effective Time. '

3.5 All thae pProperty, ragl and personal, inaluding
Subgeriptions to shares, causesz of action and every other agset of
Hoffmeister shall vest ip the Surviving Corporation without further

2ct or deed.

3.8 The Furviving Corporation ass
i and penalties of Hoffmeister,

all the liabilitcies, obligations
No liability

lacluding any taxes due to the State of Conmectd it .
claim or demand for any caouse

or obligatiom due or tao become due,
oL any ghareholder, officar o

existing againsr Hoffmeister,
2of, shall be releaseqd ox impalred by sueh mergear. No

director ther
action or proceeding, whethar civil or criminal, then pending by or
any sharcholder, officar or director

again=t Hoffmeister, or
ontinued by such merger, but mey be

thereof, shall abate or bae diges
enforced, rrosaciuted, settled or compromiszed as if such harger had

not occocurzed, or tha Surviving Corporation may ba substituted ig

TRADEMARK
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case may be,
3.7 The Survivinpe Corporation agreas that it may be gued
i obligation of Hoffmedstsar

in the Ftate of Coonecticut for any prior
and for eny obligation thereafter inovrred by the Surviwving
Corporation, oo long =g i
Hoffmeister in such Etzte =2nd the Surviving Corporation shall

irrevocably appoint the Secretary of srar
agent Lo aceept Fervice of process in any action for thea

anforcement of such ebligation.

ARTICLE 4 . Consummation of Marges.

The Surviving Corporation anmdg Hoffmaister shail taka, or cause to
be +taken, x11 action or do or cause to bhe done,
under the Taws ‘'of rhe Stata of

DecesSsiry, proper or advisable N
e State of Comnecticut or alther of such states to

Delaware and th
“consummate and make effective the merger.
ARTICLE 5. Abandonment of Mearger .

Anything herein to the COHLIArY notwithstanding, this Plan of
Merger may bhe abandeoraed by action of the Board of Directors of the

SUrviving Corporation =t 20y time prior to th
the merger. '

J23 \merger \Fof tnslorar 2002 Plag of merger updg
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' The Dame of rhe corporaticon to be

. wholly owned

The. designation and number of cue

Surviwing Corporation

P EPATRIEK N e e L BP2E

PLAN OF MERGER Exhibit
LAM LIGETING STSTEMS N

LNTO

I TLITCHTING SROUP, TN,

The following sets forth tha datails of the Plan of Merger of
Lam Lighting Systems, Tnc., a California corporation, and a wholly
owned subsidiary of JFT Lighting Group, Inc., into JIX Lighting
Group., Inc., a Delawsre corporation.

ARTICTE 3., Names: of anstitua&t Cormporations.
ghting Group, Inec.

The name of the surviving corporation is JJT Li
(hereinafter scmetimes refarred to as the 'Surviving~Ccrpcration“).
nergad into the Surviving

Corporatiod is Lam Lighting Systems, Inc. ("Lam"). Lam 4is g
subgidiary'of the Surviwving Corporaticn. . | ’

CARTICLE 2. Outstanding Stock of Constifiient Ccruoratiaﬁgé

are as Ffollows:

MNumber of

=tock ' of sach constituant corporation

T Degignation Sharas
. 'Hama of Corporation of Class= - Qutgtanding

Claaga A .
Common Stock, - 1,084,704

Par value 5,01

Class B Convertible
Won-Voting Common Stock,
Par value £.01

Convertible Vating
Freferred Stock,

Serios A

Par value 5.01 132,500
("Seriaes 2

Preferred Stock)

Redeenabh] s
Preferred stock,

Series B

Far wvalue .01 85,000

Lam Common Stock, 100

TRADEMARK
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Freferrad Stock of the

The Class A Common Stack and Serie=s 2
& as a single clage, and

Surviving Corporation are entitled to wot
the remaining clagaes of

non-woting, ire
of record and beneficially by the Survivine Corporation.

ADPTCOTE 2 Teoms and Gopdittons of tha Meroygr-

2.1 Lam ghsll ke mergad into the Surviving Corporatrion
in accordance with Section 253 of the Gensral Corporaticn Law of
the Stata of Delawsare and Sectiens 1108 and 1110 @f the Califorpia
Corporations Code, The
miduilght. on December 31, 2002 (hersa
"Effective Time") .

AL the Effective Time, the separste sxistence of
Lam zhall cease, and the exigtences of the Surviving Corporaticn
shall continne una.ff&cted'and,uni.mpaired; the Surwriving Corporation
ghall have all of the rights, privileges, immmities, powers =

rPurposas of Lam.

3.3 at

of commeon “stork of Lam
the Swrviving Corperation immediately prior

shall be the caplitalization of the Surviving
immadiately after the Effective Time,

3.4 1The Certificate of Incorporation and By-Laws of the

Surviving Corporation in effect immediatesly Prior te the Effective
i inue in full forece and effect after the

until amended agm provided therein or by law, Tha
of Directors and Officers of the Surviving Corperatien in
offica immediately pricr to the Effective mime 2hall continue {in
office as the EBoard of Directors and Officers of the Surviviog

Corporation after the Effecvtive Time.
3.5 All the property, real and personal, including
subsariptions to shares, causasz af action and CVery other aszat of

Lam  shall vest in the 8
deasd,

inafter refarred to as the

3.2

Ehe Effective Tima, =217 of the cutstandireg shares
Sshall bz canceled. The capitalization of
the Effective Time=
Corporaticn

& The Surviving Corporation assumes and is liable faor
£ Lam , including

3.
all the liabjilities, obligations and penaltiss =
any taxes due to the State of California. Ne liability or
obligation due or to become due, claim or demand for any rcause
existing agaipst Lam, or any shareholder, officer or director

theraof, gshall be relaased Or impaired by atch merger. No actimp
or Proceading. whether civil or criminal , then rpending by or
against Lam , or any shareholder, officer or diractor thereof,
shall abate or be discontinued by such merger, but may be enfarged,
brosecuted. settled or compromised a5 1f such merger had ook
occurred, or the Surviving Corporation nay be substituted in such

) ' ) TRADEMARK
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action or special proceeding in place of Lam, as the case may be.

n remainsg outstanding agwminst Lam in =neh

ARITCLE 4. Congummation of Merger.

The Surviviug_t".‘orpuratinn and Lam shall rzaks, or cause to be
takean, all action cor do or canse to he dane, al] things necsgsary,
te of Delaware and the

Droper or advi=ab e
Imia or eithar of such states Lo consummate and make

CLE ent of Malger.
Dotwirhstandimg, £xpis Plan of

Anything herein to the contrazy
ned by action of the Board of Directors of the

. Merger may be abande
 Surxviving Corporation at any tige Prior.to the Effective Time of
the mérger, - .

Jii\mergeo\Lam 2603 Plan of Mavger. wid

_ TRADEMARK
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Eghibit G

PFLAW OF MEREER

MEELIIE—&EEIEM;&—IHQ+

INTo

I.T .

The following sets forth the details of the Plan of Marger of

Morlite Systems, Tne..

ownied subsidia

& Penngylvania corporation, and a wholly .
Xy of JJI Lighting CGroup, Inc., inte ITX Lighting

Group, Inc., a Dalawars corporation .

ARTICLE 1.

Names of Congtituent Corporstions.

The nams @f the surviv
(hereinafter sometimes
The ‘name . of the corporaticn to be merged into
Corporation’is Morlite Systems, Tnc.

ing corporation is JJII Lighting Group, Inea.
referred to as the "Surviving Corporatiein®) ..

the - Surviwving

{"Morlita=). Morllte . ig a

wholly owned subsidiary of the Surviving Corporation.

The designation. and pumber of oucstand

irig shares bﬁ-eaéh=tlﬁss-nf

:stack”bf“e&cﬁ'cdhstituent corporation are as follows:

| Name of Corporation

Swrviving Corporation

Morlite

. . Number of-
Degignation Zhares
of Class Outgtapding
Clazg A
Common Stock; 1,084,704

Par value $£.01°

Class B Convertibhle
Non—-Voitltg Ccmmun_stcck,
Par value 5.01 g

Convertible Voting
Preferred Stock,
Serims &

Far Value %2.01
("Series A
Praferrad Stock®)

Redeesmable
Preferraed Stock,
Saries H

Par value .01

132,500

65,000

Cominn Stoci, g.44

Par value $£100.00

TRADEMARK
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The Class A Common Srock and Serlies A Preferred Stock of the
i wrd ion are entitled to vote 8s a single class, and

Ehe remaining cla Lrviving Corperation are
rlite are entitled Lo vote and arc

———

shall be merged into the Surviving

Corporation in accordance with Saection 253 af the General
‘of Dalaware and the Commonwealth of

Corporation Law of the State
Panpnsylvania statutes. The merger sghall be effective twelve
o’clock midnight on December 371, 2002 (herelnafter referred teo as
the “Effective Time"),

3.2 AL the Effgacrive Time, rthe Separate exlistence of
Morlite shall cease, =nd the existence of the Surviving
Corporation shall continue unaffested aud unirpaired; the Surviving
Corporation shall hava all of the rights, privileges, immimities.

Powars and purposes of Morlite.

3.3 At tHe Effective Time, all of tha outzmtandiryy shases

©f common stack of Morlits. shall be canceled. Tha capitallzation
i ' L immediately pricr the Effective Tima

_ capltalization  of the Surviving Corporatien
immediately after the Effective. Tims.

3.4 The Certificate of Incorporation and By-Laws of the
Surviving Cerporation in effect immediately pPrior to the Effective
Time shall thereafter continue in full force and affect affer the
Effective Time until amendsd as provided therein or by law: The

3.1 Morxlite

3.5 All the property, real and pergonal. including
subscripticns ro shares, causes of actiomn and every other asset of

Morlite =2hall we=at in the Surviving Corporation witheut Turthar

act or deed.

3.6 The surviving Corporation assumes and iz liable Eor
211 the IJiabilities, obligations and penalties of Morlite ;
including any taxes Sus to the Commonwaalth of Faongylvanla. No
liabllity or cbligation due or te become due, claim or demand for
20y Cause existing agalnst Morlite, or any shareholder, afficer or
director cherecf, shall be releasad or impairaed By such merger. No
actlon o breceeding, whether civil or criminal, then pending b aor
against Morlite , or any shareholder, officer or director thereof,
shall abate or be discontinued by such merger, but may be enforced,
brosecuted, setrisd or compromised a= If such merger had not
coccurred. or the Surviving Corporation may be substituted in such

‘ |
|

!)

!

l

—_—
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action or special proceeding inm place of Morlite. as the case may

be.
3.7 The Surviving Carporation agrees that it may be Sued
in the Commonwealth of Pennsylvania for any prior obligatiorn of
gation thereaftdyr incurred by the Surviwving

Moriites and for amy obli
Corporation, so long as the obligation remains outatanding agains=t
such state and the Surviving Corporation =2hall

Morlita 1n
irrevocably appoint the Secretary of the Commonweslth of
accept service of process in BTy

Pennsylvania as its agent to .
action for the enforcement of such ocbligation.

ARTICLE 4. Consummation of Mercep
O Cause to ba

The Survivipg Corporation and Morlite shail takea,

takean, all action or de ar cause to be done, all things oecasgaary,
te of Dalaware and the

broper or advisable under the laws of the Sta
- Commonwealth of Peansylvania or either_of such states to counsummate

and make =ffective the mergear.

this Plan of

Anvthing herein to the :c::itra:l:y natwi’tﬁétanding,
Merger may ke abandoned by action of the Board of Directors of the
Surviving Corporation at any time pricr to the Effaective Time of

tha merget.

FIi\mergar\Maplite 2002 Plam or Marger, wod

_ | | TRADEMARK
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PLAN OF MERGER Exhibit ®

NESSEN T.TGHTING. INC.
INTO

TTT LIGHTING GROUP, TNC.

The falilowing
Nessen rLighting TIne..
subzsidiary

Inz., a Delaware corpo

Nemes of Congtituent Corporations,

ARTICIE 1

Sets forth rthe detailg

of JII Lighting Group,

of the Plan. of Merger of
and a wholly owned

a New York corporation,
JJII Lighting Group, J

Tnc., into
ration.

- Corporation: is
whollyfawnea_subsidia

ABTTOLE =,

Na==zen
ry of the

ybotamdd ne Stock of Eonstitgent'Corgggatiggg_

JUIT Lighting Group, Inc.
Survwiving Corporation™) ,
be merged into thé'”sufviV1ng
Lighting, ("Nassen') .. Nesgen Aie a,
Surviving Corporation. o

“Phe designation
stoclk

Surviving Corporacion

Nes=zen

and number of
of each constlituent Corporation are as Ffollow :
" ' Number of

-eacﬁ :};5s of

cutstanding shares of
= :

Designation Sharez
o i

Class a
Common Stock,
Par value 5.01

1,084,704

Class B Convertibhle
Nen-vVoting Commen Stock,
Far value &_01

Convertible Veting
Preforrad Etock,
Series A

Par Value &.01
("Seriag 2
Prefarred Stock")

Fedesemabhle
Praferred Stock,
Sarieg =

Far value .01

132,500

£5.000

Commorn Jtock, 100

Par valua £1.00

TRADEMARK
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The Class 2 Common Stock and Series A Ireferrad Stock of the
Surviving Corporation are entitled to vole as a single class, and
the remaining classes of stock of the Surviving Corporation are
non—-votring. All sharos of Nesssen are antitlad to <ote and =mre
cwned of record and beneficially by the Surviving Corporation.

ARTIOLE 3. TeTms ard Conditions of the Morger.,

3.1 Nessen Shall be merged into the Surviving
Corporation Iin accordance wilth Section 253 of the Ganeral
Corporation Law of the State of Delaware and Secticn 507 of the Naw
York PBusiness Corporatiom Law. The merger shsall ke effective
twelve o clock midnight on December 31, 2002 (hereinafter raferred

to as the "Effective Time").

) 3.2 AL the gffective Time, the seEparate exilstence of
Nessen shall ceas=, and rthe existencs of tha Surviving Corporstion
shall continue unaffected and unimpaired: the Surviving Corporation
ahall bave all of the rights, privileges, immunities, powers and

Furposas of Neszen .

3.3 At the Effective Time, all of tha ocutstanding shares
of commion stock of Nezzen Shall be cancelad. The cepitalizatien
of the SBurvitring Carporation immediately prior the Effective Time
shall be "the capitalization ©of the Surviving Corporation

immpediately after the Effectiva Tine.

3.4 The Certificste of Incorporation and By-Laws of the
Surviving Corporatipn in aeffect immediately prieor to Eha Effactive
Time shall thereafter continue in full force and effect after the

Effective Time until amended 85 provided therein or by law. The
Tflcers of the Surviving r:nrpcra.;ion in

B 3.5 All the proparty, raal aasd Personal, iaocluding
subscriptions to shares, canses of action and every other asset of
Nesasen shall vest in the Surviving Corporation without further act

or dead.

and is lizble for

2.6 The Surviving Coxporation ASSuMmez
of HNaossen .,

all the liabilities, obligerions and penaltics .
No llabhility ox

including any taxes dus to the State of MNew York.
obligation due or to become due, clailm or demand for any cauge
exisgting againstc Nessen, or any shareholder, officer or director

therecof, shall be relecasod or impaired by such mergar. No sction
Qx proceeding, whather civil o criminel, then bending by or
against Nessen , or any shareholder. officer or director theraaf.
shall abate or be discontimuad by such merger, but may ba enforced,
prosecuted, settlad or conpromised as 1f suen merger had not
occurred., or the Surviving Corporation may be substituted in zuch

TRADEMARK
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action or speci
fot pecial proceeding in place of Nessen., as the case may

. 3.7 Tha Surwviving Corpa 3

in the State of New York foo TPOration agrees that ic oAy b sued
- , any prior ob i =

;J;.I}lrgozilgatlon ;hergaftﬁr il}curre d by thelsigati_g:?n;fcgqssan and for

Stace Eﬂﬂtha gbjémglan. ramains ocutstanding against Nessggatfgn' sﬁ

iving Corporation shald i suc

= shall irreveoco :

P:g;z:gr:&r aof State of New York a=z itag agent to aggiytappf_l%‘t the
in anpy action for the enforcemont of auch cbgigsiim:ice of

ABTICLE 4. Congummation of Mergesr.

The SBurviving Corporatio
! I and Nessen shall tak.
taken, all action or deo or cause to ba done, all Ethi;rg'sciiizs;:rﬁa

effectivea the merger.

&BRTICLE 5. Abandonment of Merger.

Add \merges\Nersan 7007 Plan ofF Marger ol

; TRADEMARK -
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2LAN OF MERSER Exhibi+ T
SHELBY LIGHTING, INC.
IO

JT_LIGHTING GROUER C.

forth the detmils of the Plan of Merger
. & Delaware corporatieon, and a wholly
Inc., inte JIT Lighting

... .The following sets
of Shelby Lighting, Inc.
owned subsidiary of JJT Lighting Group,
Group, Inc.. a Delawara corpoeration.

ARTICTE 1. Nameg of Constituent Corporations .

The name of the surviving corporation is JJIT Lighting Group, Tno.

. {(hereinafter scmetimes referred to as the "Surviving :
Corporation”). The name of the corporation to be merged Into” the

. .. Surviwving Corporaticn is Shellky Lighting, Tnec. {*Shealby*y .
Shelby is a wholly owned subsidiary of the Burvdving

U Corporation.
. SBRIICDE 2, Outstanding Stock of Congtituent Cdfnaratiuna*
shares of &ach class of
as follows: . _

.'Thq-ﬂésignatian and number of cutstﬁ;ding'
2toek of each constituent Corporation are

Number of
o o Degignation Shrres
ration of Class Qubtstanding
Surviving Cerporation Class A
_ Common Stocik, 1,084,704

par value .01

Class B Convertible
Non-Voting Common Stock,

Par <walue 5.01

Convertible Voting
Praferyred Stock,

Seriaz A

Par Valua 5.01 132,500
("Series A

Praferred Stockv)

Redeamable
Freferred Stock,

Serjes B

Par valus 5.01 65,000
100

Shallnyr Common Stock,

TRADEMARK
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The Class A Commen Htoack and Series a Preferred Stock of the
Surviving Corporation are entitled to vota asg = single clags, and

the remaining clasces
non-voting., All shares of Ehelby are entitled to vota and sare

LETLOTE 3. Te = he Merogoy |

3.1 Shellwy shall he merged into the Surviving
Corporation in accordance with Sfection 253 of the General |
Corporation Law of the State of Daelaware. The merger ghall be
effective twelve o’'clock midnight on December 32, 2002
(hereinafter referred to as the *Effective Timer).

3.2 At the Effective Time, the Separate existence of
Shalbky =hall cease, and the existencs of the Surviving A
Corporatiomn shall codtinue tpaffected and unimpaired; the
Surviving Carparatianﬁsﬁall have 111 of the rights, brivilages,

immunities, powers and Purposes of Shalby.

3.3 At the Effective Time, all of the outstanding
shares of commepn stock of Shelby shall be canceled. The
capitalization of the sSurviving corporation immediatal
Effective:. Time zhall be the capitalizacion of Che Survis
Corperation immedistaly after the Effective Time.

3.4 The Cartificate of Inceorporation and By-Laws of
t Imrediately pPriocr to rhe

Effective Time shall thereafter contimue in full force and affeat
after the Effective Time until amended as provided therein or by
law. The Hoard of Plrectors and Officers of the Surviving

Corporation in office imm

shall continue in affice a
of the Surviving Corporation after the Effect

3.5 All the Droperty, raal and personal, including

subscriptions to Shares, causes af action and every other assat
ef Shelly shall vest in the Survivineg Corporation withous

further act or deed .

3.8 Thea Surviving Corporation S=fumes and iz Iisbhle
for all the llabllitles, obligations and penalties of Shelly |,
ineluding any taxas dua to the State of Dalaware, No liability
or obligation dua or to become due, claim or demand for any cause

t Shelby, or any shareholder, officer or directar

existing againg
therecf, shall be released or impaired by such merger. No actisp

Or proceeding, whether civil or criminal, then rending by or
against Shelby, or any shareholder, officer or director thereof,
shall abate or be dizceontinued by such mergexy, but may be
enforced, Prosecuted, sattled or’ compromised as if such merger
had net ofcurrted, or the Surviving Corporation may be gubstituted

TRADEMARK
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in such action or special pProcesding in place of Shalby, 25 the
case may be.

2.7 The Surviving Corporation sgrees that it may bhe
Sued in the State of Delaware for any prior obligation of Shellby
and for any obligatiocna thersafter incurrag by the Swrvivdng
Corporation, so long as the obligation remsins olLstanding
again=st Shelby in such state angd the Surviving Corporation sh=ail
irrevocably appoeint the Secratary of State of Dalaware as its
agent to accapt servica of Process in any action for the

enforgsmant of such chligaticn.
ARTICIE 4. Consimygmation of Merger,

The Furviwing Corporaticn and Shelby shall take, or cause to bhe
taken, all actilon or do O Cause o be done, a1l things :
Necedgary,. propar o advisable_under.the“laws of the State of
Delaware to consumate mndg make effective the mergar.

ARTICLE 5. - Abandoument of Merger.

Anything herein to the contrary nﬁ;ﬁiﬁhéﬁanﬂing, this Plan of
Merger may be shandoned v acticn of thé Board of Directorg of
the Surviving Corpuoratlion at any time prior to the Effective Time

of the meargar.

———

Jii\merpec\Shalle ooz £Blang or Meorger. apd

- TRADEMARK !
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ELAN QF MFRGER Exbipit

IE LOGIE II9C .

INTO

The following
of TV Technologies,
-owned.subsidiary of
Group, ITne..

ARTICLE 1,

sats forth che details of the Plan of Merger

ITre.,
JiII Lighting Greoup, Inc., inte

a2 Delaware corporatbion.

Name=s of Constititent Corporations.

and a wholly

& Delaware corporaticn, _
OJIT Lighting

The pname of the survising

(hereinafter sometimes referred to as the P
The name of the CoIporation te be merged into the

ation 1s UV Technologios, Inc.

' Cofporaticon®) .
Swrviving -Corpor

Hrwhmllytowned‘subsidiary of

cutstanding Steck of Cemstituent Corpdrations

ARTIOLE 2.

r

. iiﬂé:&ééigﬁaticn and mumber of

5

Name of Corporatien

'éﬁrviving Corporation

corporation is JrT Lighting @roup, Tne,
"Burviving . ..

{n'-D-vrn'v] .
the Surviving Corporaci éon .

T EEack’ of  egol consti tuegt corp

Sutstanding shares of eich class of
cration are ag followgy '

Number of
Desigmatian Shares
of Classg Outstanddme
Class o ;
Common Stock, 1,084,704

Par value 5.01

Class B Convertiblae
Non-Voting Common Steck,
Par value 3_0Q1

Cnnvertible“thing
Preferred Stock,
Eerjos A

Par Value $.01
(“Serie= 2z
Praeferrad Stoakr)

Redeemabhle
Preferred Stnek,
Series B -

Par valne $_01

132,500

65,000

Common Stock, .o
Far value 35.10

_ TRADEMARK
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tha remaining classes of stock of the Surviving Corporation are
Are entitled +q Tote and zre owned

Ron-voting. Aal]l shares of IV it
of record andg beneficially by tha Surviving Corporation.

ERTICLE 3. Terms and Conditions of the Mercger.

ith Sectien 253 of the GCanhgral Corporation Law of

the State of Delaware. The merger shall be effactive twalve
Ldnight on December 31, zogpa (bereinaftar referred to ag

Iz At the Effective Time, the separats existence of
IV shall cease, and che existence of che Surviving Corporation
ghall contipne utaffectad apd unimpaired; the Surtriving
Corporation shall have all of the rights, Privileges; immunities,
Powars  and purposes o v,

3.3 At the Effective Tima, 11 of the cLLstandd ng
shares.of Comnon stock of Uy shall he capcaled,. The R
capitalizgtiﬂn_nf.th¢15urviving Corporation immediately'prior the
Effective Time 8hall be the capitalization of the Surviving
Corparztion immeaiately-after the Effective Time.

Effactive T3
after the Effective Tine until dmended as provided

law. #he Board of Directors an
Corporation in office immediately prior to the Effective Time

shall coptinue in affice as the
of the Surviving Corporation aft

3.5 A1l rhe Property, real and Personal , including
subscripticns ta shares, cguges of a¢tion and evary other asge
of UV shall vest in the Surviviag Corporanion without Ffurtkher

act or deed,
3.6 The Surviving.CDrpcration assumes and is lighle

for all the 1iahi1ities,
including By Caxes dus +
or obligation due or to become due,
existing against UV, or any shareholder, officar or diregtor
therecof, shall be released or impaired by sucp Terger. No action
O proceeding, wWhether civil g eriminal, then Panding by or
against UV, or- Ay sh&rahnldar, officar ox dizractar thereor,
shall sbate or be discontinued by such merger, bhut may be

enforcead, brogseciuted, settled or
nad not eccurred, or the Fwrviving Corporation may be s

© the State of Delaware. No liaﬁility
claim or demand Tfor any cause

‘ ' TRADEMARK
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in such action er special Proceeding in place of UV, as the case

may be.

for any obligaticon
Corporation, so leng az the obligetion remains cut=standing
against UV in such state and tha Survivinpg Corporation shaill
irrevncahly appolnt the Se of State of Delaware as its '
agent to accept servieca of procezss in &1y action for the ' !
enforcement of such obhligation. : '

DAETICLE 4., Copsummatricon ~fF Merger .

The Surwviwving Corporation and UV ahall tq.'.l-:é, oY causa ta bhe
do or cause to.ba done, all things

takan, all action or
advigable undaer-the laws of the State orf

NecasS=ary, proper or
Delaware to consummate and make effective the merger,

ARTICIE 5. Abmﬂm&m;..gﬁ_lﬁm._e;_

AnyChing hexein to the cantfary-ﬁotwiﬁhstanding, this Plan of
Merger i . tha 'Bdard of Diractors of
¢r to the Effective Time

J3i \mesrgren-\ vt 2002 Plan of Merger wpo

' " TRADEMARK
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ELAN OF MERGER Exhibit K
NISTA L LEHT TG CORBORA T Lo
LITTQ
JJIT LIGHTING GROUT. INC. _
oWing sets forth the datails of the Plan ﬁf.MErger oL

Tporation, and g whally
ine., inte JJT Lighting

]

The fall

owned subsidizry of JJII Lighting Group,
Group. Inc., a Delaware corporation.

ARTICLE 1. Nameas of Copstituent Cornq;atinng.

(hereinafter sometimes referred to ag the JSurviving Corporation®) .
ie be merged into_,thef.au;viving'

ARTIOLE 2. Outstanding Stock of conétituentﬂc¢fﬁqragiun§;

o Tﬁémdesignatiun and number of outstanding shares of: eacl class of
i Steck of each constituant corporation

are as follows:

Numbear of
Designation Shares

- Name of Corporarien of Clags , Cutgstanding

Surviving Corporaticn Class & .
Common Stock, 1,084,704

Par value £._01

Class B Convertihle
Non-Voting Commeon Stock,
Par valua &.021 0

Convertible” Voting
Preferred stock,

Series A

Par Value .01 132,800
("Seriezs a

Prefarred SEtock?)

Redesmgbla
Preferred stock,

Seriez B

Par value ;.Dl 55,000
Common Stoclk, 100

Vista
No par vajue

TRADEMARK
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aries A Frefarred Stock ¢f the

Lo wvotre ag g 2ingle class, andg

stock of the Surviving Corporation are

non-votine. 211 shares of Vista are entitled to vote and are
record and beneficially by the Surviving Corporation.

owned of
ARTICLE 3. Terms and Condi tions of the Mercgayr.

3-1  Vista shall be merged imeo rne Surviving

Corporation in accordance with Section 253 of the General !
I of Delawars and, Sections 1108 apa 1110
of the California Corporations Code, The merger shall be affective
i ecember 31, 20032 {bereinafter referred

te as the "Effective Timean),
3.2 At the Effactive Time, the separate
Vigta &hall cease, ‘and’ the existence of the Surviving Corporation
shall continye unaffactad ang mimpaired: the Surviving Corporation
.8hall have 21l of the xights, brivileges, lromund ties, powsrs and
DPurposes of Vista. _
J-3 At the Bffective Time, all of the cutstanding shares S
ta 4 .

ef common steck of, vig -2, '3hall be canceled. The capitalization of
the ' gurviving Cotporation imadiately Pricr the Effective Time
shall be tha capitalization of tha Surviving Corporation
immediately after the Effective Time.

eXistence of

office immediately pPrior to the Effective Time shall contimue in
i s and Officers of the Surviving

. after the Effective T5me.
real and perzonal, including

3.5 All +ha Propexty,
ction and every other aZset of

subseriptiona to Blares, causeg of a
Vista ghall vast in the Surviving Corporation without further act

or deead.

3.6 The Surviving Corporation assumes andg is liable for
Vists , including

all the liabilities, obligations and pengltiez of
No liability o

2Ny taxXes due to the State of Califorpia,
i 1 r Lo become due, claim or demand for any canse

Sxisting againse Vista, or Ay shareholder, officer or director

thereof, shall be relesasad or Lopalred by sucsh merger. WNo actiop
or proceeding. whether wivil Or crimipal, theg pending by ar

againat Vista , OT any shareholder, officear @r director thersof,

shall abate or he may be enforced,
Prosecuted, settled pz- Compromise
occourred, : 1 Cion may bhe substituted in such

| TRADEMARK
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acti i o 7 i lac £ 4
On or special pro sadimg in place o Vista, as the casze Inx )
4 'y LI

3.7 The Survivi c :
in th . 1Dg Corporation agraes rhat 4
Fo :n frta.tuablo_f California for any prigrz obligatiinliffrﬂg Pe suad l
Corporati tgation  thereafter incorred by the 11153_-11:;? Sod
Visea 22, Sc long a5 the obligation Temaing Qutstan?iing iving
irrevocably asu:l? StEEtE and the Surviving Corporatio Aoainst
agent  to aambolnt the Secrotary of state of CATLPmeetl ash?él
service £ : | & i
enforcenent of aueh qbligati%n_ Process in any action for th: {[

ARTICLE 4. Consummation of Mergesr

giaai ens,u?lilv::a.rjzgi': [Ferporation and Vista Shall take, or caue
paken, al advig:lgl or do or cause to be done, =all éhings . s aaras
Stare ag oodvi €@ under the laws of the. State of Dela o o e
i1fornia o either of Such, stares Lo cmnsu:m:g:aa;gdm:khe
- - ' . - <

effective the mergsr.

" sErger .,

Anything herein tg the contrary notwithsteanding this =1 £ [
1 N an g f

. Mar L
ger may be abandoned by acticon of "the Board af Directors of the
the Bffective Time of

I \mergmr\Vizta 2002 Bizm ar Moy wipd

TRADEMARK

|
I
|
|
|
REEL: 002983 FRAME: 0306 '

RECORDED: 11/23/2004



