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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 06/30/2003

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Laser Power Corporation | |[06/27/2003  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Exotic Electro-Optics, Inc. |
|Street Address: ||36570 Briggs Road |
|City: ||Murrieta |
|State/Country: |ICALIFORNIA |
[Postal Code: |l92563 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: 1954810 TURBO-COOLED
Registration Number: 2045249 LASER POWER
Registration Number: 2268377 MP-5

CORRESPONDENCE DATA

Fax Number: (412)471-4094

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (412) 471-8815

Email: webblaw@webblaw.com

Correspondent Name: Richard L. Byrne

Address Line 1: 700 Koppers Building, 436 Seventh Avenue
Address Line 2: The Webb Law Firm

Address Line 4: Pittsburgh, PENNSYLVANIA 15219-1845
NAME OF SUBMITTER: Richard L. Byrne (4581-011883)
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SHERRARD, GERMAN & KELLY

Delaware ... .

The First State

APR-04-2005 14:47

I, BARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"LASER POWER CORPORATION", A DELAWARE CORPORATION,

WITE AND INTO "EXOTIC MATERIALS, INC." UNDER TEE NAME OF
“EXOTIC ELECTRO-OPTICS, INC.", A GORPORATION ORGANIZED AND
EXISTING UNDER TEE LAWS OF THE STATE OF CALIFORNIA, AS RECRIVED
AND FILED IN TEIS OFFICE THE TWENTY-SEVENTE DAY OF JUNE, A.D.
2003, AT 4:09 O’CLOCK P.M.

AND I DO HERERY FURTEER CERTIFY TEAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AGREEMENT OF MERGER IS THE
THIRTIETH DAY OF JUNE, A.D. 2003, AT 11:59 O‘CLOCK P.M.

A FILED COPY OF TEIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTIY RECORDER OF DEEDS.

Harrier Smith Windsor, Secretary of State

3675839 8100M AUTEENTICATION: 2501222

030427839 DATE: 06~27~03
TRADEMARK  p.o10
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State of Dslawara
Secretary of Scate
Division of Corporations
Dellvaered 04:08 PM 06/27/2003
FILED 04:09 PM 06/27/2003
SRV 030427839 — 2012754 FILE

AGREEMENT
AND
PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated as of June 27, 2003 by
and between EXOTIC MATERIALS, INC. (“Exotic™), a business corporation duly
arganized on Japuary 10, 1961, and existing under the laws of the State of California with
its principal exccutive office located ot 36570 Brigas Road, Murriets, California 92563,
and LASER POWER CORPORATION (“LPC"), a business cotporation duly
organized on July 11, 1983, and existing under the laws of the State of Delaware with its
principal executive office located at 36570 Briggs Road, Murrieta, California 92563.

WHEREAS, the respective Boards of Directors and shareholders of Exotic and
LPC deem it advisable and in the best interests of the respective corporations and their
shareilxoldu-s, that LPC be merged with and into Exor.ic.i-n accordance with the applicable
provisions of the laws of the State of Delaware and the State of California

WHEREAS, Exotic has s capitalization of Three Million (3,000,000) authorized
shares of common stock valued at $1.00 per share, of which Three Thausand (3,000)
shares are currently issued and outstanding.

WHEREAS, LPC has a capitalization of One Thousand (1,000) authorized skares
of common stock valued at $.00 per share, of which One Thousand (1,000) shares of
common stock are cuuzently issued and outstanding. .

NOW, THEREFORE, in consideration of the covenants and agrecemenmts
contained herein and intending to be legally bound hercby, the parties hereto agree as

follows:

14:40 412 765 1256 TRADEMARK
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L. Merger. At the effective date, as defined below, LPC shall merge
with and into Exotic, and Bxotic shall be the surviving corporation (such transaction
being hereinafier referred to as the "merger”).

2. Termsond Conditions. At the effective date, as defined below, of
the merger, the separatc existence of LPC shall cease, and Exotic shall succeed o all
ﬁghts, privileges, immunities, and franchises, and all of the property, feal, personal, and
mixed, of LPC, without the necessity for any separate transfer. Exotic shall thereafter be
responsible and liable for all liabilities and obligations of LPC, and neither the rights of
creditors nor any liens on the property of LPC shall be impaired by the merger.

3. Conversion of Shares. The wmanner and basis of converting the
shares of !..PC into shares of Exotic is as follows:

(2  Each share of the common stock of LPC issued and outstanding on
the effective date of the merger shall, by virmue of the merger and without any action by
the holder thereof, .be converted into ome share af Exaotic. All LPC stock held in the
treasury of LPC, if any, shall be cancelled and no cash, shares or other property shal! be
delivered in exchange therefore. The merger shall have no effect on the issued and
outstanding shares or treasury shares of Exotic,

(b) The conversion shall be effecled as follows: After the effective
date of the merger, each holder of certificates for shares of common stock in LPC chal)
survender them to Exotic or to its duly appointed agent, in such manner as Exotic shall
legally require. On receipt of such share certificates, Exatic shall issue and axchange
therefore certificates for shares of common stock in Exotie, represennng the number of

shares of such stack to which such holder is entitled s provided above.

14:40 412 765 1255
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;t. Artieles of Incorporation. The Articles of Tncorporation of Exotic shall
continue to be its Articles of Incorporaticn following the effcctive date of the mexger,
except that they shall be amended by dcl;.-ﬁng Article [ in its entirety and, in lieu thereof,
by inserting the following:

Arcle I: The name of the corporation is Exotic Electro-Optics, Inc.

5. Bylawe. The bylaws of Exoftic shall continue to be its bylaws

following the effective date of the merger.

6. Officers and Directors, The directors and officers of Exotic on the

effective date of the merger shall comtinue as the directors and officers of Exotic for the
full unexpired terms of their offices and unl their successars bave been elected ar
appointed and qualified.

7. Prohibited Transactions. Neither LPC nor Exotic shall, prior to the
effective date of the merger, engage in any activity.or transaction other than in the
ardinary course of business, except that LPC and Exotic may take zl] action neccssary or

appropriate under the laws of the Srate of Delaware and the State of California ta

copsummate this merger.

8. Approval by Shareholders. This Agreemeut and Plan of Merger has

been approved by the shareholders of LPC and Exotic in the manner provided by the
applicable laws of the State of Delaware and the State of California, respectively, at

meegngs held on or before June 26, 2003,
9. Effective Date of Mergex. The merger provided for herein shall

become effective at 11:59:59 p.m. on June 30, 2003 ("effective data™).

. TRADEMARK
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10.  Abandomment of Merger. This Agreement and Plan of Merger may be

abandoned by action of the board of directors of etther LPC or Exotic at any time prior to

the effective date,
11.  Service of Process. Exotic agreés that it may be served with process in

- the State of Delaware in apy proceeding for enforcement of any obligation of any
constituent corporation of Delaware, as well as for cnforcémenl of any obligation of
Exotic arising from this merger, including any suit or othér procecding to enforce the
righns of any sharsholders as dctermined in appraisal proceedings pursuant to the
pravisions of Section 262 of the Delaware General Corporation layls, and irrevocably
sppoints the Secretary of State of Delaware as its agent to accept service of process in
any such suit or proceading. The Secretary of State shall mail any such process to Exotic
at 36570 Briggs Road, Murrieta, California 92563.

- 12.  Interpregation. The description headings herein are imserted for
convenience of re.fa'e'mce only and are not intended 1o be part of or ta affect the meaning
or interpretation of this Agreement and Plan of Merger. Words used in ﬂ;is Agrecment
and Plan of Merger, regardless of the gender or number specifically used, shall be
deemed & include any other gender, masculine, feminine or neuter, and any other
pumber, singular, or plural, as the context may require. Thiz Agreement and Plan of
Merger embodies the catire agreement berween the parties and may be amended only by
a writing signed by each of them.

13.  Execution of Agreement. This Agreement and Plan of Merger may be
e.xecute& in any number of counterparts, and cach such counterpant shall ¢onstitute an

original instrument.

i o7 TRADEMARK 414
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IN WIYNESS WHEREOQF, this Agreement and Plan of Merger has been duly

¢xecuted by the partics hercto as of the date and year first above written.

A %' EXOTIC MATERIALS, INC.:
Robert D. German, Assistant Secretary Craig A. Creaturo, Vice President
22 %ﬂ/ LASER POWER CORPORATION:
aiy By: C:.-—¢-—7 e a A
Robert D. German, Assistant Secretary Craig A. Creaturo, Vice President
3
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OFFICER'S CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Craig A. Creaturo and Robert D. German

certify and stare that:

1. They are the Vice President and Assistant Secretary, respectively, of Laser
Power Corporation, a Delaware corperation.

2. The Agreement and Plan of Merger in the form artached was duly
approved by the Board of Directors and shareholdexs of the corporation.

3. There is only one ¢lass of shares and the total number of outstanding
shares is 1,000,

4, The approval of the principal terms of the Agreement and Plan of Merger
requires the affirmative vote of a majority of the outstanding shares entitied to vote,

S. The priocipal tenms of the Agreement and Plan of Mezger in the form
attached were approved by the corperation by the affirmative vote of the number of
outstanding shares which equaled or exceeded the vote required.

On the date set forth below in the Town of Murrieta, in the Stare of California,
each of the undersigned does hetsby declare under thé penalty of perjury under the laws
of the State of California that he signed the foregoing cestificate in the official capacity
set forth beneath his signature, and that the statements set forth in said certificate are rue
of his own knowledge.

Signed on this 27th day of June, 2003,

Craig reaturo, Vic ident

Robert D. German, Assistant Secretary

salRADEMARK ©r.016
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OFFICER'S CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Craig A. Creaturo and Robert D. German

certify and state that:

1. They are the Vice President and Assistant Secretary, respectively, of
Exotic Matetials, Inc., a California corporation.

2. The Agreement and Plan of Merger in the form attached was duly
approved by the Board of Directoss and shareholders of the corporation,

3. There is only one class of shares and the (otal numher of outstanding
shares is 3,000.

4, The approval of the principal terms of the Agreement and Plan of Merger
requires the affirmative vote of 2 majority of the outstanding shares eufitled fo vate.

s The principal tetms of the Agreement and Plan of Merger in the form
anached were approved by the corporation by the affixmative vote of the number of
outstanding shares which equaled or exceeded the vote required.

On the date set forth below in the Town of Saxonburg, in the Commonwealth of
Permsylvania, each of the undersigned does hercby declare under the penalty of perjury
under the laws of the State of California that he signed the foregoing certificate in the
official eapacity set forth beneath his signature, and that the statements set forth in said
certificate are ttue of his own knowledge. ‘

Signed on this 27th day of June, 2003,

Ctonsy, =™ O e
Craig A, Creaturo, Vice President

Lo o

Robert D, German, Assistant Secretary

412 765 1256
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SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of i page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

Jul 11 2003

e, fute

Secretary of State

Sac/Btate Form CE107 {rav. 1/03)
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ENDORSED - FILED
in the office of the Sacsetary of State .
AGREEMENT of the Stata of California
AND JUN 3 0 2003
KEVIN SHELLEY
PLAN OF MERGER Secretary of State

THIS AGREEMENT AND PLAN OF MERGER dated as of June 27, 2003 by
and between EXOTIC MATERIALS, INC. (“Exotic™), a business' corporation duly
organized on January 10, 196.1, and existing under the laws of the State of California with
its principal executi“ze office located at 36570 Briggs Road, Murrieta, California 92563,
and LASER POWER CORPORATION (“LPC”), a business corporation duly
organized on July il, 1983, and existing under the laws of the State of Delaware with its
principal executive office located at 36570 Briggs Road, Murrieta, California 92563.

WHEREAS, the respective Boards of Directors and shareholders of Exotic and
LPC deem it advisable and in the best interests of the respective corporations and their
shareholders, that LPC be merged with and into Exotic in accordance with the applicable
provisions of the laws of the State of Delaware and the State of Califomia.

WHEREAS, Exotic has a- capitalization of Three Million (3,000,000) authorized
shares of common stock valued at $1.00 per share, of which Three Thousand (3,000)
shares are currently issued and outstanding.

WHEREAS, LPC has a capitalization of One Thousand (1,000) authorized shares
of common stock valued at $.00 per share, of which One Thousand (1,000) shares of
common stock are currently issued and outstanding.

NOW, THEREF CRE, in consideration of the covenants and agreements
contained herein and intending to be legally bound hereby, the parties hereto agree as

follows:

412 765 12556 I"TRADEMARK P.003
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1. Merger. At the effective date, as defined below, LPC shall merge
with @d into Exotic, and Exotic shall be the surviving corporation (such transaction
being hereinafter referred to as the "merger").

2. Terms and Conditions. Aﬁ the effective 'date, as defined below, of .
the merger, the separate existence of LPC shall cease, and Exotic shall. succeed to all
rights, privileges, immunities, and franchises, and all of the property, real, personal, and
mixed, of LPC, without the necessity for any separate transfer. Exotic shall thereafter be
responsible and liable for all liabjlities and obligations of LPC, and neither the rights of
creditors nor any liens on the property of LPC shall be impaired by the merger.

3. Conpversion of Shares. The manner and basis of converting the

shares of LPC into shares of Exotic is as fbllows:

(a)  Each share of the common stock of LPC issued and outstanding on
the cffective date of the merger shall, by virtue of the merger and without any action by
the holder thereof, be converted into one share of Exotic. All LPC stock held in the
treasury of LPC, if any, shall be cancelled and no cash, shares or other property shall be
delivered in exchange therefore. The ﬁierger shall have no effect on the issued and
outstanding shares or treasury shares of Exotic.

(®) The conversion shall be effected as follows: After the effective
date of the merger, each holder of certificates for shares of common stock in LPC shall
surrender them to Exotic or to its dply appointed agent, in such manner as Exotic shall
legally require. On receipt of such share certificates, Exotic shall issue and exchange
therefore certificates for shares of common stock in Exotic, representing the number of

shares of such stock to which such holder is entitled as provided above.

2
TRADEMARK; .,
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4, Articles of Incorporation. The Articles of Incorporation of Exotic shall
continue to be its Articles of Incorporation following the effective date of the merger,

except that they shall be amended by deleting Article I in its entirety and, in lieu thergof,

by inserting the following:
Article I: The name of the corporation is Exotic Electro-Optics, Inc.
s. Bvlaws. The bylaws of Exotic shall continue to be its bylaws

following the effective date of the merger.

6.  Officers and Directors. The directors and officers of Exotic on the
effective date of the’ ﬁaerger shall continue as the directors and ofﬁc&s of Exotic for the
full unexpired terms of their offices and until their successors have been elected or
appointed and qualified.

7. Prohibited Transactions. Neither LPC nor Exotic shall, prior to the

effective date of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that LPC and Exotic may take all action necessary or
appropriate under the laws of the State of Delaware and the State of* California to
consummate this merger.

8. Approval by Sharcholders. This Agreement and Plan of Merger has
been approved by the shareholders of LPC and Exotic in the manner provided by the
applicable laws of the State of Delaware and the Siate of California, respectively, at
meetings held on or before June 26, 2003.

9. Effective Dafe of Merger. The merger provided for herein shall

become effective at 11:59:59 p.m. on June 30, 2003 ("effective date").

3
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10.  Abandonment of Merger. This Agreement and Plan of Merger may be
abandoned by action of the board of directors of either LPC or Exotic at any time prior to
the effective date.

11, Service of Process. Exotic agrees that it may be served with process in

the State of Delaware in any proceeding for enforcement of any obligation of any
constituent corporation of Delaware, as well as for enforcement of any obligation of
Exotic arising from this merger, including any suit or othér proceeding to cnforce the
rights of any shareholders as determined in appraisal proceedings pursuant to the
provisions of Section 262 of the Delaware General Corp_oration laws, and irrevocably
appoints the Secretary of State of Delaware as its agent to accept service of process in
any such suit or proceeding. The Secretary of State shall mail any such process to Exotic
at 36570 Briggs Road, Murrieta, Califomia 92563.

12.  Iuaterpretation. The description headings herein are inserted for
convenience of reference only and are not intended to be pan of or to affect the meaning
or interpretation of this Agreement and Plan of Merger. Words used in thxs Agreement
and Plan of Merger, regardless of the gender or number specifically used, shall be
deemed to include any other gender, masculine, feminine or neuter, and any other
number, singular, or plural, as the context may require. This Agreement and Plan of
Merger embodies the entire agreement between the parties and may be amended only by
a writing signed by each of them.

13.  Execution of Agreement. This Agreement and Plan of Merger may be

executed in any number of counterparts, and each such counterpart shall constitute an

original instrument.

4
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- IN WITNESS WHEREOQF, this Agreement and Plan of Merger has been duly

executed by the parties hereto as of the date and year first above written.

o %— EXOTIC MATERIALS, INC.:
Robert D. German, Assistant Secretary Craig A. Creaturo, Vice President
da/j %% LASER POWER CORPORATION:
Robert D. German, Assistant Secretary Craxg A. Creaturo, Vice Presxdent
5
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OFFICER'S CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Craig A. Creaturo and Robert D. German

certify and state thar:

1. They are the Vice President and Assistant Secretary, respectively, of
Exotic Materials, Inc., a California corporation.

2. The Agrecment and Plan of Merger in the form attached was duly
approved by the Board of Directors and shareholders of the corporation.

3.+ There is only one class of shares and the total number of outstanding
shares is 3,000.

4, The approval of the principal terms of the Agreement and Plan of Merger
requires the affirmative vote of a majority of the outstanding shares entitled to vote.

S. The principal terms of the Agreement and Plan of Merger in the form
attached were approved by the corporation by the affirmative vote of the number of
outstanding shares which equaled or exceeded the vote required.

On the date set forth below in the Town of Saxonburg, in the Commonwealth of
Pennsylvania, each of the undersigned does hereby declare under the penalty of pefury
under the laws of the State of California that he signed the foregoing certificate in the
official capacity set forth beneath his signature, and that the statements set forth in said
certificate are true of his own knowledge.

Signed on this 27th day of June, 2003.

Cra:g A. Creaturo, Vice Presxdcnt

A

Robert D. German, Assistant Secreté:y
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OFFICER'S CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Craig A. Creaturo and Robert D. German

certify and state that:

1. They are the Vice President and Assistant Secretary, respectively, of Laser
Power Corporation, 2 Delaware corporation.

2. The Agreement and Plan of Merger in the form attached was duly
approved by the Board of Directors and shareholders of the corporation.

3. There is only one class of shares and the total number of outstanding
shares is 1,000.

4. The approval of the principal terms of the Agreement and Plan of Merger
requires the affirmative vote of a majority of the outstanding shares entitled to vote.

5. The principal terms of the Agreement and Plan of Merger in the form
attached were approved by the corporation by the affirmative vote of the number of
outstanding shares which equaled or exceeded the vote required.

On the date set forth below in the Town of MuiTieta, in the State of California,
each of the undersigned does hereby declare under the penalty of pefjury under the laws
of the State of California that he signed the foregoing certificate in the official capacity
set forth beneath his signature, and that the statements set forth in sa2id certificate are true
of his own knowledge.

Signed on this 27th day of June, 2003.

Craig reaturo, Vic ident
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