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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 08/30/2013
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
gggED ELECTRICAL SYSTEMS 08/30/2013 CORPORATION:

RECEIVING PARTY DATA

[Name: |[UNITED ELECTRICAL SYSTEMS, LLC |
|Street Address:  |[380 Allwood Road |
lcity: ||clifton |
|State/Country: INEW JERSEY |
|Postal Code: llo7012 |
[Entity Type: ||LLIMITED LIABILITY COMPANY: NEW JERSEY |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Serial Number: |86006366 || zZMAN TECHNOLOGIES
CORRESPONDENCE DATA
Fax Number:
Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 301-424-3640
Email: ice@usiplaw.com
Correspondent Name: Ira C. Edell
Address Line 1: 9801 Washingtonian Blvd
Address Line 4: Gaithersburg, MARYLAND 20878
ATTORNEY DOCKET NUMBER: 0808.0021T
NAME OF SUBMITTER: Ira C. Edell
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Signature:

/Ira C. Edell/

Date:

11/26/2013

Total Attachments: 9
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source=UES Corp-UES LLC - NJ - Merger Filing - Domestic#page7 tif
source=UES Corp-UES LLC - NJ - Merger Filing - Domestic#page8.tif
source=UES Corp-UES LLC - NJ - Merger Filing - Domestic#page9.tif

TRADEMARK
REEL: 005161 FRAME: 0701




Fax: fug 30 2013 04:01pm PO11/011

STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

UNITED ELECTRICAL SYSTEMS, LL.C

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Certificate of Merger
Filed in this office
August 30th, 2013
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
30th day of Augusr, 2013

Ao A=Y

Andrew P Sidamon-Eristoff
Certificate Number: 12943527 State Treasyrer

Vertfy this centificate online at

htps:iwww | stare. i us/TYTR_Stending Cert/ S SP/Verify_Certjip

Page I of 1.
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Fax: Aug 30 2013 03:5%nm  P003/011
AN N

New Jetsey Division of Revenue FILED
Certificate of MergerfConsolidation '

AG 302013

, TE THES
This form may be nsed bo record the merger or consalidation of a limited ligbility compeny, tirajted QMVEQEASURER
pacmership with or jato another businags satity ar entitlss, pucauant to NISA #2, 42224 end 42:2 C Applicanty must
e sirick copplisoce with the requirements of Statr law snd insure that @)l filing requirenents arc wet. This foon 18
intended to simaplify filing with the New Jarsey Slate Treasuror. Applicants are adviged to seek out povate legal advice
before submittiog Aligs to tha kate Treasurer's office. Thig mexger is als0 pursuant to NIHA 14n

@@oo%oszsi%

o

1. Yype of Filing (check ane); ® Morgec Consolldetion

2. Nams of Surviving Business Entity: United Electrical Systems, LLC

3. Address of tha Surviving Business Rntity: 320 Allwood Road, Clifton, New Jersey 07102
4

Namz{s)/Tursdiction(s) of All Purticipating Business Entities
‘ IdentiBcation # Axsipmed by

Noma Turiedinban by Treamuer (i applicable)
United Blectrical Systems Corp, New Jersey 0100493737
United Blectrical Systerns, LLC New Jersey 0600402514

L

Sexvice of Process Address (For use if the sturviving businesa sntity i8 not avtherized o registerad by Ho State
Traagarer), ' ‘

Tha surviving business mtity sgrees that it may be sarved with process in this 3iate in any sction, suit or
pracseding for the eoforcement of any obligation of & merging or consolidating LLC, LP oy parmership The
Treamirer ix herehy appointed as ageat lo accept seqwics of process m any such aetioa, suit, or proceedmp which
shall be forwardsd to the Surviving Buziness Entity at the Servica of Process addrass stated above.

Date Merger/Conselidation adopted. August 30,2013

Vaoting: (2] corporations invalved, etach rdditicusl shaals if naceesary)

-n Cosp. Namo United Electyical Systems Corp. ) Outstandlng §hores 300
IF rppliceble, 38t forty the number and desigaetion af any olass or terjos of shates artithed to vole,
30D shares of Common Stock
Votmg For 300 Voting Agaimst 0 Ok

Wesgor/conealidation plan was adopted by the usentmovs witten songent of the shavsholder without @ meeting (check),

b Covg. Neme Duintanding Sharey
It applicable, set fortly he aumber and dssipnotion of gy class ar yagax of shnres ontitled lo vele.

Vatlop Par Voling Agmnst T OR

Morges/consolidation plar whe pdopied by the ununimaus writien consct af te shrebolders withour a maeding (check)

-¢ Corp Name Om:zhmimg Shares
Tf agglicable, set forth the number and desigmation of any clesa or tortes of shoyer aptifled to vole
ZaCB53s Voting For Voting Agsinst . OR

i \
-’—‘\[ﬂ(oo’] > Murger/eonsolidation plan was adopled by tha wimnimous weitten consont of (he sharebolders without a sonehing (chenk)
Lio G172

“
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Fax: fiug 30 2013 04:00pm PO04/01

~
]

§. Bifvotiva Date (zee insgactions), August 31,2013

The uwndsralgned reptesents that the apgreement of mexger 1s on file at rhe

place of buginess of the surviving business eatity and thet an agreement of
mergexr has been approved and executed by the surviving buginegs emticy. involved.
Additionalily, a copy of the epreement of merger has been or shall be furnished
by the surviving entity to any member or any person having an interest.

Nowapy Titfa Duia
JobnX. Bradley  Vice Presidont, Unded Electneal Systems, LLC gja0/13

——.

Joba K. Bradley  Viee President, Untied Eleotrical Systems Corp. 83013

S business entity, i othority for mch merges/rossolidation in not grantad uadsr e [awy of the jurisdicton nnder,
which the other bhsincss aatily wes aroanized Alsn, R merger/conolidetion canificate muy ho Sled pursuent to Tido
43, 42°2A or 42.2 Conly if tho surviving ot resulting husmess entity [s  liaited partnersbip, limited jability company

or partniexshily, Also, at lsaar ope particpating kusiness entity mnst be a Jimited partnesship or lrmited libility comypany.
1€  for-probit dowestic or forwign corporation participates or ia the sucviver, file the merger/tonsolidation pursuaat to
TNtle (4, Title 1 3A corporatians ane not autherized o participate in mergerseonsolidationa involying LPy, LLCs,
panisecahips and fow-profit enrporations,

M Divisien of Reveron, PO Box 308, Trenton NJ 08646
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Fax: fug 30 2013 04:00pm PO0OG/011

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreexent’), dated as of August
30, 2013, is by and among United Electrical Systems Corp., a New Jerspy corporation (the
“Pa: Parept”) and United Electrical Systems, LLC, a New Jersey Limited liability compeuny anid
wholly owned sybsidiary of the. Parent (the.” ubs;diggx“)

RECITALS

A.  TheParent hias formed the. Subsidiary as its divect, wholly owned subsidiary under
the laws of the State of New, Jerseay.

B.  In order to cause the Parent to. become reorganiged a3 a New Jersey limited
liabtlity compaay, this Agreement provides for, among other things, the meiger of the Pazent
with and into the Subsidiary with the Subsidiary #s the surviving entity, on the terms and
conditions set forth hereiu:

AGREEMENT.

~ 'NOW, THEREFORE, in considetaticn of the mutual covenanty and dgreements set, forth
“herein, the parties heteto agiee as follows:

ARTICLE X
THE: MERGER
‘Section 1.1. The Mereer.

[a) Upon the terms and. subject to thie: conditions hereof and in accordance.
with Section 42:2C-74 of the New Jersey Revised Uniform Limited Liability Company Act (the
“NJ RULLCA™Y gind fo- the extent, applicable, Section 14A:10-5.1 of the New Jersey Business
Corporation Act (e “NIBCA™), at the Effective Time (as defined i Section, 1,4 hereof), the
Pareiit shall be merged with and iato. the Subsidiary (the “Mergec”} and the separate sorporate
existerice of the Parént shall cease. The Subsidiary shall be the surwiviig limifed Hability
compény in the Merger (beremafter sometimes reférred to a< the “Surviving Entity”) and shall
continue its corporate existence unier the laws of the Staté of New: Jérsey. The nawe of the
Suryiving Enfity shall be “United Eleéetrical Systems, LLC.»

(b)Y  The Suiviving Entity shall, by virtug: of the Merger and withaut any fusther
action by the Surviving Entity, the Parent or the Subsidiary, (i) possess zll properties, assefs,

00945522 l

TRADEMARK
REEL: 005161 FRAME: 0705



Fax: fug 30 2013 04:00pn

rights, privileges, immunities and franchises of each of the Parent and the Subsidiary. and (1) be
responsible and liable for all debts, liabilities and duties of each of the Parent and the Subsidiary.
The Merger shall also have all other effects set fortH ip the NJ RULLCA,

(8)  Prior 1o and after the Effective Time, the Pateint and. the Subsididry will
cause 1o be executed nd filed and/br recardéd any document or dasuments preseribed by the NJ
RULLCA and. the NTBCA. i .order to effect the Merger, and shail taks all such action as may be
ngcessary or degirable in order to effect the Merger. In addition, the officers and dirsqtors and/or
managers of ¢ach of the Parent and the Subsidiary, respectively, as of the Effective Time, are
bexebiy authorized, emipowered, arid directsd o do any end all acts and things, and to make, execute,
deliver,, file, andfor record any and all instruments, papers, end documténts which shail be or
become: tletessary, proper, conventent ox desirable 1o {1) camy out the plirposes or pui into effect
any of the provisions of this Agreement of f the Merget lierein prowided for, (1) vest the
Surviviog Enfity with foll htle to- 4ll properties, essets, riglits, firfvileges, immmunities and
franchises of each of the Parent and the Subsidiary, and (m) cause tho Surviving Entity to be
responaible and [iable: for a1l debrs, liabilities and duties of esch of the Parent and the Sulsidiary.

Section 1.2. C'ertlﬂcate .of Formation 3nd Operating Agreeuent. The Certificate of
Formation of the Subsxdmry &s in efféct inimediately prior to the Effective Time shall be the
Certificate of Formation of the Surviving Entity (the *Survivor Cerhﬂcate”) iiedistely after
the: Effective Tie. The Operating Agréedient of thie Subsidiary 49 in effect imtnediately prior to
the Effective Time shall be the Operating Agreément of the Surviving Entity inmedistely after
the Effective Time.

Section 1.3:  Managers: and Officers. The managers of the Subsidiary immediately

prior to the Effecdvc Time shalj be the managexs of the Survivisg Entity as of the Effective Time

and until thelr successors are: duly appainted or elested in accordance with appliceble law. The

officers of thie Substdiary 1mm&d1a‘tely prios to the Effective Time: shall b the officers of the

Sumvmg Entity as of thie Effective Timie; and until theix successoxs are ditly dppointed or elected
in mecordance with applicable Jawe.

Section 14, Effective Time, At such timic as the:Parent and the Subsidiary may agres,
and provided that this Agrecmient has not heem teroninated wnder Seciion 3.3 heteof, this
Agreernent shall Be deliseted to the Division of Revenue of the Department of the Treasury of
the State of New Jersey in necordance with the NJ RUCCLA. The Merger shall become effective
as of Angust 31, 2013 (such timue; and date is herein refened 1o as the “Effective Time™),

Section LS. Conditions of Merger.
(a) ' 'Cbnslﬁj:mtit_m of the Merger is subject to satisfaction of the ‘condition
that, ptiorto the Effective Time, this Agreement and the Meiger shalf have reéeived the approval
of (i} the Boards of Directors of the-Patent, (if) the Board of Mariagers of the Subsidiary, (iii) the

holdexs of capital sfock of the Parent a3 set forth in pasagraph 1.5(b) below, and {1v) the holders
of membership inferest of the Subsidiary as set forth in pacdgraph 1.5(c) below.

00945522 2
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Fax: Aug 30 2013 04:00pm POOT/011

(b)  The designation and. numbex of outstanding shares of the Parent of each
class and series, the specification of the classes and sexies entitled to vots on the this Agreement snd
the Merger and the specification of ¢ach elass and serics. entitled to vote as a class on this
Agreenentarid the Merger, are as follows:

PARENT
Designation of Nixmber of Designation Classes and
¢ach outstanding outstanding of ¢class and series entitled
class and series shares of eries entitled to vole as e
of shares: gachelass to vore class
Common Stack 300. Commaon Stock: N/A.

€y  The des;gnatlon and number of oytstanding units of membeiship interést of
the Subsidiary of each clags and sedes, the spccxﬁcauon of the classes: amid Seiles entitled to Yoo o
the this Agreement and the Merger and thie gpecification of gach class and sevies entifled to vote as a
class on this Agreement and the Merger, are as follows;

SUBSIDIARY
Designation of Nurober'of Designarion Classes and
cach outstanding’ ottstanding, ¢rclassand series entitled
¢lass dnd series shares of geries entitted ‘te vote ag a.
of iuhify, eichiclages to vote class
Comman Units 300 Common Units N/A
ARTICLE: Il
CONVERSION OF SHARES

Section 2.1, Pareit Commoir Stock. At the Effective Time, by virtue of the Merger
and withsut goy further action by the holder thereof, each share of Comumon Stock, aa par value,
of the Parent (the “Parent Commen Sfpek”) issiied and outstandihg imimédiately prior to tbe
Effective Tire shall be converted into and become one (1) wriit of Common Units of the
Surviving Entity (thf; “Surviving Entity Compois Units™). Each certificate which immediately
prior to the Effective Timne repigsented outstanding shares of the Parent Common Stock shall, on
and after the Effective Tinie, by virtue of the Merger and without eny sctio, on the; part of fhe
holder thereof, be deesned: for all purposes 1o represent the number of wints of Surviving Bntlty
Comumot Ubits into which the shares of the Parent Comimon Stock represented by swch

00945522 3
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Fax: fug 30 2013 04:01pm  POOE/011

certificate: shall have been converted purswant to. this Section 2.1, until such certificats is
surtendered for transfer or exchange in the ordinery course:

Section 2.2.  Subsidiary’ Common Unifs: At the Effective Time, by virtue of the
Mexger and without dny further: ation by the holder thereof, each-unit of Comynon Units, of the
Subsidiary (the “Subsiliary Common Units™) issued and oufstanding immediately prior to the
Effective Time shall cease to be quistanding and shall be cancelled and retired without payment
of anty consideration therefor.

ARTICLE XIX.
MISCELLANEQUS

Section 3.1 Governing Law. This Agreerent shall be povemned by the laws of the
State of New Jetsey, without regard to 115 conflicts or choice of laws pririciples.

Section 3,2. Amcndment; This Agrcement may not be. smended except by an
instrument i writing signed by €ach of tha parties hﬁreto

Section 3.3. Termination, This Ag‘:eemem ray be terminated and. the Merger may be
abandoned by the Board of Directors of the Pazent or the Board of Managers of the Subsidiary at.
any time prior to the Bffective Date, In the event of the fermiristion of this Agreement as
provided above, this Agreement shall forthwith become void atid there shall be no hability on the
part of any of the parlies hereto.

Section 3.4,  Assignment, This Agreement shall not be assigned by: either perty
without the priot wtillen peiiission of the: other party, which wiittén. petmission shall not be
\iireasonably withheld.

Section 3.5  Meadings, The headings set forth herein are for convenience only and
shall not b used in interpreting the: fext of the section in which they appear;

Séction 3.6,  Na Third Party Beneficiaries. Excépt ds atherwise specifically provided
herein, nothing expressed. or iriplied in this Agrécoent fs intended, or shall be construed; to.
confcr upon or give any parson, corporation or other cmity, other than the Parént and s
shareholders and ‘the Subsidiary and its merubers, any fghts or remediés by reason of this
Agreement.

Section 3.7.  Whiver of Jury Trial, PACH PARTY TO THIS AGREEMENT
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING QR COUNTERCLAIM (WHETHER BASED ON CONYRACT; TORT CR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE

00345522 4
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ACTIONS OF THE PARTIES TO. THIS MERGER AGREEMENT IN THE NEGOTIATION,
ADMINISTRATION, PEREORMANCE AND ENFORCEMENT HEREOF.

Section 38 Counterparts; Plectronic Sigaatures. This Agreement may be axscuted
il {wo or miore counterparts, each of which shall be: deemed to be an original, but all of which
shall constituze one and the same ggreement. Facsimile, ¢-mail and other slectronically
transmitfed signafures of the andersiphed parties will have the same for¢e and effect as oxginal

signafures.

[SIGNATURE PAGE FOLLOWS]

00945522, 5
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IN WITNESS WHEREOF the undersigied bave caused this Agreement and Plan of
Merger to be signed by their respective duly authorized persons as of the date first above written,

Parent:

UNITED ELECTRICAL SYSTEMS CORP., a

Subsidiary;
{H\lTl_ED ELECTRICAL 8Y, EMS 11.C, a

00545522, 6
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