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ARTICLES OF MERGER
Merger Sheet

MERGING:

C.EW. LIGHTING FLORIDA, INC., a Florida corporation, document number
K18491

INTO
C.E.W. LIGHTING, INC., a Texas entity not qualified in Florida.

File date: August 14, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




A
« Aug 14 01 01:34p

v

r.2

, Frovoocoosaas,
ARTICLES OF MERGER

Pugsuant to the provisions of Section 607.1105 of the Florida Busipess  orporation Act

(the “Act”), CE.W. Lighting Florida, Inc., a Florida corporation (“Merging Co poration’”), and
CE.W. Lighting, Inc., a Texas corporation (“Surviving Corporation™), hereby c»xecute and adopt

the following Auticles of Merger this 13% gay of August, 2001 and certify as follows:

First: “Fhe name and jurisdiction of the Surviving Corporation is CEW'. Lighting, Inc.,
a Texas corporation.

Second; The pame and jurisdiction of the Mevging Corporation is (CE.W. Lighting
Florda, Inc., 2 Flotda corparation.

Third: The Plan of Merger is attached.

Fourth: The merger shal! become effective on the date the Articles of Merger are filed
with the Florida Departroent of State.

Vifth: The Jaws of the state under which the foreign. corporation is in¢ orporated permit
such merper, and the foreign corporation is complying wita those izws in
effecting the merger.

Sixth: The Plan of Merger was adopted

by the Board of Directors of the Surviving
Corporation oz August 13, 2001 and shareholder approval was n t required.

Seventh: The Plan. of Merger was edopted

by the Board of Directors of the Merging
Corporation on August 13, 2001 apd

sharehoider spproval was ot required.

Bighth: The undersigned, being duly authorjzed to exceute these Articles of Merger on
behalf of the Surviving Corpotation and the Merging Corpora Hion, have caused
these Arficies 6f Merger to he executed as of the day and year fi st written above.
[The next following page Is a siguature pago.)
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SURVIVING CORPORAT ION:

C.E.

;:7

By: -
Anthony E. Abroms, Se:retary

MERGING CORPORATIC N:

DALLAX [047802v |
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PLAN OF MERGER

Pursuant to the provisions of Section 807.1104 of the Florida Business Corporaton Act

(the “Act™), and in accordance with the laws of any other applicable jurisdiction »f incorporation,

C.EW. Lighting Florida, Inc., a Florida corporation {“Merging Corporatior™), and C.E.W.

Liphting, Inc., a Texas corporation (“Parent Corporation™), hereby adopt and submit the
following Plan of Mezger this 13* day of August, 2001 as follows:

1. The name and jorisdiction of the Parent Corporation is C.E.W. Lighting, Ine., 2

Texas corporation, The Parcnt Corposation owns 100% of the issued and outs anding shares of

the Mergipg Corporation’s common stock, par value $1.060 per share (the “Commeon Stock™).

The Common Stock is the ondy class of stock outstanding or =uthorized for iszusnce by the
Merzing Corporation,

2. The name and jurisdiction of the Merpine Corporation is CEW. Lighting
Florida, Inc., s Florids corporation.

3. The mezger shall become effective upon the filing of Articles af Merger with the
Florida Secretary of State and the Texas Sccretary of Staie (the “Effective Time' ).

4, At the Effective Time, each issued and cutstanding share of Common Stock of the
Merging Corporation held by the Parent Corporation immediately prior to the Effective Time,
shall, by virmue of the merger and without any action on the part of the holders thereof, be
canceled and retired and shall cease to exist, and all certificates representing such shares shall be
canceled, and no cash or securities or other property shall be issued in the me ger in respect of
such shares,

3. At the Effective Time, the separate corporaie existence of Mer xing Corporation
shall cease and Parent Corporation shall succeed to the propexty and assets of, .ind be entitled to
exercise all powers and privileges of, Merging Cerporation and shall assume and be Hable for all
of the delttors, liabilities and obligations of Merging Corporation.

6. At the Effective Time, the Articles of Incorporation of Parent «Zorporation shall
continue in effect as the Articles of Incorporation of the surviving cogporation.

7. This Plan may not be amended except by an instrument in writing executed on
bebalf of ¢ach of Parent Corporation and Merging Corperation.

[The next following page is = signature page.)
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IN WITNESS WBEREOQF, each of the Parent Corporation and Merg ng Corporation
have caused this Plan to be executed on itg behalf ay of the day and year first writen abova,

PARENT CORPORATION: -

.Ant]wny E. Abroms, Secretary

MERGING CORPORATION:

Antharry E. Abroms, Sec etary

DALLAS 142865v1
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