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TRANSMITTAL OF DOCUMENT FOR RECORDATION
TRADEMAREKS ONLY

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

1. Name of conveying party(ies):
Morlite Systems, Inc.

[] Association
(] Limited Partnership

[] Individual(s)

[ ] General Partnership
Corporation-State
[] Other

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

3.  Namre of conveyance:
D Assignment
Security Agreement
[] Other

Merger
] Change of Name

Execution Date: December 20, 2002

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

Name: IITI Lighting Group, Inc.

Street Address: _ 67 Holly Hill Lane

Cily: _Greenwich State _CT ZIP _06830

[ ] Individual(s) citizenship

[ ] Association

] General Partnership

] Limited Partnership

[x] Corporation-State _Delaware

|:| Other

It assipnee is nor domiciled in the United States, a domesric
representative designation is attached: []Yes [JNo
(Designation must be a separate document from Assignmenr)
Additional name(s) & address(es) attached? [ ] Yes [_] No

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

Additional numbers attached?

B. Trademark Registration No.(s)
0737064

L] Yes No

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

Name: Fitzpatrick, Cella, Harper & Scinto

6. Number of applications and registrations involved:
One

30 Rockefeller Plaza

7. Total fee (37 CFR 3.41):

New York, New York 10112-3800

Telephone No.; _ (212) 218-2100

540

[ ] Enclosed
[x] Authorized 1o be charged to deposit account

Facsimile No.: (212 218-2200

8. Deposit account number

06-1205

{Attach chplicate eony of this page if paying by deposit account):

DO NOT USE THIS SPACE

9. Statemenl and signature.

original document,

Pasquale A, Razzano, Reg, No. 25,512

To the best of my knowledge and belief, the foregoing informaiion is rrue and correct and any antached copy is a true copy of the

December 13, 2004

Name of Person Signing

Date

Form #123

NY_MAIN 470681v1

700138198
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The TFirst State

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
* DELAWARE, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND: CORRECT
. COPY OF THE.CERTIFICATE OF OWNERSHIP, WHICH MERGES:
"ARCHITECTURAL LANDSCAPE ‘LIGHTTNG, INC.", A CALIFORNIA
CORPORATION, |
 ARDEE LIGHTING/USA, INC.", A DELAWARE CDRPORAiION,
"EUROCAST, INC.", A CONNECTICHT CORPORATION,
"HIGH-LITES, INC.", A CONNECTICUT CORPORATION,
"HOFFMEISTER, INC.", A CONNECTICUT CORPORATION,
"LAM LIGHTING SYSTEMS, INC.", A CALIFORNIA- CORPORATTON,
"MORLITE SYSTEMS, INC.", A PENNSYLVANIA ‘CORBORATION,
"NESSEN LIGHTING, INC.", A NEW YORK CORPORATION,
"SHELBY LIGHTING, INC.", 2 DELAWARE CORPORATION,
"UV TECHNOLOGIES, INC.", a DELAWARE-CDRPDRATION,
"VISTA LIGHTING CORPORATION", A CALIFORNTA CORPORATION,
WITH AND INTO "J1 LIGHTING GROUP, INC." UNDER THE NAME OF
nTTI LIGHTING GROUP, INC.*, A CORPORATTON ORGANTZED AND EXTSTING
-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

Q' CLOCK P M.

Lannais b sl s bt P

Harrier Smith Windsar, Secretary of Smte
AUTHENTICATION: 2165770

2111060 g100M

020752851 O DATE - ¥R SRIARK
o : o 'REEL: 002991 FRAME: 0482
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The Tirst State

AND I DO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

“THE AFORESATID CERTIFICATE'D_F OWNERSHIP I8
OF

. THE THIRTY-FIRST DAY
DECEMBER, A.D. 2002, AT 12 Q'CLOCK A.M.

Harriet Smith Windsor, Secretary of Sare

2111060 g8100M

AUTHENTICATION: 2165770

DATE: 1ZFRADEMARK

020792561 )
- - REEL: 002991-FRAME: 0483
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" "5" m/e PAGE 1
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- T ﬁe JTmt State

I, HARRIET SMITE WINDSOR, SECRETARY 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:-

“ARCHITECTURAL LANDSCAPE LIGETING, INC.", A CALIFORNIA
CORPORATION,

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

“EUROCAST, INC.", A CONNECTICUT CORPORATION,

"BOFFMEISTER, INC.", A CONNECTICUT CORPORATION,

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

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

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

-"SHELEY LIéHTING, INC.", A DELAWARE. CORPORATION,

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

"VISTA LIGHTING CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "JJI LIGHTING GROUP, INC." UNDER THE NAME OF
"JJI LIGHTING GROUP, INC.", A CORPORATION 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'CLoéK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

EﬂﬁLmLJut-mJ;m;;ﬁJgar

Harriet Smith Windsor, Secretary of Stare

2111060 B100M i N AUTHENTICATION: 2165520
@ TRADEMARK
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The First State

== PAGE 2

THE AFGRESAID' CERTIFICATE OF OWNERSHIF IS THE THIRTY-FIRST DAY

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

- A FILED COPY OF THIS CERTIFICATE HAS BEEN JE‘DRWARDED TO THE

K_EN'T COUNTY RECORDER OF DEEDS.

\12/ e i . %ﬁ-—

Harriet Smith Windsor, Secretary of State

2111060 8100 AUTHENTICATION: 21dRADEMARK

' ' = . FRAME: 0485
020790241 __REEL: 002991
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_ STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPQRATIONS ..
FILED 04:30 PM 12/20/2002
020790241 - 2111060

CERTIFICATE OF OWNERSHIP AND MERGER
oF

ARCHITECTURAL LANDSCAFE LIGHTING, INC.
ARDEE LIGHTING/USA, INC.
EUROCAST, INC.
HIGH_LITES Fi mc L]
HOFFMETISTER, INC.
LAM LIGHTING SYSTEMS, INC.
MORLITE, SYSTEMS, INC.
NESSEN LIGHTING, INC.
SHELEY' LIGHTING, INC.
. UV TECENOLOGLES, INC.
AND
' VISTA LIGHETING QORPORATTION

INTO
JIJI LIGHTING GROUER, 1T,

Pursuant te Saction 253 of the General
Corporaticn Law of the State of Delaware

JJL Lightipg Group, Inc.. =a corporation formed upder the
laws of the State of Delaware (*JJI°) desiring to meyge itg
wholly owned subsidiaries, Architsctural Landscape Lighting,
Inc., a Callfornia corporatiecn, (“ALL"), Ardse Lighting/U24,
Inc., a Delaware corporatieon, (“Ardee”), Eurocast, Inc., a

» Comnecticut corporaticn (“Surpeast®), High-Lites, Toc.., a
Connecticuc corporation ("HL®), Hoffmelster, Tnc., a Copnecticut
corporation (“Heffmeistezr”), Lam Lighting Systems, Inc.. a
California corporation (*ham®), Marlite Systems, Img., a
Peaonsylvania corporation ("Morlitce™), Neasen Lighting, inc., a

- New York corporation (“Nessen”), shelby Lighting, Inc., a
Delaware corporation (“Shelly®), UV Technologies, Inc., a
Pelaware corporatien ("UV), and Vista Lighting Corperaticn, a
Califormis corporation (*Wista")inte itself, pursuant to the
provigions of Section 253 of the General Corporation Law of the

Stare of Delaware, DOES HEREBY QERTIFY as Follows:

FIRST: JJI is a2 corporation formed under the laws of the
Stace of Delaware, and its Certificate of Incorporation was filed
in the office of tha Sscretary of State of Delaware on the 15th
day of December, 1886. ALL i5 a corporaticn formad ungar tha
~aws of the Scate of Californis, and its Articles af
Incorpgration were filed in the office of the Secretary of State
of California on June 1B, 1%B6. Ardees is a corporaticn’ formed

C TRADEMARK
REEL: 002991 FRAME: 0486
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uider the laws of the State of Delaware, and its Certificate of
Incorporation was filed im thae office of the Secretary of stare
¢of Delaware on December 46, 1890. FRurocase is a corporation
formed under the laws of the State of Comnecticut, and itg
Certificate of locorporation was filed in the office of the
Secretary of State of Comnecticut on Februaxy 3, 1959, HL is &
corporation formed under the laws of the State of Cornecricut,
and its Certificate of Incorporation was filed in the office of
Ehe Gecretary of State of Conhectiout on July 9, 1985,
Hoffmelster 1ig g Corporation formed under the laws of the State
of Coonectiout, and itg Certificate of Incorporation was filed in
the office of the Secretary of State aof Connecticut on February

3, 1999, TLagm is
of Califormia, an

the office of the S = _
12, 1986. Mcorlitse iz a Gorporation formed under the laws of the

Comuonwealth of Pednsylvania, snd its Articles of Tncarperation
wara filed in the office of the Secretary of the Commonwealth of

lvania on Mawxch 18, 1946, Nessen is a corporatrion formegd

Pennsyl .
under the laws of tha State of New York, and its Certificate of
" Incorporstion wes filed in the office of the Secretary of State

0f New York on July 21, 1887. Shelby ia a Corporation Formed
‘under thz laws of the State of Delaware, and its Certificate of
Incorporation was filed in the office of the Secretary of State
of Delaware on Septembey 25, 1996, nv ig a4 corporation formed
under the laws of the State of belaware, and its Cortificate of
Incorporation was filed inm the office of the Secretary of State
of Delawazre an Januvery 24, 1954 . Vista ig a Corporation formad
under the laws of the State of California, and its Articleg of
Incorporation were filed ip the office of rhe Secretary of State

of californiz aon December 23, 1983

SECOND: JJT is the lawful owner of azl] of the outstanding
- shares of stock of ALL, Ardea, Eurocast, HL, Hoffmeister, La,
Morlite, méssgn, Shelby,_UV and Vista .-

THIRD: The Board of Directors of JJ7T.- by resolutions duly
adopted on the 5th day of December, 2002,” determined to Marge
ALL, Ardee, Eurocagt, HOL, Hoffmeister, Lam, Morlite, Nessen,
Shelky, OV and Vista inte. 7T, said resolutions baing a= follows:

WHFREAS, Sectiorn 253 of the Delaware Genaral Corporation Law
and Sections 1108 and 1110 of the Celifornia Corporations Code,
Jections 33-818 and 33-821 of the Connecticut Businese
Corporation Act, Section 807 of the New York Business Corporation
Law, and the Pennsylvaniz Atatutes, allow for rhe mergex of tche
Corporation's (*JJT'ar) wholly ownaed subsidiariesg, Architectura]
Landscapé Lighting, Inc. ("ALL"), ardas Lighting/Usa, Inc.
(“Ardee’), Burocast, Inc. ("Burocast®) , High-Lites, zInc. ("HL") ,
Hoffmeister, Inc. (“Hoffmeister”) . Lam Lighting Systems, Ine.
(“Lam®), Morlita Systems, Inc. (“Moriite"}, Nessen, Lighting, Ipe.

- ("Nezgen"), ghelby Lighting, Inea. {("Shelbv'), Ov Technologias,

[

o - TRADEMARK ll
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Ih;. (‘UV®) and Vista Lighting Corporation (*vistz") inte JJ1;

NOW IHEREFORE, RBE IT RESOLVED, that the Board of Directors

@f JUT deems it advisable that ALL. Ardee, Purocast, HL,
Hoffmelister, Lam, Morlite, Nessen, Shelby, UV and Vista be merged
into JJT pursusnt to Section 253 of the Dalaware Genaral
Corporation Law and Sactions 1108 and 1110 of the California
Corporations Code, Sections 33-818 and 33-821 of the Connecticut
Business Corporation Act. Section 807 of the Nesw York Business

- Corporation Law, and the Pennsylvania statutes, the Surviving
Corporation tCo be JJI (the marger of ALL,. Ardee, Burocast, Hr,.
Hoffmeister, Lam, Morlite, Nesgen, Shelbw, OV andg Vista imto JJT
i= hereinafter referrad to a= the ‘Mergers®); and it g

FURTHER RESOLVED, that in comnection with the Mergers, the
- Plans of Merger, attached hereto 2§ Exhibitas A-K and pursuant ko
which JIT assumes all of the liabilities of ALL, ardee, Eurocast,

"_.HL, Hoffmeister, Lam, Morlite, Nessen, Shelby, OV and Vista,
ecifically any obligaticns Lor texes to the Stateg of

California, Comnecticut, Delaware, New York and Pannavlvania e
adopted effective twelve ©'clock midnight on December 31. 2002;

FURTHER RESCLVED, that in connection with the Mergers, any
Vice President and the Searetary of JUT are authorized Lo eXecuts
a2nd cause Lo be filed with the Secretary of State of Delaware a
Cartificate of Ownership and Merger Pursuant to and in compliance
with Sactien 253 of the Delawars Geperal Corporation Law, on sush
date as sald officers deem appropriate; and it ia

FURTHER RESOTWED. that in conpection the Mergers, any Vice
President and the Secretary of JJI are authorized to execute and
cause to be filed with the California, Connecticut, New Yark and,
Fannyslvania Secretaries of State or Commonwealth Articles or
Cextifleates of Merger pursuant te snd in compliance with
Sections 1108 and 1110 of the Califernia Corporation Code,
‘Sections 33-818 and 33-821 of the Commecticut Businesg
Corporation Act, Section 907 of the New Ydrk Business Corporation
Law, and the Pemnsyilvania statutes on such date a8 said officers

deem appropriate; and it is

FURTHER RESOLVED, that the Proper officers of JIT are
suthorized to do all other 4Cts and to execute all other

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

o ' TRADEMARK
- REEL: 002991 FRAME: 0488
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) IN WITNEES WEEREOF JIT Li
Certificate to bha axecuéed by i

ghting Group, Inec. hae caused +thjs
authorized thisz 20

£t officears
day of Dacember, 2002, Ehereunte duly

JIL LIGHTING GROUF, INC.

BY:M‘M
Charles .J. Flario
Vice Presidemt— -

Chiaf Financial Officer

. ATTEST:

d A. Herner
Sacretary

Ji1 /morger ramnybus 2007 CRrpiMogce o aﬁﬂﬂ.‘.ﬂ.hp

<3 TRADEMARK
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PLAN QF MERGER ibit

ARCHTTE LANDSCAVPE _ TN .
INTO
JJT  LIGETING SROOP r LNC.

The following sets forth the details of the Plan of Merger of
Architectural Landscape Lighting, Inc., a California corporation,
and a wholly owned subsidiary of JUI Lighting Group, Ing. . into JJI
Lighting Group, Inc., a Delaware corporation.

T, : o titvent Corporations.

The name of the swrviving corporation is JJT Lighting Group, Inc.
{hereinafter sometrimes referred to as the "Surviving Corporation®) .
The name of the corporation to be merged into .the Surviwing

Corporation is Architectural] Landscape Lighting, Inc.: {=ALL,") 2TL
iz a wholly owned sUbsidiary of the Surviving Corporation.

TICTE 2. Outsranding Stock of Congtituent Co tions.

The designation E.t_ld‘.nl_!mbﬂr of outstanding shares of each class of
"stock of sach constituent corporation are as follows:

Numbar of
_ . Pesignatian Shares -
Name of Corpoxatiop! of Clas=s outstanding
Surviving Corporatlan Class A .
Common Stock, - 1,084,704

bar value £.01

Class B Convertible
Wan-Voting Common Stock,
Par value &,.01 Q

Convertible Voting

Preferred Stock,

Serles A

Par value §.01 132,500 -
(“Series &

Preferred Stocgk")

Radesmall e

Prefarred Stock,

Series B }

Par value £.01 &5, 000
ATL Common Stock, 100

TRADEMARK
& REEL: 002991 FRAME: 0490
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2

The ¢lags A Common Stock and Series A Preferred Stock of the
Surviving Corporation are entitled to vote ag = gingle class, and
the remaining classes of stock of the Surviving Corporaticn are
non~voting. All shares of ALL are antitlad to vote and are cwned
of record and heneficially by the Surviving Corporation.

ARTICLE 3. Tarm= and Conditions of rhe Mergay .

3.1 ALY shall be merged into the Surviving Corporation
in acceordance with Ssction 253 of the General Corporation Law of
the State of Delaware and Sections 1108 and 1110 of the Califormia
Corporations Code. The merger shall be effectiva twelve o’'clock
midnight oa December 31, 2002 (herainafter referred to as the

TEffective Timer),

3.2 At the Effective Time, the gepmarate existence of
ALL: ghall ceasge, and the existence of the Surviving Ceorporation
£h2l] continua unaffected and Lmimfairad;_ the Swviving Corporation
shall have =21l of the rights, pr vileges, lrmmmities, Powers and:

burposes of ALL.

3.3 At the Effective Time, all of the outstanding shares
‘of common stock of 'ALL shall be cancelad. The capitelization af
the Surviving Corporation immediately priocr the Effective Time
shall be tha capitalization of the Surviving Corperation
impediately after the Effactive Time, .

B 3.4 The Certificate of Incorporation and By-Laws of the
- Surviving Corporation in effect immediately prior to the Bffective
Time shall thereafter conmtipue in full force and effect after the
Effective Time until amended as provided tharein or by law, mha
Board of Directors and Cfficers of the Surviving Corporation in
office immediately prior to the Effective Time shall continue in
office as the Board of Directors and Officers of the Surviving
Corporation after the Effective Time. -

- 3.5 211 the property, real and personal, including
subscriptions to shares, causes of action #nd every other assat of
ALL 8hall vest in the Surviving Gorporation without further act or

deead .

3.6 The surviving Corperation assumes and ig liahle for
all the liabilities, obligations and Penaltias of ALL, ineluding
any taxes due to the State of California. No liability or
ochligation due or to becope due, claim or demand for any cause
existing against ALL, or any ‘shareholder, offirar or director
thereof, shall ba released Or impaired by such herger. No ection
or proceeding, whethar civil or criminsl. thenm pecding by or
again=t ALT,, ar ary shareholder, offivcer or directar thereaf, shall
abate or bhe discontinued by such merger, bur may be anforced,
prosecuted, settled or compromised a5 1f such merger had nmt
cccurred, or the Surviving Corporation may be substituted in such

' TRADEMARK
D ~ REEL: 002991 FRAME: 0491
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3

action or speacial proceeding in place of ALL, as the casa may be.

] : 3.7 The Surviving Corporation aas that i

.in the State of California for any prior ac‘?hiigatinn- :ft }TIE:E fﬁf;:ﬁ

any obligation thereafter incurred by the Swrviving Corporation, sgo

long az the obligation remailns cutstanding against ALL in E':uch
- 8tate and the Surviving Corperation shall irrevocably appoint the

Secratary of State of California as its agent to azcept service of

process in any action for the enforcement of such obligation.

T 4. Cons ion of

The Surviving Corporation and ALT shall ta.ke. o canse to be tak
. &ll action or do or cause to be done, all things necessary, Droper
=t a.dv:l.-sable‘_ under l:}:;e laws of the State of Delawars apnd the State
-8f California or either of such states to consummate gnd make

. ‘effentive the merger.
TYCLE 5. vde

anything herein to the cuntr;ft::y natwithé tandin i
2 n ALY _ wing. this Plan . of
Merger may. be abandoped by action of the Board of Directors of the
. SUIViving Corporation at any time prior te the ‘Effactive Time of

" the merger.

Jii\merprer\ALL 2002 Flan of Maoger. wpd

O ’ , TRADEMARK
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FLAN OF MERGER' Exhikhit n
ARDEE TLIGHTING/IISA, INC. '
ANTOQ

JII LIGRTING GROUP, TNC.

The following sets forth the details of tha Blan of Merger
' of Ardee Lighting/USA, Ync., a Delawarao corporation, and a wholly
owned subsidiary of JJI Lighting Group, Inc., into JIT Lighting
Group, Inc., a Delaware corporetiocn. ) '

ARTICLE 1, Names of Copstituemt Corporations.

. The name of the surviving corporation is JJT Lighting Group, Ing.
. (hereinafter sometimes referred to as the "Surviving - g .
Corperation®}. . The mama of the corporation to be merged into the
" Survisding Corporation is Ardee Lighting/USA, Inc. ("Ardeer).
Ardee. 18 a wholly owned subsidiary of the Surviving Corporation..

BRTICLE 2. : ing Stock of Constituent ¢

‘The designation and number of outstanding shares of each class of
stock of each constituent corporatien are as follows:

) Numbar af
- Designation . Shares
Name of Corporation of Class Outstanding
Surviving Corporation Class 2 _
: Comrpon Stock, 1,084,704

kar value 5.01

Claes B Convertible
Non-Voting Common Stock,
Par value .01 0

Convertible Voting

Prefarrad Stock,

Saries A

Bar Value $.01 . 132,500
("Saries A

‘Preferred Stock®)

Redeemabla

Preferred Stock,

Series B '

Par value $.01 65,000

Ardas Commen Stook, 1.000
Far valua £1.,00

) TRADEMARK
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A A BT akke 1m it

The Class A Common Stock and Series A Praferred Stock of the
Surviving Corporation are entitled to vote asz = single class, and
the remaining classes af stock of the Furvivineg Corporation ars
non-voting. All shares of Ardee are entitled to wvote and ars
owned of record apd heneficially by the Surviving Corporatisn,

LE 3 arms Conditions of the

3.1 Ardee shall be merged into the Surviving
Corporation in accerdance with Sectien 253 of the General,
Corporatiop Law of the State of Delaware. The merger shall be
effective twelve o‘cluck midnight on December 31, 2002
(herainafter referred to as tha “Effactive Timea®) .

3.2 At the Effective Time, the separate existaence of
Ardee shall cease, and the existence of the Surviving
Corporation shall continue unaffected and. unimpaired; the
Surviving Corporatiecnm shall ‘have.all of the rights, privileges,
Immunities, powers and purposes of Ardes.

3.3 At the Effortive Time, 21l of the sutstanding
shazes of common stock of Ardee shall be canceled. The
ceapltalization of the Surviviwg Corparation immediately prior the
Effective Time shall be the capitalization of the Surviving
Corporation immediately after the Effective Time.

., 3.4 The Certificate of Incorporatiom and By-Laws of
the Surviving Corporaticon in effacr impediately prior to the
Effective Time shall theresfter continue inm full force and affact
after the Effective Time until amended as provided therein or by
law. fThe Board of Directors and OFficers of the Surviving .
Corporation in office immediately prior to the Effective Tima
shall ceomtinue in office as the Board of Directors and Officers
of the Surviving Corporatien after the Effective Time.

3.5 All the property, real and Personal, including
subscriptions to shares, causes of action and every other asset
of Ardea shall vest in the Surviving Corporation without further
act or deed.

3.6 The surviving Corporation assumes and is liable
for all the liabilities, obligaticns and penalties of aArdee ,
including any taxes due to the State of Delaware, No liability
or obligation due or to become due, claim or demand for any cause
axisting against Ardes, or any shareholder, officer or directar
thereof, shall be released or impaired by such merger. No action
or proceeding, whether civil or criminal, rhan pending by ax
against Ardee, or any sharcholder, officer or director thereof,
shall abate or he discomtinued by such merger, but may be
enforced, progecuted, settled or compromised ag if such merger
had not ocecurred, or the Surviving Corporation may be substituted

“ ' | TRADEMARK -
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. Anything herein ta the contrary notwit
_Merger may be abandoned by action of: the Board:of Dirsctérs of

v Ehe Surviving Corperati
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in such action or gpecial pProceading in place of Ardee, as the

casa may ba.

3.7 The Surviving Corporation agrees that it may be
sued in the State of Dalaware for any prior obligation of Ardeas
and for any obligation thereafter incurred by the Surviving
Corparation, so long as the obligation remaing outstanding
dgaingt Ardee in such state and the Surviving Corporatricn shall

" irrevocably appoint the Secretary of State of Delaware ag its

agent to accept service of process in any acticn for the
enforcement of such obligatiom.

of M er. |

The Surviving Corporation and Ardee shall take, or cause to be
Staken, zll action or do or cause kg ba done, all things

' Qecessary,
. Pelaware to consummate and make effective the merger.

proper or advisable upder the laws .of the State af
hstanding; this Plan of

: on at any time prier to the Effective Time

of the meryger.

J\mezgeartirdes 2002 Plan ofF YHargeor wpd
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owned subsidiary of the Surviving Corporation.

Name of Corperation of Claas Outstanding

ELAN OF MERGER | Exhibie o
InTo

JIT _LIGHTING GROUP, INC.

The following sets forth the details of the Plan of Merger of
Burocast, Ine., a Conneacticut corporation, and a whelly ocwoed
subsidiary of JJT Lighting Group, Inc., inte JJT Lighting Group,
Inc.. a Delaware corporation. _

ARTICLE 1. Names of _Constituent Cn;garatinng.

The name of the surviving corporation is JuT Lighting Group, Ine. .

{(hereinafter sometimes referred to as tha 'ma:vj:ving_t:n:imra_tioq__'), .

The name of rhe corporatien to he merged into - the Surviving
Corporation is Birecast, Tne. ("Burocast®). Buroeast is ‘2 whally

Desjignation Shares

Surviving Corporation. Class a
’ Commen Stock, 1,084,704

par valupe 5.01

Cla=z ®m Eunvertible
Non-Voting Comman Stock,
Far value £.01 0

Convertible Voting

Preferrad stock, '

Seriag A '
Par vaiue $.01 132,500
("Seriess A

Preferred Stock™)

Bedeemahle
Preferred Stock,

Saries B

Par value %,01 65,000

EBurocast Coomon Stock, i1ap
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Tha ¢Class A Commem Stock and Serdes A Prefarred Stoak af the
Surviving Corporation are entitlad to vota as z fingle class, and
the remaining classes of stock of the Surviving Corporation are
nen-voting., All shareg of Eurocast are entitled to vote and are
owned of record and beneficially v the Surviving Corporation.

ARFICLE 3. Terms and Conditions of the Merger,
the

3.1 Eurocast shall be merged inro Surviving
Corporation in accerdanecs with Sectiomn 253 of the Geners]l
Corporation Lew of the State of Delawsre sznd Sectiong 33-§1g aund
33-821 of the Commectlicut Euwipess Corporation Act. The merger
£hall be effective twelve o'clock midnight an Decembar 31, 2002
(hereinafter refarrad Lo as the *"EBffactive Time"}.

i At the Effective. Time, the sCparats existenme of
Burocast shall ceage, and - the ' exietence of the Surviving
Corporation shall contime unaffected and unimpaired; the sSurviving
Corporation shall have 11 of the rights,. privileges, inmmnitias,
Powers and purposes of Eurocast.

3.3 At the Effective ‘I':iﬁza, all of the cutatanding shares
stock of Burocdst -shall be canceled. The capitalization

of the Surviving Corporation immediately prior the Effective Time
shall  be the capitalization of the Survivine Corporation

3.4 The Certificate of Tncorporation and By-Laws of the
Surviving Corporation. in effect immediately pricr te the Bffective
‘Time shall thereafter contimue in full forde and effect after the
Effective Time until amended a8 provided therein or by law. The
Board of Dirsccotors and Officers of the Surviving Coarporation in
office immediately prior to the Effective Time shall contimue in
office as the Board of Directors and Officers of the Surviving

Corporation after the Effective Time,

3.5 A1l the property, real and Perdenal, imcluding
subscriptions to ghares, cawnses of gotion and every other asset of
Burocast shall west in the Surviving Corporation withaut further

act or deed.

3.8 The Surviving Corporation assuvmes and is liable for
all the liabilities, obkligations apd Penalties of Burocast,
including any taxes due to the State of Connecticut. No liabiliey
or obligation due or +o bacome due, clalnm or demand for any causea
existing against Eurocast, or agy shareholder, ocfficer or director
thereof, shall be raleased or impaired by such merder. No action
or proceeding, whether civil or crimlnal, then pending by or
against Burocast, or sy sharebolder, officar o director thereof,
shall ahate or he discontimiad by such nerger, but msy be enforced,
brosecuted, setrled or compromized as 1f such merger had ot
cccurred, or the Surviving Corporation may be substituted in such
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]a:‘ctien or special prc:ce'eding' in place of Eurocast, as the case may
b .

] 3.7 The Surviving Corporation agreses that it may be sued
in the State of Connecticut for any pricr obligation of Furocaszt
and for any obligation thereafter incurred kv the Surviving
. Corporatlon, so long as the obligation remains outstanding against
.-  Eurocast pn such state apd the Surviving Corporation @ shall
. irrevocably appoint the Secretary of State of Comnecticut as its
agent to accept sexrvice of process in any action for the
enforcement of such obligation. - '

ARTICLE 4. Consummation of Merger.

.-y ..The Surviwing Corporation and Eurccast sghall take, or cause to be
Yooy ERKen, all action or de ar cause to be ‘done, &1l thihgsinecessury,
L eesw s PEOper or advissble under the laws of the State’ of Delawsre and the
t. - State of Connecticut or eicher of such states to consunmate and

© . . make effective the merger. L L T

meant o L= .

N

#on ne Anything herein to the conbtrary notwithstanding, this’ Plan of
- Mergel may be abandoned by action of the Board of Directors of the
oo Burviving Corporatien at any time prior to the Effective Time of

the marger. : : S

J3i \meryor\Furs J00Z Dlan af Mecoer.wnd
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PLAN OF MERGER ' Exhlbit n

T T

The Followlng sets forth the details of the Plan of Merger of
High-Lltes, Ine¢., a Comnecticut corporation, anmd z wholly owned
subgidiaty of JJI bLighting Group, TIne., into JJIT Lighting Group,
.Inc., a Delaware corporation.

ARTICLE 1. Names of Comstituegt Corporations.

The nama of the surviving corparation is JJT Lighting Group, Inc.
{bgreinafter sometimes referred to as Che *Surviving Corpdrationt).
The name of . the Agorporation to ke nmerged igto the - -Surviving
Corporation” is High-Lites, Inc., ("HL") HL is 2 wholly owned.
gubsidiary 'of the Surviving Corparaticn. ‘ o

. ARTICLE 2. Outstanding Stock of Congtitvent Corporations,

The deaisnfg}gidn._@q_.hnmnbe_r of oytstanding shares of each class afF
stdck ©f edch constituent corporation are as follewss '

. Number of
o Desination Shares
pe of ¢ Lon of Clazg Qut=tandineg
Surviving Corporation Class A C
. Common Stock, 1,084,704

par value %.01

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

Convertible Voting
. Freferred Stock,
, ' Seriesz 2
- . , Par Value $.01 132,500
' : (*Serias A
Freferred Stock®)

Eedemmpable
Preferred Stock,
Series B
Par value £.01 65,000
C HL Common Stock, 1,000
» L ' TRADEMARK
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The Class A Commeon Stock and Serises A Prefarred Stock of the
Surviving Corporation are emtitled to vote as a single class, and
the remaining classes of stock of the surviving Corporation are
non-voting. All ghares of HL are entitiled to wvote and are owned of
record and beneficially by the Surviving Corporation.

ARTICLE 3.  Terms and Conditicns of the Merger.

3.1 HL shall be mexged into the Surviving Corporation in
accordapce with Section 253 of the General Corporation Law of the
State of Delaware and Sectilons 33-818 and 33-821 of the Connecticut
Business Corporation Act. The merger shall be effective twelve
o’clock midnight on December 31, 3002 (hareinafter referred to as

the "Effective Time"). '
' I

3.2 At the Effective Time, the separate existepnce of HL
shall cease., and the existedce of the Surviving Corporation shall
continue unaffected and unimpéired; the Surviving Corporation shall
have all of the rights, privileges, lmminities, powers and purposes
of HL. : : :

’ 3.3 At the Effactive Time, all of the outstanding shares
of common stock of HL shall be gapceled. The capltalization of the
Surviving Corporatiopn immediztely prior the Effective Time skall be
the capiltalization of the Surviving Corporation immediately after

the Effective Time.

3.4 The Certificate of Incorporation and By-Laws of the
Surviving Corporation in effect immediately prior to the Bffective
Time zhall thereafter continue ipo full force and effect after the
Effactive Time until amended as provided therein or by law. The
Board of Directors and Officers of the Surviving Corporation in
office lmmediately prior to the Bffective Time shall comtinue in
cffice as the Beard of Directors and Officers of. the Surviving
Corporation after the Effsctive Time. :

3.5 all che property, real and persomal, including
subscriptions to shares, causes of action and every othar asset of
HL sball- vest in the Surviving Corporation without further act or

daead. :

3.6 The Surviving Corporation assumes and jis liable for
all the liabilities, obligaticns and penalties of HL, including any
taxes due to the State of Connectlcut. Ne liability or obligation
due or to become due, claim or demand for any cause existing
against HL, or any shareholder, cfficer or director thereof, shall
ba released or impaired by such merger. No action or proceeding,
whather <ivil or criminal, then pending by or ageainst HL, or any
shereholder, officer or director thereof, shall abate or be
discontinued hy such merger, but may be enforced, Drosacuted,
settled or compromiszed as if such merger had not occurred, or the
- Surviving Corporation may ba substituted in such action ar special

C | TRADEMARK _
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broceeding in placa of HL, as the casze may be.

) 3.7 The Surviving Corporaticn ses i
in the Scate of Conpecticut for any priorag:hligatf?ifn 1:fmg'§d5g§§
any chligation thareafter incurred bv the Surviving Corporation, s

long as the obligation remains cutstanding againgt ML ian guch séatg
and the Surviving Corporation shall irrevocably appoint the
Secratar}:‘ of State :c:f Commecticut as its agent to accept service of
process in any action for the enforcement af such ‘ebligation.

= erage

. The Swrviving Corporation and HL shall rake or
. cause to bhe
all action or do or cause to be done, .all things necessary, ;?icgg;:

. or a.:ﬂvisa.bl‘e under the laws of the $tate of Delaware. and the Stata
0f Conmecticut or either of such states 'to confummate and make

7 effective the nerger.
AR ban ar.
Anything hersin to the contrary notwdthstandi
_ =y wmhanding, this Flan
. gerggiiﬂgycl;e i];a_::ﬁmned ti::‘_v' action of the Board of Directors of ﬂ?ﬁ
R """"""{':'hme by tporation at any time prior to ‘tha Effective Time of

it \marger \AL 2002 Plam af Mérgor. apd
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ELAN OF MERGER Exhibit B

FFMETSTER, INC.
INTO

JIT L 1IN GROUP, TWC.

The following sets forth the details of the Plan of Mergar of
Hoffmelster, Inc., a Commecticut corporaticn, and a wholly owmed
subsidiary of JJI Lighting Group, Inc., into JJT Lighting Groug,

. Inc.. a Delaware corporation. o

ARTICL i O ratianst

The name of the surviving corporation is JUX Lighting Group, Ine.
_{hereipafier sometimes referred to as the "Surviving Corperation®). .
* "The name’;of " thHe corporation to bae merged into the Surviving -
Corporaticn’is Hoffmeister, Ing. ("Hoffmeigter"). Hoffmeister is a -
. Wholly ovmed subsidiary of the Surviving Corporation.. . o

RTICTE 2. Ouf ing Stock of Congtituent Co

..... BT

.. .;The designation and number of outstanding shares.of aach glass: of |
: .Stock"Gf éach constituent corporation ara as follows:" oo

: ¥umber of
e Designation Shares
’ nNéma.of Corporation af ¢lass tandin
Surviving Corporation Class & .
Common Stock, 1,084,704

par velue $.01

Class B Coovertible
Non-Voting Common Stock,
Par value $.01 Q

Convertible Voting

Praferred Stock,

Series A

Par Value 5.01 132,500
{("Baries A

Preferred Stock®)

Redeemahla
Preferred Stock,

‘Series H
Far valua 5.01 65,000

Hoffmeister Common Stock, io00

s TRADEMARK
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eries A Preferred Stock of tha
Surviving Corporation are entitlad to vote ag a single class, ang
the remaining classes of stock of the Surviving Corporation are
non-voting. ALl shares of Hofimelister are entitlad to vote and are
owned of record and beneficially by the Surviving Corporatien .

ARTICLE 3., Tarins and Conditions= of EFhe Marger,

3.1 Hoffmeister' ghall be merged into ths Surviving
Corporation in accordance with Section 253 of the Genaral
Corporation law of the Stata of Delaware and Sactions 33-818 ang
33-821 of the Connecticut Buginess Corporation Ack. The mergar
shall be effective twalve a’nlock midnight on Decembar 31, 2002
{hereinafter referred to as, the "Effective Tima¥),

3.2 : At the Effective Time, the Separate existence of
Hoffmeister shalil ‘cease, . and. the' existence of the Surviviag
Corporation shall contioue umaffected and unimpaired; the Surviving
JCorporation shsll have all of the rights, privileges, immunities,
bpowers and purposes of Hoffmeister, 3

3.3 At thae Effective Time, all of the outstandineg shares
of  common - steck” .of Hoffmaister ghall be canceled. The
capitalization of the Surviving Corporation impediately prior the
BEffactive Time shall ba the capitalization of the Surviving

Cozporatieon immediataly sfter the Effective Time,

3.4 The Certificate of Incorporation and By-Laws of the
- Surviving Corporation im affect immediately prior to the Effective
Time shall tharesfter continne in full force.and effect after the
Effective Time until amended as provided thereig or by law. The
‘Board of Directors andg Cfficers of the Surviving Corporation in
office immediately prior to the Effective Time shall continue in
office as the Board of Directors and officers of the Surviving

"Go::pora.tiun afte_r the Effective Time,

3.5 All the Proparty, real and personal, inciuding
subscriptions to shares, causes of action apd evary other asset of
Hoffmeister shall vest in the Surviving Corporatien without further

act or deed,

3.6 The Surviving Corporation assumes and ix liable for
all the liabilitiag, obligations ang penalties of Hoffmelster, .
lncluding anmy taxes due to the State of Comecticut., No 1iabi1ity‘
or obligation due or to become due, claim or demand for ATy canga
existing against Hoffmeister, or any shareholder, officer or
director thereof, shall be relagasd gr impaired by such mefger. No
action or proceeding, whether civil or criminal, then pending Ly or
against Hoffmeister, ©r any shareholder, officeor or director
theraof, shall ahate or hae discontinued by such merger, but may he
enforced, prosecuted, sattled or compromlsed as if such marger had
ook occcurred, or the Surviving Corporation way be substituted in

TRADEMARK
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such action or special
case may be.
3.7 The Survivig ;
) g Corporation i
in the stat : on agrees that it may
e of c:u.:mect_:.u:ut for any prior cbligation ;f Hafﬁnbeei:g:g

prn;aading in place of anfmeisterh as the

ARTTCLE 4. Consummation of Merger. :
] or canss to

Droper or advisable' uadar the iawg’ af S eaidags-
_ : awsg - of
d the State of Comneaticvt or gither of 515}:1; 'ssf‘:t:il:';i gf

- Anything herein to the cg o

LRI, . ntrary notwi : 2 LU
B e R e R P S0 e o
the mergar. = 8%Y- time prior to the Bffective Tima of

JH \morger\Fo s fncdorar 2002 bPlam of marger i
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LLAN OF MFERGER Exhibit ®
LAM LIGHTING SYSTEMS, TNC.
ANIQ

JII LIGHTING GROUP, TNC.

. The following sets forth the details of the Plan of Merger of
Lam Lighting Systems, Inc., a California carporation, and a wholly
owned subsidiary of JIT Lighting Group, Inc., into oJT Lighting
Group, Inc., a2 Delaware corporation.

ARTICLE 1, Hames of Constikuent Corporations.

. The name ef the surviving corporation is= JIT Lighting Group, Ine. -
- '_(her‘ag::.;aaﬂ-:e_r sometimes referrad to as the "Smiviug:cﬂrporation')
o The _'n-_a.i:i_ié;‘_—uﬁ "the corporation ta be merged inte the Surviving | |
+ - Coxporation” is Lam- Lighting Systems, Ine. ("Lagi™ ). Lam iz g
.. Wholly owped su_l::_s_idiary‘of the Surviving Corporatiod. - . - T

_‘AR?;CLE 2. Outstanding Stack of Constitient Enrﬁor&tioﬁ_s_,_

... The designation and bumber of outstanding shares of each.clase of
7 stabk of -anch cunstituent corporation are as follows:’ o

R

_— ’ : . Number of
'::::_" S . Dasignation Shares
.V Name of Corporation of Clags - Qutstandioge
-Surviving Corporation Claas 2 .
Common Stock, 1,084,704

Par value $.07

Class B Convertible
Non~-Voting Common Stock,
Par value .01 a

Convertible Voting
Praforred Stock,

Serias 2

Far Value 5.01 132,500
("Series a

Preferred Stock")

Redeemahl e
Preferred stock,

Series B

Paxr walua %.01 65,000

Lam Common Stock, 100

Q TRADEMARK
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The Class A Common Stock and Series a Preferrad Stock of the
Surviving Corporation are entitled to vote ag s single class, and
the remaining alasges of stock of the Surviving Corporation are
Don-voting. All shares of Lam are entitled to vote and sre owned

of record and bepeficially by the Surviving Corporation.

ARTICIE 3 - Te_:;mg and Condifiona of the Mergar

1.1 Lam shall be merged into the Surviving Corporation
in aceordance with Section 253 of the General Corporation Taw of
the State of Delaware and Sactioge 1108 and 1110 of the California
Corporations Code. The -merger shall be effective twelva o'clock
miduight: on Dacember 31, 2002 (hereinafter refarred to as the -

"Effective Time*).

3.2 AL the Effective Time, the separate existencs of
Lam shall cease, . and the exlstence of -the Surviving Corporation
.8hall continue mmffected'a;d.uﬂimpairad; tha Surviving Corporatian
-8h211 have-all of the rights, privileges, immonibties, powers and

burposes of Lam.

3.3 At the Effective Time, 21l of +he outgtanding shares.
of common "stock of Lam shall be canceled. The capitalization of
the survivipg Corporatien immediately prior the Effective Time
shall be the capitalizatien of the Surviving Cerporation
immediately after the Effective Time, _

3.4 The Certificate of Incorporation and By-Laws of the

Surviving Cerporation in effacr immediately prior to the Effective
Tima shall theresftos corttinne in full force aud effect after the

Effective Time until amended as provided thepein or by law. The

' 3.3 All the property, real and personal, ineluding
- subscriptions to sgharas, Causes of actlon and every other aZset of
Lam . ghall vest in the Surviving Corporation without further act or

3.6 The Surviving Corperatiog apsumes and is liahle for
all the liabilities, obligations ang penaltias of Lam , ingluding
any taxes due to the State of Califormia. No liability or
obligaticn due or te become due, claim or demand for any cause
existing agsinst Lam, or any sharsholder, officer or director
therecf, shall be released or impgired by such merger. No action
or proceeding, whether civii Or criminal, then pending by or
agalnst Lam , or anmy Shareholder, officer or director thereof,
shall abate or be discontinned by such merger, but may be enforced,
prosacured, settled ar compromizad i

' - TRADEMARK
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action or special proceeding in place of Lam, as the cage may Le

Secretary of State of California ag its a oy
y ) gent to acoept
process in any action for the enfarcement of. such oﬁfig:timj:fe ot

The Surviwving Corporation. and Lam .sh.a.'ll -
. take, ar
taken, all action or do or cause ro be dona, all 'th:l.ng:;: anu::?esigrirm

o . Proper or advisable under the laws of the State of Dol
T ... Btate of Californie or either -¢ of Delawars and the

Ve “ - effective the merger. of t"==:u.ch s.zu.‘;at-,gg f:n?r_cc‘m_sum.mate and make

CcL, . ent of Me:
Anything herein to tha coptr -n":’t“"'ithstan i .

abando o ding, this Plan
T gﬂmﬁiggyclge sband ned by action of the Board of Directors of tﬁg
E "“ =7 phe merger: tporation B.t_a.n- - time Drjf‘?r--tﬂ:,thel.Effactive Time of

JI i\ meryuyr\Lam 3002 Plan of Marger.upd

TRADEMARK
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PLAN OF MERGER Exhibit @
INTD

JIT LIGHTING GROUE, INC.

- The following sets forth the details of the Plan of Merger of
Morlite Systems, Tnc., a Pennsylvania corporaticn, and = wholly
cwned subsidiary of JJT Lighting Group, Inc., into JIL Lighting
Group, Inc., a Delaware corporation. : :

_ B 1. g of j At ]

- The name of the surviving corporation is JII Lighting Group,  Thne.

o oo (hersinafter sonetimes referred to as the "Swrviviog Corporatign®) .-

. The -fams : of the " corporation to be merged into the . Surviving

St cc;rpora.ticm ‘is Morlite Systems, Inc. ("Morlite=) .. Marlite .ig a.
wholly ocwned subsidiary of the Surviving Corporation. - :

ent Corpors ons.

. The ':’i'g'g'j_gr_i.g.t_;ifgn_ and number of outgtandirag shair'&s ‘of- eadlr -wlass of
LstockTefedcH constituent corporation are as Follows: :

. : . _ . . Number of-
P Deslgnation Shares
., Name of Corpgration of Classy OQuigtanding
Suwrviving Corporation Clazs A T
Common Stock; - 1,084,704

par value &$.01°

Clazs B Convertible
Non~Voting Common stock,
Par value $.0]1 : 0

Convertihle Voting
Preferred Stock,

Seriss a

Par Value .01 132,800
("Series A

Praferrad Stock")

Redeamahle
Preferred Stock,

Serias EH

Par value $.01 65,000

Morlite Cammon Stack, 8.44
Par value $100.00

. TRADEMARK
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The Class A Common Stock and Serdes A Preforred Stock of the
Surviving Corporation are entitled to vote as a single class, and
Ehe remsining classes of stock of the Surviving Corporation are
non-voting. All shares of Morlira are entitled to vote and ars
owned of record and beneficially by the Surviving Corporation.

. & i rorer.

3.1 Morlite shall be merged inte the Surviving
Corporation in accoxdance with Section 153 of the GCensral
. Corporation Law of the State of Delawars and the Commonwealth of .
Pannsylvanoia statutes, The merger shall be effective twelve
- e'clock midnight on December 31, 2002 (hereinafter referrad to as
the *Effective Time"). _

' -3-2 | At the Effective Tima, the separate aeyistence of
Morlite shall ceaseé, "znd the existence of the Surviving
Corporation shall continue unaffected and wimpalred; the surviving
Corporation shall have all of the rights, privileges, immunities;

powers and purposes of Morilite.

_ } 3.3 At the Effective Timae, all of the outstanding shares.
of common stock of Morilite..shall be canceled. The capitallzation -
of the surviving Corporation immediataly prior the Effective Time
shall be the capitalization . of the Surviving Corporation
immediately after the Effective  Time.

3.4 The Certificate of Incorporation anmd By-Lawe of the
Surviving Corporation. in effect immediately Prior to the Effective
Tims shall thereafter continue in full force and effect after the
Effective Time until amended as brovided therein or by law. The
Board of DirecCors and Officers of the Surviving Corporation in
office immediately prior to tha Effoctive Time shall continue in
0ffice as the Board of Directors and Officers of the Surviving

Corporation after the Effective Time.

- 3.5 21l the property, real and perscmal; including
subscriptions to shares, causes of actieom and every other asset of
Morlite shall vest .1_.1:1‘ the Surviving Corporatien without furthesr

act or deed,

4.6 The Surviving Corporation assumes and is liable for
all the liahilities, obligations and panalties of Morlite ,
including any taxes due to the Commonwealth of Pemmavlvania., No
‘liability or obligation due ar te become due, claim or demand for
any cause existing against Morlite, or apy shareholdar, officer ar
diracter thereof, shall be released or impaired by such merger. No
actlon or proceeding, whether civil or criginal, then pending by or
against Merlite , or any shareholder, officer or director thereof,
'sball zbate or be disconkinued kv such mergar, but may ke enforced,
prosecuted, settled or compromised as if such merger had not
occurred, or the Surviving Corporation may be substitured ig such

-
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g.cticn or special proceeding im place of Morlite. as the case TogEry
.y :

) 3.7 The Surviving Corporation agrees that it may be sued
in the Commonwealth of Permsylvenia for eny prior obligation of
Morlite and for any obligation thereafter incurred by the Surviving
Corporation, so long as the obligation remaing outstemding against
Morlite 1in such state and the Surviving Corporation =hall
irrevocably appoint the Secretary of ' the Commonwaalth of
Femmpylvania as its agent to accept service of process in any
action for the enforcement af such ebligation.

CLE 4. = [

The Surviving Corporatien and Morlite shall take, or cause to ba

taken, 8ll action or do or caugse to be dome,- all . things necessary,

-3, Droper or advisable under the laws of the State of Dalaware and the

" Commonwealth of Pennsvlvaria or either of such states to consummate
and make effactive the merger. - : ' '

©i.m. . Aoything herein to the contrary notwithstanding, thig Plan of
L Mergﬁ'.-r‘may e ﬁba.nla‘}nned by action of Che Bdard of Directors of the
Surviving Corporation at any time prinr_ to the Effective Time of

the marger,

JFd\mevgmr\MnrTite 2002 Plam of Mavgmr, wpd
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The followlng s
Nezgarn ‘Lighting Ime..

@o3z
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PLAN OF MERGER

INTQ
Il RIGHTING GROUP, TNT.

ets foirth the details of the Plan. of ‘Marger of

8 New York corporation, and a wholly owned

subaidiary of JiT Lighting Group, Inc., into J7T Lighting group,
Inc., &-Delaware corporation. I
ARTICLE 1. ﬂames of Con c long.

urviving corporatiom 1s JIT Lighting Group, Inec, '

The name of tha s
- (hereinafter sometimes referred to as the
‘The.- name -of the Corporation to
' Corporatipg. is Neassen
whai$yﬁﬁﬁﬁﬂd,sﬁhsidi

ARTICIE 2.  out

Lighting, Tmeo. ("Nezsan®) .,

ary of the Swrviving Corporation.

Longtituent co

. :'iﬁﬁéi‘gégigfﬁation and mumber of outstanding gshapes of aach ':'Jl.a;_,ss_ of

ailo

| Surviving Corporation

Nassen

Stﬁ;ﬁZQ£_ath constituant Corporation arE'as*fullcws;ugg

] _ Numbst of
Designation Shareg
& in
Clasz A :
Compmon Stock, 1.08B4,704

Paxr value 5.01

Class B Convertible
Non-Voting Commen Stock,
Par value $.01 Q

Convertible vor ing
Preferrad Stock,
Sariaes A

Par valye .01
("Series a
Preferred Stock®)

Redeemab]l e
Praferred Stock,
Saries B

Paxr valne g.01

132,500

65,000

Common Stock, 100

Per valua $1.0g
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The Class A Commomn Stock and Series A Preferred Stock af the
Surviving Qorporation are entitled to vota s o single class, ang
the remaining classes of stock of the Surviving Cozporation are
non-voting. All shares of Nessen are entitlad to vote and ara
owned of record and benaficially by the Surviving Corporaticn.

= Lt ar.

_ 3.1 Negsan, shall be nmerged ipte the Surviving
Corporation in accordapce With Section 253 of the cGaneral
Corporation Law of the State of Delaware and Section 907 of the MNew
York Business Corporation Law. The mergar ghall be effective
twelve g'cilock midnight on December 31, 20072 (hereinafter referrag

Lo as the "Bffective Timen) .

) 3.2 At the Effective Time, the Separate existence of
Nessen sbhall ceass, and-the exdstence of tha Surviving Corporaticn
shall continue unaffected.and unimpgived: the Surviving Corporatiog
shall Have all of the rights, privilaeges, immunities, powers B,
parptses &f Negpen, '

. 3.3 At the Effective Time, all of the outstanding shapes’
of comrion stock of Nessen shall be cancelaed. The capitalizatj.un
'of-the Swrviving Corporatien immediately prior the Effective Time:
sHall: be 'the capitalization of the SUrviving Corporation
immediately after the Effective Time.

T 3.4 The Certificate of Incorporation and By-Taws of the
Surviving Corporation in effect immediately prior to the Effective
Time shall thereafter contimue im Full force and effect after the
Effective Time wntil amended as provided therein or by law. The
Board of Directors and Officers of the Surviving Corporation in
office imnmediately priar ta the Effective Time shall continue in
office as the Board of Directors and Officers of the Surviving
Corporation after the Effactive Time. )

) 3.5  All the proparty, raeal and personal, including
subsoripticns to Shares, causes af action and every other asset of
Nesgen shall vest in the Surviving Corporation without further act

cr dead.

3.6 The sSurviving Corporation assumes and is liable for
all the liabilities, obligations and penalties . of Mesgan |,
including any taxes due to the State of New York. HNo liability or
cbligation due or to become due, claim or demand for any cauge
existing against Nessen, or any shareholder, officer or directar
thereof, shall be releasad or impaired by such mergar. No azction
or proceeding, whether civil or criminal, then pending by or
against Nessen , or any shareholder, officer or director thereof,
ghall abate or be diacontinuad by suck merger, but may be enforced,
DProgecnted, settled or compromised as i1f such merger head not
occurred. or the Surviving Corporation may be substituted in such

TRADEMARK
C | | REEL: 002991 FRAME: 0512




@ o34

H.Y. —
12/13/2004 17:53 FAaX 1212 218 4552 FITPATRICKE e it L

3

action or special broceeding in place of Nessen, as the cage may

="

.7 The Surviving Corporation agrses that it may be sueq
in the State of New York for any prior obligation of Nessan and for
2ny obligation thereafter incurred by the Surviving Ccr‘paratian, 80
long as the obligation remains outstanding against Nessen 4in such
State and the Surviving Corporation shall irrevocably appoint the
Secretary of State of New York as itsg agent to accspt servige of
Drocess in agy action for the enforcemant of such obligatinn.

Cones ticen o T oar

The Survivinpg Corporation and Nesgan shall take, or cause Lo he
taken, all actiom or do or cause to be. dona, all khings Recesgary,
ble under the lawg of the Staté of Delaware and the
- State of New York aor elither of: such states to consunmate and make

S effactiva the marger.

ARPTCLE 5. Abandonmantk of Merger. L

J7i\nergariNascen 2807 Plan oFf Meroer. wad
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SHELRY LIGHTING, INC.

INTO

JII LIGHITNG GROUP, Twc.

.. ... The following sets forth the details of the Plan of Merges

- ©f ‘Shelby Lighting, Inc., a2 Delawage Corporation, and 2 Wholly

owned subsidiary of JJT Lighting Group, Ine., into JJT Lighting
Group, In¢., a Delaware corporation. .

ARTTCLE 1. Names of Congtituent Corporations.
ghiineg Group, Inea.

The name of the sSwviving corporation is JIT Li
©L 7, (herelnaffér somatimes referred to as the "Surviving 07
L .-qugqtqgiqgf); The nama aof the corporation En;he margeﬁiigtg”the
s o SIXviving Corporation is Shelby Lighting, Inc. (“Ehelbyry .~
. Shellby is'a wholly owned subsidiary of the Surviving

' ‘Coxparation.
| : F_2. _Outstan ock of Constituent Corporationg.
-_ﬁ___-'@gégﬁgﬁig;&:ion and ‘mumber of uutst&gding'sﬁaré%.ufhéééﬁfdiéﬁé'cf
o Ftock of  each conatituent corparatias are as follows: o
v .- Number of
i Degignation Sfhares
. Hége of Corporation of Clasg  _ Qubstanding
Surviving corporation Class a '
. Commonr Stock, 1,084,704
par value £.01
Class B Converrible
Non-Voting Commog Stock,
Par value 2.01 o
Comvertible Voting
Preferred Stock,
Serias a
Par Value $.01 132,500
("Series A
Praferred Stock*)
Redeamable
Preferred Stock,
Sariez B
Par value §.071 65,000
Shelby Commen Stock, 1o0

-
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m : itio h Srger .

3.1 Shelby shall be merged into the Surviving )
Corporationm in accordance with Sectiocn 253 of tha General, !
Corporation Law of the State of Delawara. The merger shall be
effective twelva o'clock midnight op December 31, 2002
(bereinafter referred Lo as the "Effective Timer),

3.2 At vhe Effective Time, the separate existence of
Shelby shall c=ase, and the existance of the Surviving S
- Corporation’ shall coftinua unaffected and unimpaired: the
 Surviving Corpcratidﬁﬁahall have 21) of the rights, Privileges,
Cimmunities ., Powars and Purposes gf Shelby. '

3.3 At the Effective Time, 311 of the Qutstanding -
gharas of common stock of Shelby sheil ke canceled. The , e
capitalization of the Surviving Corporation immediataly'prior:;he' L
Effective: Tme shall be tiie Gapitallzation of the Surviving '
Corpoeration immediately after the Effective Time.

the Surviving Corporation inm effect Immediately prior to the
Effective Time shal) theraafter conrinue in full farce and affect
after the Effactive Tige until amended a= provided therein ar by
‘law. The Board of Directors and Officers af the Surviving
Corporation in office immediately prior to the Effective Time
'shall continue im office as the Hozrd of Directars and CEficers
of the Surviving Corporation after the Effective Time.

3.5 All the Droperty, real and Personal, including
subscriptions to Shares, causes of actton and every othar asset
of Shelby shall wvest in the Surviving Co¥poration without
fuarther act or deed.

3.6 The Surviving Corporation assumes and is liable
for all the liabilitias, obligations and penalties of Shelhy ;
Ancluding any taxe= dua to the State of Delaware. No liability
or obligaticn due or to bacame due, claim or demand for any cause
existing against Shelby, or 24y shareholder, officer or director
thereof, ghall be released or impaired by such merger. No action
°r proceeding, whether civil Or criminzl, then pending by or
agalnst Shelby, or any shaveholder, officer or director tharecf,
ghall abate or be discontinued by such merger, but may be
anforced, Prosecuted, settled or compromised as if such merger
had not cccurred, or the Surviving Corporation may be substituted

| ' TRADEMARK
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in such action or special Procéeding in place of Shelby, as the
case may be. _

3.7 ‘The Surviwving Corporation agrees that ir may ba
sued in the State of Delaware Lor any prior obligation of Shelky
and for any obligation thereafter incurrad by the Surviving
Corporation, =o long as tha obligation Yemsins outstanding
against Shelby in such State and the, Suxrviving Corporation shall
lrrevocably appoint the Secretary of State of Dalaware as itg
agent to accept servica of process in any action for the
enforcement of guch cbligation.

ARTICIE 4. Copsuymation of Merger,

e The Surviving Corperation and Shelby’ ‘shall'take, or cayse to. be
e taken, all action oz do or .cause tor bE done; all thing. :

necessary. proper or advisable unday. thé"lawé of the State of
Delaware to congummate and make effective the merger.

ARTTCLE 5. 'Aba&mmls_n; of Merger. .
Anything herein to the contrary qﬁtﬁi’ﬁh;f:anaing, this Plan of
R .. Mevger may be abandoned by action of -thé Bgard of Directors of
i " the surviving Corporaticn af any’ bime priesr to the Effactive Time
of the merger. : ' '

Jii\mérgeriSholly 2002 Flan BL Margur. spd
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ELAN OF MFRGER Exhibit

v _TRE PLAKITE INC,

II¥T0
JII LIGHTING GROUP, INC.

. . Tha Eollowing zets forth the details of the Pla.n .nf--'.i.‘:f.er

, -_o‘f v- '_I'echnalc:-g-ies, Ine., a Delawsre COrporation, and a;'wholf::r

- ownad. subsidiary of JoT Lighting Group, Inc., into J9T Lighting
" Bromp. Inc., a Delaware Corporation. -

TICLE 1, Names of Constituent Corpara ilons.

The name of the survivineg corporation iz JIT i i
- LIRS : ghtin, Group, Ine.
' 'fhﬁﬁlﬂa{fcer Somstimes referred to as the ',Suwivingg:r- e “
< Snanlaeaon®) - The name of the corporabinn to pe nl .y i
: . Ve

e i; ) Designation Ehar
- -Name of Corporatieg of 'Claag m&m
Surviving Corporatiemn Class a ,
Camon Jtock, - 1,084,704

bar value 4.01

Clags B Convertikhie
Non-Voting Common tock,
Par value 3.01 a

Cnnvertible'Vbting
Preferred Stock,

Serieg a

Par Value 5,01 132,500
{("Serias 3z

Preferrad Stock®)

Redeamahle
Preferregﬂ Stock,

Series B -

Par valua §.01 85,000

o Comion Stock, 1600
Par values &.10

TRADEMARK
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3.1 OV ‘shall be merged into the SUrviving Corporatiog ’ [
in accordance with Saction 253 of the Ganeral Corporation Law of
the Stata of Delaware. The merger shall ba effoctive twelve
o'oloak midnight on December 31, 2002 (hareinaftar_refe:red to ag

the *"Effectivg Timar) .

3.2 AL the Effective Time, the Separate axistence of, ..
ov shgllhgeas&,_aﬂﬂ,;he eXistence of the Swviving Corparation
#hall continge uﬁaffécteq.and uninpaired; the Surviving
Corporation shall havie s17 of the rightg, Privileges: immunities,

R

' ‘3.3 at the Effactive Timea, all of the cutstanding _
sharas .of oommen ‘stock of Gy shall be canceled. Thea L i
capitalizgtinq_qﬁ.th§+$u;viving Corperation immediatalj'priar the =~ - "~
Effettiva'rima shall be ' tha capitalization of the Surviving
Corporation immediately after the Effective Tipe.

Corporation in office Immediately prior to the Effective Tige
Shall centinue in office as the Board of Directors and 0Officerc
of the Surviving Corporation aftgr the Effactiye Time.

3.5 all the Droperty, real and Personal, inecluding
subscriptions ta sharea, cauges of action and every other agzet
ef UV shall vest in the Hurviving Corporation without furthes

act or deed,

© d ' TRADEMARK
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in such actien or speciail proceeding in place of UV, as the rase
may ba. ; T

3.7 The Surviving Corporatien agrees that it may be

sued In the State of Delaware for any prior obligation of Uv and,

for any obligation thareafter incurred by the Surviving '

Corporatlion, so long asz the obligetion remains ocutztanding

against UV in such state and the Surviving Corporation ghall
irrevocably appoint the Secretary of. State of Delaware as its i
agent to acecept service of process in any action for tha !

enfordement of such ohligation. '

ARTICLE 4. Copsummaticn of Merger.

- The Surviving Corporatioen and UV shalil. take, or cause to be
taken, all action or ds. or causc Eoibe done, all things

F necessary, proper or- advisable undap:-'theé laws of the Ctate af
I - Delaware to consummate 2pd make eéffective the merger,

_ . ARTICIE 5, Abapdopment of Merger..

-A.nyth.ing' herein to Lhe cbntfé.ry };io’tﬁniiﬁﬁ_stan«ﬂing,, this Plan of
Merger may be abandoned by action: pf tha Béard of Directors of
the Surviving Corporatiopn at’ aoy time p:.‘-ia:i;'to the Effective Time

of the merger.

Jii\nergar\Uv 2002 Plan of Marger, wd
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‘ L3N OF MERGER' Exhibit ¥
VISTA TIGHTING CORPORATTON

INTQ

dJJ I LIGHTING GROUD, INC.

. The following sets forth the details of the pPlan of Merger of
‘Vi'sta Lighting Corparation, a Califoxnia corporation, -apd a whally

. owmed. subsidiary of JJT Lighting Gfoup, Inc. ¢« Anto JJI vighting
" Group,. Inc., a Delaware corpetation. '

ARTTCLE 1. Names of Constituent Corpor atiqng .

. The name of the surviving corperation is JIT. Lighting Group, 'Toc.
- v '(hereinafter sometimes referred to as the fsurviving_Cn:pa;ation“).
Tt YU PHE fname 6f  the corporatioen to be merged dinto, :the™ Surviving:
et QEPPOTEtion. is Vista Lighting Corporation ("Vigts =) . Vista, 4is g
© o whelly owned subgidiary of the Surviving Cerporation. — 7

£3

ARTIOIE 2. Outstapgdl Etork

_.,;'...,:. '.','1_--_“.-‘ T
T e by [ECE . . - B .-'\.- I
" The._designation and number of outstanding .sharves. df:esch .class of
Uy stock ef raach constituent corporation dre ag folliows: . .

e

o Number of
e Designation Shares
" N#me of Corporation of Clagg . Dutstanding
Surviving Corporation Class a __ -
Common tock, 1,084,704

par value .01

Clas=s B Convertible
Non-Voting Common Stock,
Par value £.01 )

Convertible Voting

Preferred Stock,

Series A

Par valua %.01 132,500
(“Seriex A

Preferred Stock*)

Redeamshle
Preferred stock,

Seriag B

Par value ﬁ.nl &5,000

Vista Common Stock, 100
No par value

TRADEMARK
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The Class a Common Stock and Serieg A Prefarred Stoek of the
Surviving Corperation are entitled ko vote ag g single. ¢lass, and
the remaining classas of stock of the Suxviving Corporation are
hon-voting. All shares of Vista are entitled te vote and are
cwned of record and benaficially by the Surviving Corporation.

ARTICIE 3. fTerms and Conditions of the Merger.

2.1 Vigks ghall be merged intp the Surviving B
Corporation in accordanca with Section 253 of the General |
Corporation Law of the State of Delawara and Sections 1108 and 1110
of the California Corporations Code. The merger shall be effective
twelve o clock midnight on Decembar 31, 200z {hereinafter referrad

: . 3.2 At'the Effective Time, the feparate existerce of -
Vista ghall cease, - aid’ the existence of the Surviving Corporation "o
shall coptinue ‘u:iguffiar:t_é&.'and tnimpaired; the Surviving Corporation
.2hall. have all of 'the rights, Privileges, Immunities, powers and
Durpodes of Viata, _ ' ‘ :
3.3 Ae the Effective Time, all of the outstanding. sharaes R

Ekall  be tha éapitalizat:i_.cu agf theg Surviving Corporation
- lmmediately after the Effactive Time.

- ‘ 3.4 The Certificate of Incorporation and By-Laws off the
"SUrviving ‘Corporation in effact immediately Prior to the Effective
Time shall thereafter continue in full fores and effect after the
Effective Time until amended as provided therasin or by law. The
Board of Directors angd Officers of the Surviving Corporation in
office immediately prior to the Effective Time sh&ll continue in
office as the Board of Directors and Officers of the Surviving
Corperation after the Effective Tima.

3.5 All the broperty, resl and personal, including
subscripbions to shares, causes of actiop apd every otheor agger of
Vista ghall vest in the Surviving Corporation without further act

3.6 The Surviving Corporation assumaes ang is liable for
all the Iiabilities, chligations and Penaltles of Vigts | including
any taxes due to the State oL California. No liability or
obligation due or to become due, claim or demand for any casnse
axisting against Vista, or amy Shareholder, officer or director
thereof, shall he relaased or Impaired by such merger. No actiog
or proceeding, whether civil or criminal, thayg pending by ar
against Vista , or any sharshcolder, officer or director thersof,
shall abgte or be discontinued by such merges, but may be enforcad,
Prosecuted, settled ox Compromised as if such merger had not
‘eccurred, or the Surviving Corporation may be substituted in such
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REEL: 002991 FRAME: 0521




FITPATRICK M.Y. @043

12/13/2004 1756 FAX 1212 218 4552

3

acti i ; .
00 or special proceseding in place of Vista, as tha case may be

| 3:7 The Surviving o .
in th . 1ng Corporation agrees
for Gz - obligacion  Eimior, oY PTit Ghligation of Viss red

i er incu ‘ '
ggﬁ:ratz.g:;, g2 long as the abl igation rrr'ed gﬂts Jahr? , Surviving

: proint the seod the Surviving 'Carpcratignag:égff

dccept service ' ]
enforcement of such obligat i‘;fn‘ Process i1n  any action for the

g '
8T .

The Surviving Corporation -and

: - Vista shal
;Ja.'lt:;-;:g' ;J;l g-c_tln]n or do or cause to be done% :_—,a:]]feéh oY cause to ba
‘State of C.: visable under the laws of BHE State of pel ® hecessary,
. . lifornia oc aither of suck staies sware aod the
effective the nerger. C S Fhakes ¢ Congummate and i

| ﬁ:yt.‘h;.nga yhizein- to gge b;'c;nttrlary'_ notﬁvitﬁstmding, thiz Plan gf
s ez a.ba.:ﬁo:(_ 1 VY .actien of \the Biard of Di
urviving C‘o:-:pnrat:_:.-:n At any time. prior -te tha Effllgggi?; STfrie tl:s

the merger.

Jil\oerpeye\tiany 2092 Bign af Mergar-. wid
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