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Ta the Director, U.5. Patenr and Trademark Office: Please record the attached original documents or copy thereof.

Name of conveying party(ies):
UV Technolagies, Inc.
(] Individual(s)

[ ] General Partnership
Corporation-State

] Association
(] Limited Parmership

] Other
Additional name(s) of conveying party(iss) attached?
[:| Yes [ | No
Nature of conveyance:
Agsignment Merger
[] Security Agreement (] Change of Name
E’ Other

Execution Date: December 20, 2002

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

MName:_ JJI Lighting Group, Inc.

Street Address: _ 67 Hoily Hill Lane

City: _Greenwich State _CT ZIP _06830

[] Individual(s) citizenship

] Association

] General Partnership

[ | Limited Partnership

[x] Corporation-State _Delaware

E] Other

If assignee is not domiciled in the United States, a domestic
representative degignation is attached: L]lves []No
(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? [ ] Yes [ No

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

Additional numbers attached?

B. Trademark Registration No.(g)
1964725

] Yes [x] No

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

Narne: Fitzpatrick, Cella, Harper & Scinto

30 Rockefeller Plaza

New York, New York 10112-3200

Telephone No.: _ (212) 2182100

6. Number of applications and registrations involved:
One

7. Total fee (37 CFR 3.41): .. §40
[_] Enclosed

[x] Authorized to be ¢harged to deposit account

Facsimile No.: (212) 218-2200

8. Deposit account number

06-1205

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

DO NOT USE THIS SPACE

Pasquale A. Razzano, Reg, No. 25 512

Starement and signamure,

To the best of my knowledge and belief. the foregoing in
original document.

tion is rrue and correct and any attacked copy is a true copy aof the

December 13, 2004

Name of Person Signing

Total number of pages i

Date
ding cover sheet, artachments, and documents: 42

Form #123
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PAGE 1

The First State

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

DELAWARE DO HERERBY CERTIFY THE ATTACHED IS A TRUE AND - CDRRECT
. COPY OF THE CERTIFICATE QF OWNERSHIP, WHICH MERGES
"ARCHITECTURAL LANDSCAPE LIGH?ING, INC.", A CALIFORNIA

CORPORATION,
"ARDEE LIGHTING/USA, INC.", A DELAWARE CORPORATTON,
"EUROCAST, INC.", A CONNECTICUT CORPORATION,
"HIGH-LITES, INC.", A CONNECTICUT CORPORATION,

"HDFFMEISTER( INC.", A CONNECTICUT CORFORATION,

"LAM LIGHTING SYSTEMS, INC.", & CALIFQRNIA'CORPORATION{

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

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

"SHEILBY LIGHTING, INC.", A DETLAWARE CORPORATION,

"UV TECHNOLOGIES, INC. ", A DELAWARE CORPORATIGHN,
A CALIFORNIA CORPORATION
INC." UNDER THE NAME OF -

"VISTA LIGHTING CORPORATION",

WITH AND INTO "JJT LIGHTING GROUP,

"JJI LIGHTING GROUP, INC. r A CORPORATION ORGANIZED AND EXIYSTING

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

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

O'CLOCE, P_M.

Harrier Smith Windsar, Secretary of Stage -

AUTHENTICATION: 2165770
DATE: 12-PRABEMARK
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PAGE 2

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE oOF
"THE AFORESAID CERTIFICATE'D_F OWNERSHIP IS THR THIRTY-FIRST DAY

OF DECEMBER, A.D. 2002, AT 12 O'CLOCK A.M.

Harriet Smith Vyindsor, Secretary of Sares

21110660 81o00M AUTHENTICATION: 2165770

0207925871 O3 - _ DATE - 12_21R@EMARK
: - : ' REEL: 002991 FRAME: 0357
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The First State.

I, HARRIET SMITH WINDSOR, EECRETARI OF STATE OF THE STATE OF
DELAWARE ‘DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES :

"ARCHTTECTURAL LANDSCADE LIGHTING, INC.", A CALIFORNIA

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

"EUROCAST, INC.", A CONNECTICUT CORPORATION,
- “HOFFMEISTER, INC.", A CONNECTICUT CORPORATION,

"LAM LIGETING SYSYEMS, INC.", A CALIFORNIA CORPORATION,

"MORLITE SYSTEMS, INC.“, A PENNSYLVANTA CORPORATTON,

"NESSEN LICHTING, Iﬁc.", A NEW YORK CORPORATION,

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

"UV TECHNOLOGIES, INC. ", 3 DELAWARE CORPORATION,

"VISTA LIGHTING CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "JJI LIGHTING GRQUP, INC." UNDER THE NAME OF
"JIT LIGHTING GROUP, INC.", R CORPORATION ORGANIZED AND EXISTING
UNDER.THE-LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE TEE TWENTIETH DAY OF DECEMBER, A.D. 2002, AT 4:30

O'CLOCK P.M.
AND I DQ HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE oF -

Harriet Smith Windsor, Secretary of Stare :

2111060 B100M AUTHENTICATION: 2165520
TRADEMARK
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THE A . q
AFORESATD CERIIFICATE oF OWNERSHIP IS THE THIRIY—FIRST DAY

oF DECEMBER, A.D. 2002, AT 12 O'CLOCK A.M.

. & FTILED COPY OF THIS CERTIFICATE HAS BEEN FORHRRDED

TO THE
KENT COUNTY RECORDER OF DEEDS.

Hanit o kP o

Harrier Smith Windsos, Secrerary of Samte

2111060 8100M
M AUTBENTICATION: 21555JRADEMARK
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_ STATE OF DELAWARE
SECRETARY OF STATE

DIVISION QF CORPORATIONS

FIIED (4:30 BM 127702002
C20790241 = ZI111ps0

CERTIFICATE OF OWNERSHIFP AND MERGER -
oF

ARCHITECTURAL LANDSCATE LIGHTING, INC.
ARDEE LIGHTING/USA, INC.
EURQCAST, INC.

HIGH-LITRES, INC.

BOF STER, INC.

LaM LIGHTING SYSTEMS, INC.
MORLITE SYSTEMS, INC.

NESSEN LIGHTING, ITNC.

SEELEY LIGHTING, INC.

UV TECENMOLOGIES, IHNC.

AN
VISTA LISHTING CORPORATION
INTO
JIT LIGHTING GROUP, TNC.

Pursuant ce Saction 252 of the General
Corporation Law of the State of Dalaware

’ JJII Lighting Group, Inc., a corporation formed under the
laws of the State of Delaware ("JJT") desiring to merge its
wholly owned subsidiaries, Architsetural Landscapa Lighting,
Inc., a Califarmie carpors&tion, ("ATL") ., Ardee Lighting/UsS2,

. Inc., a Delaware corporation, (“Ardes”), Eurccasgt, Inc., a
© Comnecticut corporation (“Eurpcast”®), High-Lites, Inc., a
Comnacticut corporation (“HL®), Hoffmeilster, Inc., a Connecticut
corporation ("Heffmeister”), Lam Lighting Systems, Tns.. =
California corporatieon (*Lam"), Morlite Systems, Inc., a
Papnsylvania gorporation ("Mozrlite”), Nesswn Lighting, Inc., a
- New York corporation (“Nessen”), Shelby Lighting, Inc.. a

Delaware corporation ("shelky), Uy Technologies, Inc., a
Delawara corporatian’ (*UW), and Vista Lighting Carporation, a
Calirornia corperation (“Vista®)inte itgelf, pursuant: to the

provigions of Section 253 of the Genera] Corporation Law of the

State of Delaware., DOES HEREBY CERTIFY as follows:

- FPIRST: JJI is a corporaticon formed under the laws of the
State of Delaware, and its Certificate of Incorporation was filed
in the office of the Sscretary of State of Delaware on the i5th
day of December, 1986. ALL i{s & corporation formed undar tha
—aws of the Scate of California, and its Articlas of
Incorporation were filed in the office of Ehe Secretary of State
of California on June 18, 1986. Ardee is & Corporation’ fozmed

TRADEMARK
REEL: 002991 FRAME

[
: 0360



@008

FITZFATRICK MY

132004 17:52 FAX 12122184561

urider the Jaws of the State of Delaware, and itg Cartificata af
Incorporation was filed im the office of the Secrotary of State
of Dalawvare ap Decembar 26, 1997, Burocaght iz = corperation

of Connecticut, and itg

of Cannacticut,

the office of the Sacret

3. 1999. Lam iz = corporation formed mder the laws of rhe State
its aArticles of Inccrpargtiuu.were flled in

Incorpordtion was filed in the office of the Secretary of State

‘0f New Yorl on July 21, 1987. Ehelby is = Corporation formed
‘Under the 1aws of the State of Dalaware, and irs Certificate of
ed in the office of the Secretary of Srare

; ] 1985. OV 4ig & Corporation formed
ucdar the laws of the State o its Certificate of
i in the office of the Secretary of Statke

Vista iz a COrporation formed

under the laws of the State of Califorpia, and itg ATticles of
i i i i the Secretary of Starg

Of the autétanding

SECOND: JJI is the lawful cwnmer of all
Lam,

- Shares of stock of ALY, Ardea, Eurocast, T, Hoffmeister,
Morilite, Nessen, Shellby, pv and Vista.
Ly resolutions dualy

THIRD: The Board Of Directors of T e g
etermined +n merge

adopted on the 5th day of December, 2002, 4
Hoffmaigter, Lam, Morlita, Nessen

ALL, Ardee, Euroeast, O,
Shelby, UV and vista into JJL, saiqg Tesolutions being as follows:

» Section 253

WHEREAS
and Sections 1108 andg 1110 o

Sections 33-814 and 33-821 of'the Connacticut Busineses
©f the New York Rusiness Corporation

Corporation Act, Section 507
Law, apd the Parnsylvania atatutes, allew for the merger of the
Corporation's (*JIL's") wholly owned subsidiaries, Architectural
Landscape Lighting, Ine. (“ALL"), Ardee Lighting/USA, Inc.
{("Ardeea”) , Burocast, Inec. (“Burccast"), High-Lites, Tme. ("HT.") ,
Hoffmeister, Ine. (‘Hoffmeistex‘J, Lam Lighting Systemz, Ige.
("Morlite"), Nessen, Lighting, Ine.
b

(“Lam®) , Moriite Systems, Inc.
{("Necsen), Shelly Lighting, ZInea. (“Shelby*), OV Technologias,

TRADEMARK
. REEL: 002991 FRAME: 036;
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("UV') and Vista Lighting Corporation (*Vvista™) into JJT;

NOwW ‘I'HEREPDEE, BE I EESOLVED, that the Board aff Directors
@f JTT deems it advisable that ALL. Ardee, Burocast, .
Hoffmeister, Lam, Morlite, Nessen. Shally,
into JJIT pursuant to ;
Corporation Law and Sectians 1108 and 1110 of the California

Corporations Code, Sections 33-§18 and 33-821 of the Connecticut
Section 907 of the New York Busine=zs

Business Corporation Aat,
Corporation Law, and the Pennsylvania Statures, the Surviving
Corpoeration to be JJIT {the merger of ALL:, 2Ardee, Eurocast, HL,
Hoffmeister, Lom, Morlite, Nessen, Shellw, DOV amd Vista ipto J7
is hereinafter referred to as the "MargersT); and it is-

FURTHER RESOLVED, that
- Plane of Merger, attached hereto asg Exhibits a-g and pursuant to
which JJI assumes all of the liabilities of ALy, Ardee, EBurocast,
HI,, Hoffmeister, Lam, i
including gpecifically any abli
Califormia, Cannecticut,_Delawaré, New York apd Pennovlvania be
adopted effe ;

Ih;-

FURTHER RESOLVED, Eh=et in connection wi
Vice President aznd the Secretary of JIT are authorized to exXaciuite
and cause to be filed with the Secretary of State of Delaware =z _
mpliance

Cartificate of Ownarship and Merger pursuant to and in ¢a
with Sactien oetlon Law, on such

date am zaid officars deenlapprﬂpriate; and it ig

FURTHER RESCLVED, that
Prezsddent and the Secratary of JJT a

Section= 1145 :
‘Sections 33-81§8 and 3?9321 of tha Connecticut Businessg

Coxporation Act,
Law, and the Pennsyivania_statutes e such date as gazig offivers

deem appropriate: and it is

FURTHER RESOLVED, that the broper officars of JTII are
anthorized to do all other acts and teo execute all othar

documents that may be Dacessary or advisable in order to
consummate the Mergers.

o ' TRADEMARK J
- REEL: 002991 FRAME: 036



nod 17:53 Fax 121221845B61 FITZPATRICK MY

IN WITNESS WHERT
Certificare. OF,

avthorized

faram
Lo be oxocuted
this zgtt

by'L:'tghting Group, Inc.
day of December, 2002,

TIT LIGHTING GROUP, Ie

Charles J. Florig
Vice Pregident_ -

Chilef Fimmnecigl Officar

REEL

Aot

4

Lts officers thereun Gaused this

to duly

TRADEMARK -
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P F B Exhibit a
ARCHTTECTURAL _LANDSCAFE ILIGHTTING, TNC.
o .

oJIT LIGHTING. GROIIE, TNC.

The following sets forth the details of the Blan of Mergetr of
Architectural Landscape Lighting, Inc., a California corporation,
and a wholly cwned subsfdiary of JJI Lighting Group, Inc., into 5T
Lighting <roup, Inc.., a Dalaware corporation.

ARTICTE_ 1., Names of Copsti tuent Corporations,

The mame of the swviving corporation is JIT Lighting Group, Ine.
(hereinafter sometimas referrsd to as the "Surviving Corporstion®) .
The name of the chrporation to be merged inco .the Surviving

-Corperation is Architectural Landscape Lighting, Tne.- ("AXLT.%) ATmL
iz .a wholly owned subsidiaty of the Surviving Corparation.

ARTICTRE 2, Qﬁﬁﬁténging Stock of Constitpnent Corporations.

The desigmation and 'r_n_m.be_r of outstanding shares of each class of
stock of each constituent corporation are as follows:

: Number of
_ ) , Designation Shares -
Hamwa of Corporatiop of Class Qutstanddner
Surviving Corperation Class A ,
_ Common Stock, 1,084,704

Par value £.01

Class B Convertible
Nop-Voting Common Stock,
Par value $.01 8]

Convertible Voting
Preferred stock,

saries A
Paxr valua $.0C1 1l3z,500

(“Series A
Praeferred Stock®)

Radosaomalbl a

Prafertred Stack,
SFeriea B )
Par value $.01 &5, Q00
ALL Common Stoclk, 100
) . TRADEMARK
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non~wvoting. :
of racord and beneflcially. by the Surviving Corporation,

ALY, shall be merged into the Surviving Corporation _
: . eneral Corporation Law of !
the State of Delawmre and Sectiens 1108 and 1110 of the California
Corporations Code. The merger shall be effective twalve o’‘clock
midnight on December 31, 200z (hereinafter raferred to as the

"Effective Tima-).

3.2 At the Effective, Time, the Separate existence of
ALL shall cease, and the existence of the Surviving Corporation
ghall continue unaffected and Ltn;l'__mfairad;_ the Survivipeg Corporation
shall have all of the rights, pr vilages, immonities, Powers andg
Purposes of ALY : '
Effective Time, all oF the outgtanding shares
'of commen stock of ‘ALL shall be canceled. The cCapitalization af
the Surviving Carporation immediately prior the Effactive Time
capitalization of tha Surviving Corporation

immedistely after the Effective Timea.

i

3.5 211 the DToperty, real and personai, including

‘subscriptions to shares, 2112
ALL shall vest in the Surviving Corporation- without Further act or

Surviving Corporation assumes and is liable for
all rhe liahilities, obligations and penaltieg of AL, including
any taxes due to the State of California. No Jiability or
obligation due ar to beceme due, claim or demand for ary cause
existing agminst ALL, oar any ' shareholdar, officar o director

Ehereef, shall ba relaased or impaired by such merger. No ectdion
Or proceeding, whethar civil or crimival. then pending By or
against ALIL, or any sharebolder, cfficor or director thereof, shall
may be enlforced,

shate ar he discontimiad by such merger, bui:
mpromised agz if guch merger had oo+

Prosecuted, settled or il
Sccurrad, or the Surviving Corporation m=y be substituted in such

3.6 The

TRADEMARK
REEL: 002991 FRAME: 0365
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action ar special procaeding in place of ALL, as the case may be

__ 3.7 The surviving Corperaticn i
dn the ._Sta.ti'a of Califormia for any priocr acg:r;l_e:l.:a;att:'].:;:f r.-f-ft AmLIY. ab:.d “red
ﬁggoh;slggﬁlnnbthﬂli aaiftar inc u:.—.::in ed by the Surviving. Corporation f:;:
e o gatlon remains cutstanding againast ALL s
gtatg and the Survivineg Corporation shall i:frregcca.]:s;ly appoj:f;tt $E§h
acratary of State of California az its agent Lo accept servy £
process in eny action for the enforcement of such c::bliga.tionce o

ARTICIE 4. Consugmation of Marger,
e cause to be taken,

_ Eﬁ Surviving Corporation and ALT shall ta.k.e.,

i  &action or do or causs to he done, all things Iecsssary, proper
. .c:f.f' a&v::._s:able_ under 1:']:_1\.-; daws of the State of Delaware andg tJ;.e Stmt-
-0Ff California or either of such statas to conswmmete and makz

. affective the mergey.

ARTICLE 5: abapdomment of merger,

- Anyvthing herein to the cr_wntr;a i -

1 ne Abrary naotwithstanding, thj

il:g-.targ-ermay he a.]:-a.nr:{_uned by action of the Board ef gﬂiregigrsm;:? tgf
urviving Corporation at any time pPrior to the Effactive Tima DE

" 'the merger.

Jit \marpeciALl 2007 Plam oF Margrmy wpud

O TRADEMARK
: REEL: 002991 FRAME: 0366
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PLAN: OF MERGER Exhibit B

aggﬁﬁ LIGHTING/UISA, TNC.
INTO
I LIGHTTING GROUP, INC.
sets forth the details of the Flan of Mergesz

The followling
2 Delaware corporation, and s wholly -

of Ardee Lighting/USa, Inc.,
owned subsidiary of STT Lighting Group, Ina., inte JII Lighting

Group, Inc., a Delaware corporation.

ARTICLE 1, Names of Copstituent Corporations. -
corporation 1= J77T Lighting Group, Iﬂct

The name of the surviving
(hereinafter sometimes referred to asa the *Surwviving

. Cerperationt). . The nama of the corporabtion ko he marged Into the
Surviving Corporatiom is Ardes Lighting/USa, Inec. ("Ardear~) .

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

. oBRTICLE 2. Outstanding Stock of Constituent Corporatioms.

'Thg-dgsigﬁQtioq_aqd number of outstanding shares of ‘each class of
stock of each comstituant corporaticn are as follows:

Number of
Designation Shares
of Co i of Clags durztandine
Surviving Corporation Class B
: 1.0B4,704

Cammon Stock,
par value £.01

Class B Convertible
Non-Voting Common Stock,

Par value £.01 0
Convertible Voting

Preferred Stock,

Serias 2

Par valua %.01 . 132,500

("Serias 2
Preferred Stock*)

Redeepable
Preferred Stock,
Saries B
Par value $.01 65,000
ardee Common Stooik, 1,000
Paxr value £1.00
TRADEMARK
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The Class A Common Stock and Sariss a
Surviving Corporation ara entitled to
tha remaining claases of Etock of the
non-voting. All shares of Ardee are

TICLE N Ta = i Lo

@015

2

Preferred Stock of tha
vote &5 a single class, and

3.1 Ardee ghall be mergad into thae surviving

Corporation in accordance with Sec
Corporgtion Law of the

tigm 253 of the General
Stete of Delaware. The merger shall bhe

- effective twelve o‘clock midnight én December 31, 2002
(hereinafter referred ko as thea "Effactive Timer) .

1.z At the Effective Time, the separata existence of
Ardee shall cease, end the existance of the Surviving -

Corporation shall continne unaffectad

Surviving Corporation shall have a1l of the

and unimpaired; the
rights, privileges,

immumities, powers and purposes of Ardea.

2.3 At the Effective Time, all of =he outstanding
Shares of cammen stock of Ardee shall be canceled. The i
Teapltalization af the Suxwvisring Corporatian immediately priar the
Effective Time shall be the capitalization of the Surviving
Corporation immediately after the Effective Tinpe.

3.4 The Certificate of Incorporation and By-Laws of

ths Surﬁiving Corporaticon in =ff

ect immediately prior to the

Effectiva Time shall theresfter continue in full force and cffact
after Che Effective Time until amended as provided therein or by
law. The Board of Directors =and Officers of the Surviving

Corporation in office immediately prig
shall continue in office as the Board
of the Surviving Corporation after the

_ 3.5 2all the Property, real
subscriptions to shares, causes of ace
of Ardee shall west in tha Surviving
Aact or dead. _

3.6 The surviving Corporati

r to the Effective Tima
<¢f Directors and Officerg
Effective Time.

and personal, including
ion and avery other zgset

Corporation without further

on assumes and is liable

for all the liabilities, ocbligations and benalties of Ardee .

ineluding any taxes due ko the State o
or abligation due or ko become dua, el
axiscing against Ardee, or any shareho

£ Delaware. Mo liability

aim or demand for 8y calsa
lder, officer or director

thereof, shall ba released or impalred by such merger. No action
or proceeding, whether civil or criminal, than wanding by or
against Ardee, or any sharcholder, officer or directoar thereof,

shall abate or be discontinued by such

merger, but may be

enforced, prosecutad.'sattled_or compromized as if such marger
had not occurred, or the Surviving Corporation may be substitnted

TRADEMARK -
REEL: 002991 FRAME: 0368
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in such action or special Proceeding in place of Ardee, as the

case may be.,
3.7 The Surviving Corparation agress that it mayv be
" sued in the State of Delaware for any prior obligation of Ardee
and for any obligatjion thereafiar ingurred by the Surviving
. Corporation, so long a5 the obligation remaing outstanding
T .against Ardee in such state and the Surviviag Corporation ghall
: =irravacably appoint the Secretary of State of Delaware as jts=
Agent to accept sAervice of Process in any actien for the i

enforcement of such obligation.
i of M ar,

The Surviving Corporatien and Ardee shall take, or cause ta be
‘Laken, all action or deo QY dause to be done, 11 things
i E ©of the State of

"7 hecassary,

ARTICLE 5. Abapdonment of Meroger,

. Anything herein to the contrary actwithstanding; this Plan of
.-Merger may be abandoned by action of: the -Board.of Diracktors of
”“;@he'surviving Corporation at any time Prior to the Effactive Time

of the merger.

Tii\margar\Ardea 2082 Pleg of Harpar e

o | | : TRADEMARK
) REEL: 002991 FRAME: 0369
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ELAN CF MERGER Exhibit ¢

EURDCAST.:INC_
ANTo

JTT LIGHTING GROUEP ., TNC.

Ut corporation, and = whelly oumea
Inc., into JJT Lighting Groupn,

ARTICTLE 1. Names oFf Constituent Corporations.
rdving corporation is JIT Lighting Group, Imc., -

- The name of the Surv

_ _ 'imgs referred to as tha 'Surv1v1ng_Cnrporation'}-
.The name of the' cérpozation te be merged into - the Survivine
Corporation is .Brifocast, Tng. {"Burocast®) ., Furocast is a wholly
owred subsidiary of the Surviving Corporation, '

ARTICTE 2, A

The designatiop ang mmnber of outstanding shares df'eachﬂﬁlass oL
stock of aach comstitnant Corporation are ax folloaws:

_ _ : . i Number of
S ] Designation Shares=s

Mame of Corporatiop of Clasg Quts in

- I 0 -'-_"_'__———___

Surviving Corporation. Class & '

' Commen Stock, 1,084,704

Par value g.01

Clazs B Convertible
Non-Voting Common Ftock,
Par value .01

Convertible Voting

Prefarred Stock,

Serieg 2 ‘
Par value 5.01 132,500
{(“Series a

Prefertwad Stock")

Redeamal] =
Braferread Stoglk,

Sariez R

Far value %.01 65, 000

Elracagt Cnmmu; Etock, 100

- o TRADEMARK
" REEL: 002991 FRAME: 037
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The Clasy A Commen g

Surviving Corporaticn are entitled to vote as = 2ingle clase, ang
the remaining classes of stock of the Surviving Corxporation are
noen-voting. 2aAll shares of Eurocast are entitled teo vote and are

ewnerd af record _ i _
) ARBPTCT.R -3 v Terms and Conditions of +he Merager.

3.1 Furecast shall be merged ints che Suryiyineg

ef the Genera]

Corxporaticn ip accordanca with Sectian 253
i Law of the Stakte of Dalaware and Sections 33-818 and

the Compecticut Busipesg ‘Corperation Act, The merger
{ i ight an Dacember 31, 2502

"Effective Timev) .

At the Effective. Time, the Separate existence of

and - the ' existence of the Surviving
Corporation shall continue unalffected and i ired; the Surviving
Corporation shall have 11 of Ehe rights,. privileges, immumities,

Rowers and DUrpases of Eurocast.

At the Effective Time, all of fha cutstanding shares
shall be canceled, The capitalization

©f the Surviving Corporation luomediately prior the Effective Time
shall be the capitalization of the Surviving Corporation

'imediately after the Effective Time.

a.z
Burocast shalil Caeane,

3.3
of common stock S£ -Buaroocsist.

affica lmmeddataly prior to the Effec i me
office a=z the Board or Directors and Officers of the Surviwving

Corporation afrewr the Effective Time.

2.6 The Surviving Corporation assumes and is liable for
al]l the liabilities, obligations andg Denmltisg oFf Eurocast,
-including any tazes due to the State of Comnnectlcout. No Tiability
or obligation due or Lo bhecdome due, claim or demand for any cause -
axisting against Burocast. or any sharcholder, officer or directar
thereof, shzll be released or impasired by such merger. No action
oY proceeding, whether eciwil or criminal, then pPending Ly or
against Furcocast, or any sharcholder, officer or director thereof,
shall abate or he discontinued by such merger, but may be enforced,
bProsecuted, settled or compromized as if such merger had not
occurred, or the Surviving Corporation ntay ba substituted ip such
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acticn or special proceeding in place of Eurocast, as the case may
he. : )

1.7 The Surviving Corporation agrees that 1t may be sned

for any prior obligation of Rurocast

BEurocast in such stacte and the Surviving Corperatien shall

. . irrevocably appoint the Secrstary of State of Connecticut as Ats i
agent té accept service of process in any action fFor tha !

enforcemant of such obligation.
. = iom .

.-The. Smrviving Corporation and Enrocast shall taka, or cause to be
v Baken, all action or do or cause to be ‘done, 'all- th.‘lj:gs?neqessgry,
o Proper or advisable under the laws ol the State’ of Delawdre and the
- State of Comnecticut or either of zuch =tates Lo Consummaste stid

: make effective the merger.

ABRTICIE 5. Abandaonment of Msrqe:.
" iAnything herein ta thae conﬁra:f'hﬁtﬁithst&ﬁdiﬂg}*thi#'rian of
Merger may be abandored by action of the Boer'd of Directors of +ha
. Surviving Corporation at any time prior to the Effective Time of
the marger. ' P s :

FFilmerguriLons J00F Plan ot Mergar, wpxd

O - TRADEMARK
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JIY LIGHTING GROUP, TNC.

The following sets forth the deteils of the Plap of Merger of
High~Lites,  Ine., s Cormectlout corporation, and a wholly cwped
subgidiary of NTI Lighbing Group, Inc., into JJT Lighting Groupn,
Inc., a Delawara corparation,

I 1. Nams s t [v] ions ..
rparatinon is JIT Lighting Group, Inc.

{hereinafter sometimes referred tao as the "Surviving Corpdration®).
o rged inte the: -Burviving -

hﬁrﬁoratiéﬁffis“.Hiﬁﬁ;ﬁiﬁes, Inc. (*HL") HL is a wholly owned
subisidizry. of the Surviving Corparation. ' '

- ARTICLE 2. outstanding dtoclk of Comstituent Corporationes,

utstanding shareg qf‘each”:lasé-éf -

he designation. and nunber of o

'Stﬁck'qf'eaﬂh constituent corporation are ao follows:
Number of
DPesignation Shares
Co i of Class Outstanding
Surviving Corporation Class &2 -
Common Stock, 1,084,704

Par value %.01

Class B Convertibile
Nop-Voting Commoo Stock,
Pac vralus $.0;

Convertible Voting
Preferraed Staock,

Series a

Par Value .01 132,500
("Serios a

Praferred Stock")

Redeemabla
Praferred Stock,

Saries B
Far value %_01 65,000

HL Common Stock, 1,000

o T ' | - TRADEMARK
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The Class A Common Stock and Saries A Praforrad Stock of the
vote as a single class, and

Burviving Corporation are entitled to

the remaining classes of stock of the Surviving Corporatiocn are
non-woting. All shares of O are entitled to vots and are owned of
record and beneficially by the Surviving Corporation.

ARTICILE 3. q and Condikbkions of the T .

3.1 HL shall ba merged into the Swrviving Corporation in
accordance with Ssaticn 253 of the General Corporation Law of the
3-818 and 33-831 of the Connecticut

State of Delaware and Sections 3
The merger =hall be affacrive twalve

Business Corporation Act, °
@’clock midnight on December 31, 2002 (hereinzftes referred to as

the *BEffective Time").
’ r

3.2 At the Effective Time, the separate existence of. HIL
shall ceasae, and the existefice of the Surviving Corporation shsll
continue unaffected and uninpaired;” the Surviving Corporation shall
have all of the rights, privileges, jmminities, powers and purposes

of HT,,

’ 3.3 At the Bffactive Time, 211 of the outstanding shares
of common stock of HL shall be canceled. The capitalization of the
Surviving Corporation imnediately prior thae Effective Time shall be
the capltalization of' the Surviving Corporation immediately after

the Effective Time.

3.4 The Cartificate of Tmcorporation and By-Laws of the

Surviving Corporation in effect immediately prior to the Bffective
Time shall thereatter comtinue in Full force and effect after the
Effective Time until amended 25 provided thersin or by law. The
Board of Directors and Officers of trhe Surviving Corporatiomn in
Effective Time zhall conotinue in

office immediately priar to the
office as the Board of Directors and Qfficers of the Surviving

Carporation after the Effective Time.

_ 3.5 all che property, real and personal, including
subgcriptions to shares, causes of action mmd avery othar assabt of
HL sbhall vest in the Surviving Corporation without further act eor

deed.

Corporation assumes and is liable for
all the liabilities, obligations and penslties of HL., including any
taxaes due to the State of Comnecticut. No liability or obligation
due or to become due, ¢laim or demmnd for any cause existing
agalnst HL, or any sharehalder, officer ot director theresf, shall
ba released or impaired by such merger. No action or proceeding,
whather -civil or criminal. then rending by or against HL, or ary
sharehalder, officer or director thereocf, shall abate or be
discontimued by such merger, but may be enforced, Drosacutad,
settled or compromiszed as if such merger had neot occurred, or the
-Burviving Corporation mey be substituted in such action ar spacial

3.6 The Surviving

< ' TRADEMARK
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Proceeding J_n Place of HL., as the cCass may be.

_ 3.7 The Surviving Corporation agreeg
in the State of Co i i 1

that it may be sued

i of HI, and for
any obligation thareafter incurred by the Surviving Corporation, sa
long as the obligation remains cutstanding against ML in guch state
and the Surviving Corporation shall lrrevocably appoint the
cut as its agent to accept service of

Secretary of State of Conmects
Process in any action for the enforcement of such obligation.

on = -

rporation and HL shall fake, or cguse ta be taken,
T Sausa to be done, .all things Recessary, proper

the laws of the State of Delaware and the State
ither of zuch states to- condgpmmate andg make

. The surviving Co
all action or do o
‘or advigable under

. ..of Conmnecticut or )
© o effactive the merge:r .

ARTICLE 5. Absndonment of Merger.’

cAnything herein o tha contrary
by action of the Board of Directors of the

Fii\marge=\EL 2082 Plag of Marger. wpuwd
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ELAN OF MERGER Exbibit H
HOFFMEISTER, TNC.

INTO
I HTTING GRQUP, TNC.

The fellowing sets forth the details of the Plan of Merger of
Hoffmeister, Inc., a Connecticut corporation, and a wholly owned
subsidiary of JJI Lighting Group, Inc., into JIT Lighting Group,

~Inc., a Delaware corporation. :

ARTICLE 1. Nzmes of Congtituent Corporations.

The name of the swrviving corporation ls JUT Lighting Group, Inc.
(hereipnfter sometimes referred to ss the "Surviving Corperation®).
" The namg™, of “ tHe corporation to ba mergad into the Surviving -
.Corporatidn’is Hoffmeister, Inc. {"Hoffmeister"). Hoffmeister im a -
Cwhollw owned subsidiary of tche Surviving Corporation. _ '

e e . CARTTICTR . Ongstmnding Stock of Ce:nsi:itueé__nt Comorat:iong,

~The desig;:ati'd;n a_.ﬁd_];lumb&r of outstanding shares. of each, cj_.__a'.?ﬁ;_ af

- Nunher of
e Designation Sharas
-Name of Corporatigg aof Clmas Outstanding
Surviving Corporation tﬁle_m.s A .

’ Common Stock, 1,084,704

Par value %.01

Class B Copvertibla
Non-Vating Comman Stock,
Par value 2,01

Convertible™ Voting
FPreferred Stoclk,
Series A

Par Valne $.01 132,506
{"Series A .

Preferrad Stock")

Redecmahla
Preferred Stock.

Series B

Par valna 5.401 65,000

Common, Stock, 100

Enfﬁmeistar

) TRADEMARK
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The Clasec .-a Comnon Stock and Series A Preferred Stock of the
L i Yota as a single class, and
the remsinim e Surviving Corporation 2re
noR-voting. All shares of Hoffmeister arae ntitled to vota ana. ara
owned of record and beneficially bv tha surviving Corporation

ARTTOLE 3 Terms and Conditions of the Merger
ged into the Sarviving l

3-1  ~ Hoffmelster’ shall be mer
i o 253 @f tha Genara]

Corporation in accordance with Sectie
Corporaticon Law of the Stata of Delawzare and Bections 33-851p8 and

33-821 of the Connectdout Business  Corporation Act. The mergar
shall be effective twelve o’¢lock midnight on Dacember 31, zp02 ‘
{hereipn ftar referred to as the "Effective Timev),

3.2 At the
Hoffmeister shall -Ceage, niuh)
Corpaoration shall continue unaffect
.Corporatian shaill have all of the Tights,
powers and puirposes of Hoffmeister. .

3.2 ar the Effective Time, all of rthe outstanding shares
of  common - stock”. ef Hoffmeister shall be canceled. )

capitalization of the Jurviving Corpo :
BEffective -Tims shall ba the capitalizmti of thea Surviving
Coxporatien imadia.tely- after the Effective Time. -

3.4 The Certificates of Imcorporation and By
i i 1 Lthe Effective

Strviving Corporati i

Time shall thereafter continne in full force.ang

Effective Time unti Provided thereig or by law. mThe

‘Board of Diracto ivi Corparation im
Effective Time shai] continue in

ofEfica imediately Prior to the
office as the Roard of Directors and Cfficers of the Surviving

Corporation after the Effective Time.

3.5 A1l the Proparty, real 2
subscriptions to shares, causes of action “andg
Hoffmeister shall vest in the Surviving Corpor

act ar dead,

Effective Time, the Separare axistence of
-&dnd, the' existence of the Surviving
ed and unimpaired; the Surviving
brivileges, immunities,

personal, including

all the lizbilitias, obligations
including any tawres due to the State of Commecticut. No liabiliey
i - @laim or demand for any canss
aXisting againsr Hoffmeister, or any shareholder, offiper ar
director thereof, shall be releagsed or impaired Ly such merger. pNo
acticon or Procesding, whethear clvil or criminal, then pending Ly or
againgst Hoffmeigter, : officer or diTector
thereof, zhall abate or be discontinued by sush merger, but may e
enforced, prosecuted, Settled or compromized as if such merger hag
ok ocourrad, or the Surviving Corporation mzy be substituted in

TRADEMARK
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Place of Hc:ffmeister,' as the

. 3.7 The Survivi
. in the State of iving Corporation agrees i
and  for  amy ogfir-tnecplcut Lor any prior cbligg_tfg_t i1t may be sued
gation thereartes incared n gﬁ Hoffmeigtar
. e Surviving

) Co i ’
Iporation, 50 long as the obligation Temaina out
a w. - s

I:Iﬂffmeister
appoint ! Y B itg
the SEE:I:‘ET:EIIY of Stare of Cnnn.ect'.icut ZL i
‘

ice of process in any action for the

Vi 4., Cunsummtioh ef Merger

Corporation and i i

: offmeister shall tal;
otion or dﬂlo.‘*" cauvge t_ﬂ__hel don:' II:-=.:L:LJ~.J,c&11-1191:1.1-.1“?!'tﬂl
e der the laws''of the St:;te 3

L The Survivip
. . . g
| r. Y be - taken, all

J54 mm.-wrma.ffmismr 2002 Flan aF Marwer wpeg
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ELAN_OF MERGER Exhibit z

ing sets forth the-d.el:ails cof ths Plan of Merger of
a California corparatio + and a wholly

owned subpidiary of JFr Lighting Group, Inc., inte JJIT Lighting

 -GrﬂuD, Inc., a Delawsre corparation.
ARTICLE 1. Names: of Constituent Corporatinnes. | _
£ the Surviving corporatioen is JIT Lighting Group, Inc. -

The name o
rIaed ta as the 'Survlving-chporat;nnf)ﬁ

-i-jhérgipaﬁﬁe: scmetimes refe i
& ; ion to he merged in_'ltu' the Sarwviving = -

7 Sde . namg:lof ‘the corporat

ARTICTE 2. Outstanding Stoek of Constitiieny Corporstions.

ERPC R

The designation and omumber of outstanding shares of eadh

stock  HF anch canstituent corporatien are as follows;

o

MNumber of

i - Designation Shares
-f:ﬁhﬂ; af Corporation of Class Qu;gtanﬁigg
-Surviving Carporation Class 2 .
Common Stock, - 1,084,704
Par vajlue 35.01

Clags B Convertible
Non-vVoting Coammen Stock,
Par value $.01 O

Convertible‘?nting
Preferradg Staock,

Series A

Par value $.071 132,500
{*"Series =

Preferred Btonky)

Redeemah] o
Prafarrad Stack,

Series B
Far wvalue $_03 &5,000

Common Stock, 100

o | TRADEMARK
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the State of Delawareg .
Corporations Coda. The merger shgll be effective bwaelva o clock
midanight on Decembar 31, 200z (herainaftesr referrad o as the
"Effective Timev).

3.2 At thea :Effective Time, the Se
aud the existence of .the Surviving Corperatien
wmimpaired; the Surviving Corporation

shall continue unaffected and, unj ;

he rights, privilegas, im:m_lnit:i&s, Powsrs andg

3.3 At the Effective Time, 21l of the cukstanding shares.
cf common “stock Of Lam shall ha canceled. The capltalization of
i ediately pricr the Effective qime

the  Surviwing Corperation imm
shall ke the capitalization of tha Swrvitineg Coxrporation

immediately after the Effective Timea,

3.4 Tha Certificate aof Incorporation ang By-Laws of thea
ective

Surviving Corporation in effa:t-immediately‘priar to tha gff
Tima =shall thercafraer continue in full foreas and effect after the

Effective Time unti] 0 or by law, age.
Officers of the Surviving Cerporation in
i i 8hall contipune ipn

5 and Officers of the . Surviving

3.5 All the pPreperty, real and Personal, including
ctiqn'énd_every other azset of

2.6 The Surviving Corporation assfumes and is Jisble For
2l]l the liabilitiasg, cbligations ang penalties of Lam . dncludipg
. Na liability of

any taxes due to the State o
i e, claim or demanda for apy cause
cfficer or director

impaired LY such merger. Na gction

Cr Drocesading, whether civii gr criminal, then Pending by or
against Lam , op any Shar&holder, officar or di ractor thereof,
shall abate or be discontinued By such mergesr, but may pa enforced,
cmpromised as if such merger had not

Prosescuted, settled or c
cccurred, or the Surviving c@rparaticn.may be substituted in suahk

) TRADEMARK
REEL: 002991 FRAME: 0380
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action or special proceeding in place of Lam, as the case may be.

3.7 The Surviving Cozpnratj:m agrees that it may bhe sued

- 2ny obligation thereaftear incurved by the Survisving Corporation, sa
long as the obligation remains outstanding against Lam in s'ruz:h'
state and the Surviving Corporation shall irrevocably appoint the
Secretary of State of California as its agent to acoept service of
brocess in any action Ffor the enforcement of suach csbhligation.

T o) .

. The Eumriviﬁg_t:orpuratiun- and Lam shall take, or cause to hbe

taken, all action or do or cause Lo be done, all things nacessary,

. Droper or advisable under the laws of the state of Delawars ana the

. Skate of California or aither of fuch states LG consummate and make
. effective the merger. . T TP

! ARTTCIE 5. aAbandonment .QE @exggx..
Ce the contrary -ncalzwithstanding this Plan of
) al PP Merg'f,xr way be abandoned by actian of the Hoard of ﬁirectnrs af the
S5, Survividng Corporation at ary- Cime PIiQr.-to the Effective Time of
TTrr T Y the merger, - ‘

Jii\merger\Lam 2003 Plan af Margar. woe]

F - TRADEMARK
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PLAN OF MERGER Exhibit Q
MORLITE SYSTEMS . TNC.
INTO

T LT N

forth the detalls of the Plan of Marger of

a Pennsylvania Corporation, and & Wholly
JTOT Lighting

,_Th;'ﬁnllcwing sets
Morlite’ Systems, Tnc., :
owned subsidiary of JIT Lighting Group, Inc., into

- Group, Inc., A Delaware corporation.
es of rati ..

. The nama aof the suwrviving corporation is JJT Lighting Group, -Inc.
.. . (hereinafter sometimes referrod to as the "sSurviving Corporationt) ..
_,. The '#Axnie:of the  corporation to be merged into the Surviwving
T Corpcfaticnis Merlite Systems, Tac, ("Maxrliter). Morlite. .iu a .
-+ wholly owred subsidiary of the Surviving Corporation. - '

onei 1o Corpore _"m_

E-hJ;h%_ﬂegi intion and number of outgtandipg sh&rég'bﬁ-EaénuﬁiﬁEsyaf
. 'steck s “edch constituent corporation are as Follows:

:- . Mumber of-
e e Designation Shares
.. Name of Corporation of Clasy Quistanding
- Surviwving Corpeoration Cla=g A _ S
Coammon Stock; i1.084,704

par value $.01°

Classa B Canvertible
Non—~-Voting CQmmnn_Sthk.
Par value $.01 : 0

Convertible Voting
Preferred Stock,

‘Saries A .

Par Valoe $_.01 132,500
{("Series a

FPreferred. Stock")

Redeemable
Prefarrad Stock,

Seriea B '

Par wvalue 5.01 g§5,000

Common Stocl, 8.44

Morlirte
Par value $100.00

_ ' TRADEMARK
Q | _ REEL: 002991 FRAME
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The Class 2 Cammon Stock and Series A Preferred Stock of the
Surviving Corporztion are entitlad to vote as a single class, and
the remaining classas of stock of tha Surviving Corporaticn are

&3 of Morlite are entikled tp vote and Aare

aon-voting. All shar
owned of record and beneficially by the Surviving Corporation.

T . [y and Copditions of che Mergez-.

3.1 Morlite shsall be merged inte the Surviving

Corporation in accordance with Section 253 of the GCeneral
Stats of Delaware and the Commonweslth of

Pennsylvania statutes. The merger shall be effective twalve
o 'clock mldnight on December 31, 2002 (hereinaftesr raferred to azg |
the “Effective Timea*) .

' -3-2 . At the Effective Time,
Morllte £hall ceassg, - and  the existence of the Surviving
Corporation shall continue unaffected and unimpaired; the Surviviag
Corporation shall have all of the rights, privileges, immumities;
powars and purposes aof Morlite. '

. 3.3 At the Effective Time, all of rhe outstanding shozes.
«f common s=tock of Morlits- shall be  canceled. The capltalizatcion - ~
of the sSurviving Corporation immediately prior the Effective Time
shall be the capitalization . of the Surviving Corporation

immediately after the Effective. Tima.

3.4 . The Certificate of Incorporation
Surviving Corporation in effece immedi
Tima ghall theresaftar continue in full forca and aeffect aflier the
Effective Time until amended 45 provided thereln or by law. The

Board of Directors and Officers of the Surviving Corporation in
1l continue in

office immediztely prior to the Effective Tima sha
¢ffice as the Board of Dirsctors and Officers of the surviving

Corperation after the Effective Time.

. 3.5 &)1l tha proparty, real and personal, ineluding
subscriptions to shares, causas of action and every other aszst of

Morlite =hall ve=t in the Surviving Corporatien without furthar

ackt or deed.

3.6 The surviving Corporation assumes and ig liable for

liabilities, obligations and penalties of Morlite ,
"includiny any taxes dus to the Commonwealth of Fenqmoylvenia. No
ue or to become due, claim or demand Eor

‘liabllity or obligarfion &
any cause exlsting against Morlike, or anty shareholder, officer or
or impaired bw such marger.,  No

director thereof, shall be released
actlion or pProceeding, whether civil or criminal, then pending by ar
against Morlite , or any shareholder, offjcer or director theraof,
'shall abate or be discontinuad by such merger, but may be enforced,
Proaecutad, szettled or compromised as= if spah herger had npat
eccurred, or the Surviving Corporation may be substituted 4in guch

the geparate exlztence of

Q ' TRADEMARK
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actlion or special Procesding im place of Morlite, as the case may

Morlite and for army i i
Corporation, so long as thHe obligation remajins Qutstanding against
Morlite in such state ard thea Surviving Cerporatiocn shall
irrevocably appeint the Secretarv of - the Commonweslth of
L0 accopt service of Process in any

Pemnsylvania as its Agrenic
action for the enforcement of such obligation,

. Co o

The surviwving Corporation andg Morlite shall take, or cauge to ba
‘Eaken, all action or do or cause to be dome,- all things necesaaxy,
:, Proper or advisable under the laws of the Stateé o
. Conmonwealth of P i i : uch states ta consumms t
and nake effective irha mergear. " : T °

ary C _i‘th'lfstanding, fthie Plan af
on of Che Bdard of Dirtectora of the
Effective Time of

Fdi\mazgar\Eovlite 2003 Plam op Mg, wpd

o ' : TRADEMARK
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PLAN OfF MERGER

NESSEg LIGHTING, T1wC.
INTO

: The fallowlng mets fbfth the
.NESQ?nTLighting Inc:. York Corporation,

into

DRI TR,

detaills of the
i and a whellsy Oowned

JIT Lighting Group, i

Bo3z

Bt 4 LV LIRS I T Ty

e LB T ey e

Plan-of“HErgEr of

Ing.., arDalaware corporation,
M. = lons

The name of the surviving Sorpoeration ig JJr Lighting Group, Inec,

the "Surviving Cu:pq:atimu")._

'wf the corporation to
Lighting,

- (hereinafiter sometimes referred to ag
'The be merged ipts
("Nessenv) . Néasen3“=is-q.

ame :
I,

Che Sty ng

‘Eoiﬁﬁféﬁipngis Nessen
ary of the Surviving Corporation.

who;ﬂﬁﬂiﬁm@ea:;uhsidi
BRTICTE Z.  Ourstmndin Stock

B Designation
c

Class 2
Conmon Stoclke,
Par value §,01

h Surviving Corporacion

Class

Far value &_p1

of gonstituent'Ca;poggt;cgﬁ,

number of cutstanding sheres of eﬁchfcié#s of -
i arc as?f311QWE}*ET&=Mﬁan:- S

]J, ] . .!'E‘ of. -‘ -
Shares
E _in

1,084,704

B Convertiple
Non-Voting Common Stock,

Convartible Voting

Preferred Stack,

Serie= A
Par Value £.01
("Serieg 2
Prefaerreg Stock9)

Redeamah]a
Praferred

Serijieg B
Par valoa &.01

Stock,

Cammnn_&tock,

Nesgan
Par value $1.00

132,500

&5, 000

100

TRADEMARK
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Nasszen ars entitlad to vote and ara
owned of record and beneficially by che Burviving Corporation.

ARTICLE 3. Terms and Conditions of the Mercer.

3.1 Nessen

' ‘clock midnight on December 31,
to as the *"Bffective Time") _

' 3.2 A the. Effective Time, the Eeparate existence of o
Nesgen shall cease, and-the crxistence of the Surviving Corporation .

ghall conbinne unaffécteﬁuandJunmpaired} the Surviving Corporatrieon
ahall YHave all of tha rights, privilages, immunities, Poweaers .apnd

Purphnass &f Nesoern .

3.3 At the Effective Time, all of the cutstanding shares”
of ‘commion Stoeck af Nessen shall he canceled, Tha capitalizstion
of the Surviving Corporation immediately prior the Effactive Time
s5Hall: he " the - capitalization of the Surviving Corporation
Immediately aftar the Effectiva Tima,

T 3.4 The Certificate of Incorporation and By-Laws of the
Surviving Corporation ig effect immediatealy prior to the Effective
2ct after the

Time shall thereafier continue in full Force and afr
Effective Time until amendead asz provided therein or by Iaw. The

Board of Directors and Offlcers of the Surviving Corporation
iva Time Sshall continue in

offica immediztely priocr ko the Effectiv
effice as the Board of Directars and Officers of the Fwrviving

Corporation after rhe Effective Time.

B 3.5 All the Property, Teal and parsenmal,
subscriptions to shares, causes af action wnd every other gdser of
Wessen shall vest in the Surviving Corporation without I act

or daad.

3.6 The Surviving Corporatilen Assumes and 1s liable far
- 0of Nessan -

all tha liabilities, cbligatiens and renaltias
including any taxes dus to the Srarae of New York. wo 1iability ox
. ebligation due or to becoma due, Qlaim or for any cause
exjgting against Nesmen, or any shareholder, ¢fficer or diresctor
thereof, sghall be released or impairedg By such margar. No action
or proceeding, whather civil or criminal, then bending by or
against Nessen , or any shareholder. -officer or director thereaf,

shall abate ar be discontimued by such merger, but may be enforced,
Progecutad, 1 a5 1f such merger had nob

cocurred, or the Surviving Corporation may bhe substituted in suech

TRADEMARK
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3

o S e ing.

be.

1
Secrorary o stmiivind Corposation shal
‘ ! State of New York as ita agent weqo accapt servi
E\nfﬂrcanent_ef such obligatio;ce ot

Cone on o a3y

Tha Survivi . .
taken, all Tcgtii?lraqr?itlan and WNessen shall take. o
BEODSr or advissble under the fewe 5o LPliS. 211 things necesmoris
.o State of New York o - daws of the State of p S8ary
- .effectiva rhe me.t.‘g'k ezl: elther of much ‘state® o "cansmmaglawt?é_- ea.;.gd mathka
- . , |- L . : E

ARTICTE §. Abandopment of Mererea: .
. g. h ) M ) . ) } I -
Anythin erein to . tho contrary nthiﬂtmding " this P31
e ol -l L an of

Mergesr may bhe Tacfion '
- a.]:a,m.‘.':crnedl by acfion of the ‘Hoard of Directors of th
: pr._'?.cwr to, the Effective Times m?

JH\merier\Nesgan  zonp Blap of Metgar, wnd

i . . TRADEMARK
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ELAN OF MFRGER : Exbihit T
SHELEY LEGHTING, INC.
INTO
JII LIGHTTING GROUP, INC.

- of ‘Sholhy , 2 De v
Group:,” Inc., a Delaware corporatiaon.

. AETICLE 1. Names of Congtituent Corporationg. .

ng coxporation iz goT Lighting Group, Tne.

. The name of the survivi
U T (herdinaFRer somatimes referred to as the "Surviving Lo
o - - Corporation*) . The mame of the corporation to’ be rerged- ifto” the
o IRrviving Corporation is Shelby Lighting, Inc. {*shalkyey ™~
ig -a wholly owned subsidiary of the Survivineg

T :Cerporation.
T ARTICLE 2. outstanding Stock of Congt: _
,f‘__-'ghé;fésignﬁtion and ‘mmber of autstﬁ;ding-éharé% Gf}éééﬁfﬁiahé‘of

" Stock of  sach constituent corporaticn are a8 follows: .

o o Number of

TET e Daesignation Shareg

- Haye of Corporation of Clasg Quitstanding

'Eurviving Corxporaticn Clas=s A "
.. Commor Stocik, 1,084,704

Par wvaglue §,01

Clacs B Convertihle
Non~-Voting Common Stock,
Par value .01 0

Canvertikhle Vaoting
Preferred Stock .
Series a

Par Valune .01 132,500
(“Series 2
Preferred Stock*)
Redeamahle
FPreferred Stock,
Sories B
Par value 5.01 66,000
Shelty Common Stock, 100
TRADEMARK
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3.1 Shelby shall be merged into the Surviving )
L Section 253 of the Generszi !

Corporarion Law of thae Stare of Delaware. Tha merger shall be

effactiva twalva @’'clock midnight on December 37, 2002
referred to as the *"Effective Timen)y |

3.2 At the Effactive Time, the Separate existepce of
Shelby shall ﬁeaseﬁ_ahd_th¢=existen:e of the Surviving S
. Cerporation” shall Contingea unaffected and Wimpaired; the
 Surviving Corporaticn: shall have 211 of the rights, brivileges,
Pimmunsties, Powers and puiposes of Eheliys. :

3.2 At the Effective Time, 211 of the Qutstanding

-#hares of commen s$tock of Shelby shall be cancelad. The _ AP
L i i ¥ Prior .the 1

Che Surviving Corporation in effect imm
i i inue in Fyl7 force and effect

after the Effactive Time until amended 25 provided therein or Inr .
Board of Directors and Officers of the Surviving )

law. The _
Corporation in office lmmediately prior to the Bifactive Mime
=hall copntinye in officea ng Ehe Baard of Directors and Officerg

of the Surviving Corporaticn aftar the Effective Time -

3.5 All the Proparty, reaal apnd Personal, including
i causes of action ang avery ather agzat.

of Shelby shall vest in the Surviving CoXporation withont

.6 The Surviving Corporation assumes and is liable

3
for all the liabilities, obligations ang Penalties of Shelby |
; i te of Dalaware. Na liability

or obligation due or to become due, claim Or demand faor any cauge
" existing against Shelby, or auy sharehelder, officer or director
thareof, szhall he releaged or impaired by such Ierger. No actipn
or proceeding, whether cisvij or criminal, theq pPending by ox
against Shelby, or any shareholder, officer or director thereof,
shall abate or he discontinued v such mnerger, but may ha
enforced, Prosecuted, settled or' compromised =s if such merger
bhad not eccurred, or the Swwrviving Ccrporation.may be substitured

TRADEMARK
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in such action o

: speclal proceeding 4in rlace of Shelby, as the
casa may be. . -

in such state ana the Suxviving Corporation =hs11
lrrevocably apmodnt the Secretary of. State of Delaware ac its
TOCess ig any acstion for the

taken, all actian or do qr . o )
able undes. the"lawsé of the Stare of

ARTICLE 5. Ab dopment k ¢ = -, .
Anvthing herein to the contraiy 1:_16 Eﬁi’ﬁh_gllzanﬁing, this Plan of
Mo ryarr may e abandonesd by action Gf th&"Bgdrd of Directors of
the Swrviving Corporation at any time priocr ta the EBffoctive T me
of the mergar. ) : " |

Jii\merger Shelly  2o0p2 Blag of Marger. apd

e ' TRADEMARK
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EL2N OF MERGER Exhibit
UV _TECHNOLOGTES, TNC,
INTCG
JJI_LIGETING GROTP, INC.

- _'The following sets forth the dotails of the Plan of- Merger
. ©F UV.Technologies, Inc., a Delaware corporation, amd a wholly
-..‘.'nmd-:.subsidlar_y of JJI Lighting Group, Inc., into JIT Lighring
P Oronp, Ime., a Delawsare Corporation. -

ARTICLE 1, Names of Constituent Corporstions.

Y "Cofpoeraticon*) . The Rame of the coarporation ta be margéﬁﬁiuta”the
.---=.;=5umiving=,iCQ;pnratinn is UV Technologias, Imc. (*TVe). vv is 5 -
wholly . owned gubsidiaryv of the Surviving Corporation. )

.. ARTICIE . Outstandineg Stock of Congtic
B ) t - T Ly T
er of outstanding.. shares of fadhiclass of

: ."I‘J:_la;.d,eéi'&ﬁgtinn and pumb ]
5 SEndkT of . ench, constituant Corporation are as follows .
Numbar of

woos i Designascion Shares
. Nama of Corporation of Class Qggggggﬂiug
-"éﬁrﬁiving Corporation Class a .

Common Stock, 1.084,704

Par vaiue 4.p1

Class B Convertihlie
Non-Voting Common Stock,
Par value £.01

Ccnvertihle‘vcting
Prefarred Stock,

Saries A

Par Value $.01 132,500
("Series A

Preferred Stockw)

Redesmahla
Preferred gStock,

Beries B -

Par value 5.p01 65,000

[¥a2 ‘ Common Stock, 100
Far value $._.10

TRADEMARK
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3.1 opv
rdance with Seetion 253 of the General Corporation Law of

the State of Delsware .. The merger shall be effective twelva
a'clock midnight on December 31, 2002 (hereinaftar raeferred to ag

the "Effective Tima*) |

3.2 AL the Effective Time, the Separate axistence of.. | .
v shallq:_:ease,__a.ﬁd; Lthe existence of the Surviving Corporation LA
2hall continye miafféected ang unimpaired; the Surviving -
Corporation shall“haﬁa-él;'bf‘the rights, Privileges; immunitiey,
POWars -and. purposes ofl v '

’ ‘3.3 at the Effective Time,
shares .of common stock of O z2hall be canceled. The . i e
capitalizgticq.qﬁ.;ha;su;viviu_ i ] : ' £ T
Effectiﬁe"rima'shali'befthé c ion of the Surviving

Corporation lmediately after

Shall continue ip office as the Board of Directors and OEficers
iono afrer the Effactiye Time

3.5 All the Propexrty, real and personﬁl, including

Subseriptions o shares, cauges of action ang SvVery other ag=zet
of OV  shall vest in the Surviving Corporation withowut Turther

act or deed,

3.6 The Swrviving Corporation assumes and is liable
for all the liabilitias, obligations ang benalties of mv ,
includinog aIny taxes due to the State of Delaware. No liability
or obligation due or Lo become due, claim or demapd For any causge
i i any $h»=:ahnlder, officer op director
1 Such merger. mo adtion

whether @ivi] Or criminsl, thep Pending by ar
against Ov, or anys sha.rahnldar, oftficer oy directar tharecr,
Shall abate or ha discontinuad by such merger, but may he
anforcad, ‘pProsecuted, settlaed ar compromised am if such merger
had noe occurred, or bthe Surviving Corporation ma2y be substituted

Or proceeding,

) ! TRADEMARK
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in suck actien or special broceeding in place of UV, as +ha case

Inayr he. ’

3.7 The Suxrviving Corp
sued in the Stateg of Delaware for any prior chligation of ov and
for any obligation urred by the Surviving '
Corperatlicon, _ igation remains outstandinmer
against UV in such state and the Surviving Corporation shail
irrevocably appoint the Secretary of. State of Delaware as its i
sgent to accept service of process in any action for rh ' !

enforcement of such obligetion.
tion of Meroger.

The Surviving Corporation and oy shall take, or cause to bhe
taken, a1l action or do or cause toi'ba dene;, all things
necessary, proper or-agvisable undar the lgws ©f the State aof
Delaware ta consummste and make effective the nerger.

TICLE 4. Cons

Moz - _
Anything harein to fhe contrary }aﬁo‘tﬁiéﬁgt&ndﬁng,. this Plan of
Metrger may be abandeonad by Action’ pf tha Board of Directors of
the Surviving Corporation at anoy time prict to the Effective Time
of the margsr. '

ﬂﬁumqmﬂmvaEEh:ﬂfuugﬂaqﬁ
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) _
PLAN OF MERGER' Exhibis K
VISTA LIGHTTNG CORPORATTION

ANTQ

JJT TICHTING GROUP,  TIHNC.

T The following sets forth tha defails of the Plan of Merger of

fo - Vista Lighting Coxparation, a California corporation, and a wholly .

. -pwmed subsidiary of JJT Lighting Gfoup, Inc., ints JII Lighting [
Group, Inc., a Delaware corparation . :

ARTICLE 1. Namaz of Constituent Corporations.

. The name of the surviving corporation ig JJIT Lighting Group,’ Inc.
- v T {bareihafter cometimes referred to as the JSurviving Corperation©). |
o0 DR Yneawme of  the corporation to be merged intg_“-:_t,l_ne?'-"_‘_'_._, viving-
oo CO¥BUXALion is Vista Lighting Corporatlon ("Viseta ). CVists.
L. whelly owned subeidiary of the Surviving Corporation, = '

. BBTICLE 2. Quistanding Stock of Constiruent “USthirations .

. The designation and mumber of outstanding .-si;a._z:'a's'__g&_if.y_-_éé%:ﬁf:gﬁlé.ss of
S T SESER G each constituent Corporation ars a5 Ffolldws: . .

- Number of
N Designation Sharegs
. M&mie of Corporatian of Class _ . Qutstapding
“Surv:-.i.ving Corporation Class & . :
Common Stock, 1,084,704

Par value £.01

Class B Convertible
Non-Vaoting Common Stack,

Par value $.01 o]
Convertibhle” Voting .
Preferred Stock,

Series A '
Par Value $.01 132,504

(“Serie=s a
Preferred Stock?) )

Redeemable
Preferred stock,

Seriez B

Par vmlues 5.01 65,000
Common Stock, 1400

Vista
No par value

. ' ' TRADEMARK
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Sarias 2 Freforrad Stock of trhe

Surviving Corporation are entitled to vote as z single class, mpd
the remaining classes of stock of the Furviving Corporation are
All shares of Vigta are entitled to vote and are

Don—voting.
owned of record and beneficially by the Surviving Corporation.

&
~
b
;
:
s
0
o
i
iy
11}
L
S
Ny
g‘.
i
u
:
:

3.1° Vista shall
Ca:@orati_p_n in asccordance
Corporatiaon Law of the State of Delaware and Sections 1108 ana 1119

of the Califoruia Corporations Code. The
Ewelve o'clock nidnight on Vecember 31, 2002 {barcinafter referred

to as the *“Effective Time®) . _—
3.2 At the Effective Time, the separate existerice of
age, - & the Surviving Corporation. - L
I ‘watfactad and mmimpaired; the Surviving Corporation : i
.Shall hLave. all of the rights, privileges, lmmuipd ties, powers ang

L
L
;:
]
Hh
H
1
n
L
q
m
E
-
[
l-'.
0
Hh
&
=\
E
0n
0

‘the Surviving Cotporabion me
ghall bBe ths capitalization of the Surviving Corporation
- immediately after the Effective Time. _

3.4 'Tha C‘ej:*tif:g'_ca.ta cf Inco

‘Surviving Corporatien im
Time zhall thereafter continue in full fores and effect after the
amended as provided tharein or by law. The

Effective Time until

Board of Directors and Offjicers of the Surviving Corporation ip

office immediately Prior to the Effective Time shall contimue in
i and Officers of the Survivdng

Corporation after the Effective THime.

2.5 All tha Property, real andg Dersonal., iﬁcluding

subseriptions to shareg, cauges of action mnd avery other asget of
Vista sbal}l vest in tha Surviving Carporation withaut fTurther act

0 deed.

3.6 The Surviving Corporation assumes and is liable fgor

all the liabhiliries, obligations and penalties of Vigta | including
i i No liability or

. " - i demand Ffor 211Y CalSe
Sxlsting against Vista, or any shareholdesr, officer or director

thereof, shall be released or impaired by suech merger. we action
or proceeding, whether civil or criminal, theg pending by or

against Visen
shall abate or he discontinued Ly such merger, buat

Drosecuted,
ococurred, or thes o

© TRADEMARK
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action or special proceading in place of Vista, as the case nmay he

_ 3:7 The Surviving Corporation a ex that i ms.y.

;:n the State of California for any priurggﬁlfgatignlt;f Vi:_:.:: Eua.nedd
or any obligation thersafter incurred by the Su:r,'v; i
S}fﬁi’gmugn' 2a :Il.iang as the obligation Temains outestandine ag;mg

1 #uch sztate and the Survivin Corpo :
irrevocably appoint the Secratary of State %f- Caﬁgﬁzn a:hiél
agent to accept sexrwvice of process in any action £ -
enforcement of such obligation. T Ehe

4 i f Merogeor.

The Surviving corparastion -and Vizta s5hall

_ taka
taken, =211 action or do or cause to be done, all éhﬂfgscii?:isggnbre
DPropar or ad?:l.sab_'.l.e undar the laws of  tha State of Delaware and the
Stata af Califormia or either of such states to consummats d mak -
effective the merger. I SRR T - N

ARTICLE 5, Abandonment of Mergez .
. rary . nct;wi{:hst ndi ; ‘
. Merger may be aba_n;ﬂ.;qneap‘.br action of i : E-nd.'r.nv_._:r,_ thig Plan of

Jiilmerger\Vigta 3002 Aigg of Mergrar. wpd
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