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1. Name of Party(ies) conveying an interest: 2. Name auu ..‘ ()21 3 rest:
Sampeteco, Inc. and O.T. Ce i Name: Nelson Tree Service, In¢.
5700 Mohican Road
Washington, D.C. 200, GQ

TRADEMARKS ONLY

Address: 3300 Office Park Drive
Dayton, Ohio 45439

Entity:

[ ] Individual(s)

{ ] General Partnership [ ] Limited Partnership Entity:

[ X ] Corporation-State- Ohio [ ] Individual(s) [ ] Association

[ 1 Other [ X ] Corporation-State - Ohio [ ] General Partnership [ 1 Limited Partnership
[ ]} Other

3. Interest Conveyed:
. Citizenship
[ ] Assignment [ ] Change of Name

[ 1 Security Agreement [ X ] Merger
If not domiciled in the United States, a domestic representative designation is attached:

[ ] Other
[ ]Yes
Exgcution Date - March 30, 1988
[ INo
(The attached document must not be an assignment)
4. Application number(s) or registration number(s). Additional sheet attached? [ 1 Yes [X] No
A. Trademark Application No.(s) B. Trademark Registration No.(s)
1,121,587
S. Please mail documents back to: 6. Number of applications and registrations involved: 1
Paul W. Kruse
Pillsbury Madison & Sutro LLP
1100 New York Avenue, N.'W,
Washington, D.C. 20005-3918 7. Amount of fee enclosed: $40.00
8. It above amount is missing or inadequate, charge deficiency to our Deposit Account No. 03-3975 under Order No. 7286 /90402
N CH M#
04/05/1999 DNGUYEN 00000228 1121587 DO NOT USE THIS SPACE

01 FC:461 40.00 0P

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original document.

Total number of pages including cover

7
%ﬂy\_——« sheet, attachments and document.

(excluding duplicate cover sheet)

Signature

Attorney:Paul W. Kruse

Date:March 30, 1999 Tel: (202) 861-3513
Atty/Sec:STB/PWK:teh Fax: (202) 822-0944
NO30 9/1996 File in DUPLICATE with post card receipt
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AGREEMENT OF MEIRGER

This Agreement of Merger, dated Marchk 30, 1388, by
and betwean O. T, CORF., an Ohiec corperation ("o. T.
Corp--), SAMPETECO, Inc., an Ohio corporation ("Sampetece”)
and Nelson Tree Sgrvice, Inc., an Ohlu corperation (“Nelson
Trea"), (collective.y the "Constlituent Corperatlons")., is

made and entered into under the follewing circumstances:

A. ©. T, Corp. is a cerperstion duly eoxganized
and existing umder the laws of the State of Chio and
has autherized Fiwe Hundred (500) Common Shares
without par value, cf which Five () shares are
currently issted and outstanding, all of which are

owned by Sanpeteco,

B. Sampeteco is a corporation duly organized
and exisating under the laws of the Statc of Ohlis and
has autheorized Filve Thuusaad Five Hundred Twaenty Six
{3526) Commen Shares without par wvalue, all of which
pre currestly lsswed and sutstanding; ard Five
Jundred Ferty Fouxr (544) Cumulative Preferred Shares
with a par value of Ore Thousand Nineteen Eollars
and Forty Eight Cents ($1,019%.48) per share, of
which Orne Hundred EBighteen (118) are curreatly

issued and outstanding.

C. Nelson Tree is a corpuration duly erganized

and exlsting undey the laws of the State of Ohio and

aas authorized Scven Hundred Fifty (750) Comcnon
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Sharees without par valus, of which Five (5) shares
are currently issued and ousstandiag, all of which

are owned by Sampetaco,

D. 2&ll the di-ectors and all the sharehelders
of O. T. CoTp., Sampateco and Nelsou Tree have
acopted resoclutions approving this Agreement of
Merger by unanilmous written congcent executed
pursuant to the authority ¢f Section 1701.34 of the
Ohie Revised Code and deem it advisable and
generally ta the welfare of all that 0. T. Cerp. and
Sampeteco merge with and into Nelson Tree under arnd

pursuant te the laws of the State of Chie.

NOW, THZIREFQRZ, it Is agreed, that in accordaince
with the laws of Lhe State of Ohio, O. T. Corp. and
sampeteco, are, as of the Effective Tine (as hereain
delfined), merged with and into Nelson Tree which shall be
the surviving corporation (the "Merger“) and that the terms
and gonditiorns of the Meorger and the mode of carrying the

same into affect chall be as fallows:

l. e“ rl

1.1 Succegsion. At the Zffective Tinme of the

Merger, O. T. Corp. and Sampeteca shall be merged with and
into Helson Tree, the separate corporate existence of G. T.
COIR. and sSampeteco shall cease, and Nelson Tree shall

continue in existence as the Surviving Cerporatien and,

~2-
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wi+haut the necessity of other transfer or assumpticii, shall
cucesed to and possess all the assets, propertles,
immunities, privileges, powers, Zranchises ard sauthoricy of
a public as welli as of a privase rature, and assume and be
subject ¢ all of the l1liebilities, obligaticns, debts,
restricticops, disabllities and dutiaes, of all of the
Comslituent Corporations and any <laim existing or action or
proceeding peading by or against any of the Constituent
Corperatiens may he prosecuted as if the Merger had not
taken place or Nelson Tree may be substituted in its place,
all without fur-her act or deed, as provicded in Sectlons

1701.78, 1701.801 and 1701.82 of the Ohio Revised Code.

1.3 Furtr-er Assurajnces, &t the Zffective Time of

this #Merger, all proper<y, rwewal, personal and mixed, and all
debts due on whatever accewnt, including subseriptions for
shares, and all other choses in action, and all and every
other intcrost of or belonging to any of the Constituent
Corporations shall be transfarrad o and vested in Nelson
Trea withovt further act or deed; and the title toc any real
estate or any interest therein vested in any of the
Ceonstituent Corporations shall net Yevert or ke in any wvay
impaired by reason of this Merger. Notwithstanding the
foregoing, if =zt any time Nelscn Tree shall consider or bes
adviged that any Ifurtier assiymaeuls, conveyances or

25SUraAnGs are necessary or desirudble to carry cut the

~3.
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provisions herecf, the proper <iIlgers ard diressors of

Nelson Tree as of the Effective Time of tlhe Marger, snall
axeciute and deliver any anc all pruper deedcs, aszlgnments
and assurances, andg do all things necessary O proper to

carry out the provisions hureol.

2. Mode owf Carryving Que Marger. As So0ON 35

practicable after the date nerenf, a duly executed
Cortificate of Adoption of Agreesment of Mergevr for each of
tre Congtitvent Corporations (the “Certificace”) with a duly
mxecuted Agreement of Merger, or a copy there=of, a:fixed
therste shall be filed with the chic Secretary of state in

accordance with the provisions of the Chlo Revised Code,

The FXerger s$hkall become eifective at 11:53 p.m.,
E.S.T., on March 31, 1988. The dats on which the Merger

becomes effectlve 45 herein referred o as the "Dffective

Time <@f the Mexgex "

N -

3. Articles of fneerporation and Code af
Reculations af surviviog Corporation. The Articles of

Tncorpora-~ion and Code of Reculations of Nelson Toee shall
ke the Articles of Incorporation and Code of Regulaticns of
the suxviving Cerporation until changed as nereln provided

or as provided by the Dhia Revised Code.,

4., Ternrs of the Merger. The terms of tha Merger,

the mode of carrying them into cffect and the mannar and
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basis Of converting oF cukbgtitnting the 518795 CL the

_—— =
Constituent CoOrporaticns in-o shares of Nelsoen ITec chall te

as follows:

A.1 Na.son Tree Common Srares., AT the Effmctive

Time of this Merger, (a) the asthoerized number of Commorn
Ssharas of Nelson Tree shall be increased to JSaven Thausand
*ive Hupndred Shares (7,300), and (D) each of the shares oI
Nelzon Tree issued ang outstanding irmediataly prior te the
Effective Tizme of this Merger, shall, by wvirtua of this
Merger and withoul any Furiher ac< or dead on the part oI
the holder thereof, be cancelled without £arther
consideration, and new shares of Nelson Tree shall be issuad

pursuant t¢ the provisions of Section 4.3.

4.2 0O, T. Corp. Commoa Shares. At the Effective
Time of the Merger, each of the Commen Shares of ©. 7. Corgz.
issued and outstanding immediately privei (o the Effective
Time of the Marger, inciuding all shares held ia the
treasury of O. T. Corp., if any, shall, by virtue of this
Merger and without any further act or dead on “he part of

the holder thereof, be canceliled without further

consideration.

4.3 ganmpetaco Shares. &) At the Effective Time of
this Merger, sach of the Five Thousand Five Hundred 'lwenty

six ¢(5,5263 issued and cutstanding Common shares without par

-5-
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value of Sampezege shall become Qre (1) Common Share without

par value of Nelson Iree.

r) Az the Effecrive Uime of this Merger, sach
G4 the One Hdundred Zighteen (Lll8) issued and
cutstanding Cumtlative Preferred Shares with a par
value of One Thousand Nineteen Dollars and Forwy
Eight Cents (£1,019.48 per share) of Sampet=co shall
become Three and one quartex (3.25) Common Shares

without nar valus of Nelson Tree,

(¢} The holder of racord o¢f each Common Ehare
and each Cumulative Preferred Share of Sampeteco
shall be entered forthwith on the bo¢oks of Nelsan
Tree as the helder of the number of Comnmua Shares of
Nelson Tree iate which such shares of sSauspstaco have
become, Prouptly iollowing the Effective Time, all
holders of outstanding coertificates for the
Tespective chares of Sampe<eco shall surrender such
certifimates o Nelson Tree for cancellation and
such holders, upcn such cancellatien, shall receiwve
cartificates representing the number of Common
Shares of Nelson Tr-ee t¢ which each holder is
eatitled hareunder; proviided, however, that tne
nurber of Common shares shall be rounded to the
Reares. share and no fractional share=s shail e

jiszmued.
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(d; The numker of Nelscon Tree Common Shares to
ke issued to nholders of Sampetecc Cumalatlve
Preferred Shares on tie one hand aid holderys of
Sanpetecao Ceomron shares on the ocher hend is
proportianate to tne "liguidation value® of the
sanretecso Cunulative Preferred Shares relative to
the bock valus of the Sampetace Common Shares (i.e.,
the amount of Sampeteco's "Stomkhalders' Bguity”®
lazs the liguidation value 0f the Cumulative
Preforrad Shares), calculated based on the audited
Consolidated Balaace Sheets for Sampeteco, Inc. and
Subsidiaries for the fiscal year ended March 31,
1987, (being the latest availabie audited
consolidated balance sheet £or Satpeteco as of Lhe
cate of thls Agreement). In order to assures vhat
the issuance of Nelson Tree Shares will reflect the
relative values of Sampetace Common Shares and
Cumulative Proferred Shares as of “he Iffsctive Time
0f The Merger, as saon as the auditad Samperaeco
‘tonsolidated Balance Sheet is avallable for tle
figcal year ended March 31, 1388, Nelsen Tree shall,
as necessary, issue additional Nelson Tree Common
Shares to eitlher the former holders of Samgeteaco
Common Shares or tie fornmer holders of Sampeteco
Cumulative Preferred Shares su that the 2otal number

of MNelson Tree Commen Sharec received by the holders

TRADEMARK
REEL: 1878 FRAME

08

: 0448



MAR-08-99 HON 07:42 AM  NELSON TREE SERVICE FAX NO. 937 284 8673 P. 09

of mach class z2s a result of =he mearger (including
sddi<sional shares issned heareunder) shall ke
propercisnaze +o the relative aggrecate values ot
+he ahares 02 gach class calculated hased on tne
March 31, 1988 Consolidated Balance Sheern, in ths

Tanner setr forth apove.

5. Location or Princlioal QOfiice. The looation &f

the principad office of Nelsun Tree in lts srwate of
ingorperacicn on and after the eifective Time of the Merger
shall e 3300 0ffice Fark Driva, Suite 20%, Dayton, Ohle

45429,

6. Amencmenl. Prior to the Effective Time of the
Merger, O. T. Corp., Sampeteco and Nelson Tree, by mutual
censent of thelr respective boards of directors, Lo the
extent peraitied by law, mav <erminate, amend, modify,
supplement, and interpret this Merger Agresment in such
manner as may oe mitually agreed upon by them is writing as
any time, and, in the case of an interpretatidn, the astions
oL such boards of directors skall be binding: provided,
however, that ne amendment, modification, or supplement may
ba adepted in violation of Seactinnsg 1701.78 or 1701.80% of

the Orin Revisged Code.
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IN WITNESS WHERTZOT, ©. . Carp., Sampetecc and
Nelsen T-ee have caused this Agreement of Merger to e
signed iz thelir corporate names oy thelx respective

Prasidents., Chairmaa of tne Board, and Secretarles as of tne

W/

~Iregd C. Bruambauga, Presidant

day aad vear first writ-en above.
‘0. T.

By i\

Q. T. Ceorp.”

P

SAMPETE INC.
/q' /Z /
HOEN

\\5red c. Brumbau@?ir?resident

"Sanpetaco”

cﬁar
aecre

xag

a

N “\ J
By JLM Ao/

N _Exsdr C. Brumkavgh,’Chairman
of the Raard

HELSDN.}RéL STER CE?7INC.;
L (_

“Nalson Tree

TOTAL F. 18
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