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ARTICLES OF MERGER

OF ki
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LOUS POULSEN LIGHTING iNC, W&

INTO M
TARGETTLPOULSEN USAINC, 3

e L PL I e o

T Etlowing Aricies of Merger are subluied in necordance with: the Florida Business
Compomiion Acl, pursuan 1o. the provisions-of Section:607. 1103, Florida Sratutes:

1. "LOUIS POULSEN LIGHTING INC., a:fllorida corporation (bureinafier referred 1o
ay the "Merging Corporntion™). shall be merged with.and o TARGETTI POULSEN USA
INC..-n Florida corporativf. which shall be the surviving corporation (hercinafter referred 10 as
fhe "Surviving Corporation™).

2 The Tlan amd Agreement of Merger, adschedt horeto as Exhibit "A”" and
inworperaied hercin by mfetence, was adopled by the diwslors 4t the sole. sharehaider of the
Merging Corporation. by written eonsent dated Movrnaga 24 | 2008, ard by the directors
and e sple  sharcholder of the Bwviving Corporation.  hy  written  cousent  dated

Nogtntss o4 2008,

3. The merger shall becmue effective on e linerof Noveinber 30, 2008 or the dale of
filing &of these Aricies 8T Mevger by i Flodiila Depatment of Stile,

N WITNESS WHEREOTL, these Articles of Merger lmve boen executed on behalf of the
constivuent eorporations by shuir authorized officers axof MOErdéd 2.4 |, 2008,

TARGETTT POULSEN USA INC.. a
Florkla curpination

LOULS POULSEN LIOHTING INC., a
Florida torporation
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Yent S, Pedersen, President Kent 8. Pedersen, President
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THIS PLAN AND AGREEMENT OF MERGER (the "Plan”y it made this ¥ day of
Awvgnsgr , 2008, by and betwaen LOUIS POULSEN LIGHTING INC.. a Florida corpatation
(heminaiter referned o -as the “Merging Corparglion™ and TARGETTI POULSEN USA INC., a
Floyide comoation (heringlter-refesrad lo as "Targatti Poulzen”, and tagether with the Menging
Carporation sometimas herelnaflor colaciively referrod o as the “Congtituent Comporatidns®).
WITNESSETH:

WHEREAS, LOUIS POULSEN LIGHTING INC., was duly’ Ineorporatedt in the Slate of
Flafida and has suthorized. oapital sloék of Two Hundred Thousand (200,000} shares of
sommon stack- {all of which sre enlifled t vote), nf which Two Hundred: Thousand {200,000
shares of commen voting atock are duly issued and outstanding; and

WHEREAS, TARGETT! POULSEN USA INC. was duly incorporatest in the Stat of
Florida end has authorized caplial stock of One Million (1,000,000) shame of commen stock (a
of which are entitied to vote), of which One Thousand (1,280} shares of the commen voling
stock are dulyissuot and ‘m:tstanding:_ and

WHEREAS, the respective Constiuent Comorations ‘deem It advisable and W thelr
atvaritage, wellare and.best interast to entar info. this Pfan, wherably pursuant (o the pravisions
of he Florida Business Corporation Aot, the Merging Corparation be merged with ardd into.
Tarmjsli Pouglen {the “Mérges™) th a trapsgalion duali_fylrig ag a morfganiztion within the
moaning of Sbotin 368{a) YA} of the litemal Revenve Coda of 1886, as amended (the
“Code") in arder ip combine the asseds and business of the Constifuent Comparations ard for the,
pumposes of ) simpliflestion of-businass recomds and 3% paparwork, (i) efimingtion of duplicate
work ard axporses in administration and gcogumiing; (1) granding of credi faciiiies by financial

landers, and (iv) 16 achleve s momefiident oparationtinving groater rescources in the copduct of

their business; and
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WHEREAS, the Board of Dlreclors of each of the Constitvent Corporations havs
approved thiz Plan and the Merger econtemplated herain.

NOW, THEREFORE, in tonsideration of the promises and of the mutual covenants
confained hereln. the Constitverd Corporations heraby agrem, subjecl to the terms and
conditions hereinafter set forth, as follaws:

1. BECITALS. The recilals hersinabove are true and correct and are incorporated herain.

2. AGREEMENT TO MERGE. The Corstitvent Corpomations hereby agrea that upon the
“Effactive Date”, as hereinaftsr definad, the Merging Camparation shall be margad with and inta
Targeitt Poulsen, with Targetll Poulsan to be lhe surviving corporation in the Mesger {the
*Surviving Corporation™).

3. NAME OF MERGER CORPORATION. The name of the Surviving Corporation shall
continue o ba Targattl Pouisen USA Ina.

4. ARTICLES OF INCORPQRATION. The Arlicles of Incorporalion of the Surviving
Corporation upon the Effeclive Date shall be lhe Articies of Incorporation of Targelti Poutsen
Immediatoly prior to the Effective Date and shall continue in full foree and affect until amended
as therein provided and in the manner praacribed by the provisions of tha laws of the jurdsdiction
of ite ncomoration.

5 BYLAWS. The Bytaws of the Surviving Corporalion upon the Effective Date shall be the
Bylaws of Targetti Poutsan immediately prior to the Effactive Date and shall continue in full force
and effect until amended as therain provided and in the manner prescribed by the provisions of
the taws of the jurisdiction of Its Incorporation,

. 6. DIRECTORS AND OFFICERS. The Inilal direclors and afficers in office of the Surviving
Corporation upon the Effective Date shall be the mambers of the Board of Directors and the
officers of Targetti Poulsan in affice Immexdiataly prior to tha Effective Date, all of whom shall

hold thefr directorships and offices until the election and qualification of their respective

Bo0o4/007
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successors or untit thair lenuru Is othenvise terminaled in accordance with the Bytaws of the
Surviving Corporation.

7. MODE OF EFFECTING MERGER. The Merger shall be effected and the shares of the
Merging Corporation shall be converlad into shares of the Surviving Corparation aa follows.
Since all shamas of the issuad and outstanding capllal stock of the Merging Corporation and
Target!i Poulgen are presently owned by the sama sole shareholder in the same percentage, no
additional shares need ba issued by the Surviving Corporation fo reftect the ownership Inlerest
of the sharehoider afler the Effective Date. Upon the Effactiva Dale, the sepamle corporate
existence of the Merging Corporation shall cease and Targelll Poulsen shall continue as the
aurviving corporation after the Merges. All shames of the Marging Coarporation autstanding
immediately prior fo the Effective Data shall be cancellad without consideration. Each share of
Targelti Poulsen oulstanding immedialely prior lo the EHeclive Dale shall remain outstanding

aftar the Effective Data as a share of the Surviving Corpomation,

8. SUBMISSION OF PLAN TO SHAREHOLDERS. The Plan herein made and adopled
shall be submitted to the shareholders of the Merging Corporalion and to the shareholders of
Targetti Poulsen for thelr adoption or rejection of tha Merger of the Merging Corporation wilth
and intp Targelti Poulsen in tha manner prescribed by the provisions of the Florida Businese
Carporation Act of the State of Florida.

9. EXECUTION OF DRCUMENTS. Upon the effsctivencss of tha Merger, the Merging
Corporatlon and Targatll Poulsen hereby stipulate thal they will cause o be exacuted and flled
and/or recorded any document or decumants preseribed by the laws of the Siata of Florida. and
that they will cause to be performed all necesgsary acts therein and elsewhare 1o affeciuate the
Merger.

10. EFFECTIVE DATE. This Merger shall bacome effeclive on the latter of Navembver 30,
2008 or the dale of filing of the Articles of Merger by the Florida Departmsnt of State (ihe
*Effmctive Date”).
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11. RIGHT TO ABANDON MERGER. The Boand of Direclors of each of the Constituent
Corporalions shall have the power in lta diseretion to abandon the Merger provided for herein

prior (o the Effective Date.

12. COUNTERPARTS: EFFECTIVENESS, This Planr may be executed in one or mara
countarpans, each of which shall be desmed an original, with lhe seme effect as i the
signatures thersto and hereto were upon the sams copy of this Plan. Any facsimile or
photocopy signature on this Plan shall be deemed to have the same force and effect as an
original signature, and ko the fullest extant parmitted by applicable law, may ba used in ieu of an
onginal signature to evidence the execulion and dafivery of the document, certificate or
instrument to which such facsimile or pholocopy signeture is attached.

[SIGNATURES FOLLOW THIS PAGE]
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IN WITNESS WHEREQF, Louls Poulsen Lighting Inc and Targetti Poulsen USA Inc, have
cauged this Plan to be executed and delivered by their reapactive officars thereunto duly
authorized all as of the dale and year first above wiitlen.

LOUIS POULSEN LIGHTING INC., a
Florida corporation

)
By;%ﬁ'

“Name: Kent S. Paderssn
Ita: President

.

TARGETTI POULSEN USA ING., a Florida
carporation

o L

Name: Kent 5. Pedersen
Its: Prasident
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