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Atiorney Docket No.: 8089-GP

RECORDATION FORM COVER SHEET

PATENTS ONLY

Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2, Name and address of receiving party(ies)
Quantum Systems, Inc, eClips, Inc.
120 Cedar Grove Lane, #107
Somerset, NJ 08873
Additipnal name(s) of conveying parly(ies) axtached? [ Yes [K] Mo Dallas. Texas 7 5204
3. Namre of conveyance: ?
[0 Assignment 4 Merger
[J Security Agreement [] Change of Name

[ Oth (A Delaware Corporation.)
ther

[0 Correction of previously recorded document
Reel Frame No.

Execution Date; March 16, 2004 Additional name(s) & address(es) attached? [ ez B Mo
4. Application Number(s) or patent number(s):

If this document is being filed together with a new application, the exccution date of the application is:

A. Patent Application No.(s) B. Patent Nos.

5,428,670
5,321,740
5,557,658
5,854,897
Additional numbers amached? [ Yes € Mo

5. Name and address of party to whom correspondence | 6. Total number of applications/patents involved: 4
concerning document should be mailed: 7. Total fee (37 CFR 34D . ..ocoiinnne 5160

] Checkenclosed

CLARK A. JABLON

AKIN GUMP STRAUSS HAUER & FELD LLP (<] Authorization to charge deficient fecs or credit
One Comtnerce Square any overpayment to Deposit Aceount.
2005 Market Strect, Suite 2200 &. Deposit Account Number: 50-1017 (208089.01052)

Philadelphia, PA 19103
Direct Dial: (215) 965-1293
E-mail: cjablon@akingump.com
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DO NOT USE THIS SPACE

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

rrue copy of the original document. [

CLARK A. JABLON MM&%\ Mf-’l;/ 6’) z oot

Name of Person Signing Signaﬁgh- Date
Registration No. 35,039

Total pwmber of pages including cover sheat, attachments, and documents: 10
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CERTIFICATE OF MERGER
OF FILED l=
QUANTUM SYSTEMS, INC., APR ] 2004
(a New Jersey corporation)
WITH AND INTO STATE TREASURER
ECLIPS, INC.
(a Delaware corporation)

To:  The Secretary of State of the
State of New Jersey

Quantum Systems, Inc., a New Jersey corporafion (the “Disappearing Corporation™), anc
eClips, Inc., & Delaware corporation (the “Surviving Corporaticn” and, together with the
Trisappearing Corporation, the *“Constitu=nt Corporations™), in connection with their propoger!
statutory domestle corporation-foreign corporation merger (the “Merger™) pumsnant to the
provisions of Sections 14A:10-4.1 and 14A-10-7 of the New Jersey Business Corporation Ac:
(the “NJBCA”) and Section 252 of the Delawsare General Corporation Law (the “DGCL™), DG

HERERY CERTIFY that:

f‘]]?.ST: The pames of the Constituent Corporations are Quantnn Systems, Ine., &
New Jersey corporation, and cClips, Inc , a Delaware corparation,

SECOND: An Apgresment and Plan of Merger (the “Flan™), a copy of which i
attached hereto as Exhibit A, by and betwoen the Constitnent Corporations, bhas been adopted
approved, certified, execubed and acknowledged by the DMsanpesring Corporation in complisnce:
with the requirements of Ssction 14A:10-3 and Section 14A:10-7 of the NJBCA and by the
Surviving Corporation in complance with the requirements of Sections 251 and 252 of the
DGCL. The manner and basiz of converting the shares of the Disappearing Corporation intd
shares of the Surviving Corporation shall be as set forth in the Plan.

THIRD: The name of the Surviving Corporation shall be “eClips, Inc.™

FOURTH: The Plan was approved by the unanimous written consent of the Board or
Direcints of the Dissppearing Corpotation on March 16, 2004, The Flan was approved by the:
wiitten congent of the shareholders of the Disappearing Corporation on March 16, 2004

FIFTH: The Plan was zpproved by the unanimous written consent of the Board of
Directors of the Swrviving Corporation on March 16, 2004. The Flan was spproved by the
written conszent of the shareholders of the Bwviving Corporation on March 16, 2004
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SIXTH: The mumber of shares of capital stock of the Disappearing Corporation
entitled to vots on the Plan was 60 shares of commeon stock, no par value (the “Common Stock™),
The mugher of shares of capital stock of the Surviving Corporation ¢ntitled fo vote on the Plan
wes 111,000 shares of common stock, $0.001 par valve, There were no shares of capital stock of
either the Surviving Corporation or the Disappearing Corporation entitled to vote on the Plan as
& separate class.

SEVENTH: All shares af Common Stock of the Dizappesring Corporation voted for
the Plan, and no shares of Cotmmon Stock of the Disappearing Corporation voted agminst the
Plan. A1l shares of common siock of the Surviving Corporation voted for the Plan, and no shares
of common stock of the Surviving Corporation voted against the Plan,

EIGHTH: ‘The executed Plan is on file af the principal place of business of the
Surviving Corporation. The addrass of the prineipal place of business of the Surviving
Corporetion is 120 Cedar Grove Lane, #107, Somerset, New Jerscy 08873,

NINTH: A, copy of the Plan will be furnished by the Swviving Corporation, on
request without cost, to any Director or shareholder of the Disappearing Corporation.

TENTH: The Surviving Corporation hereby agrees that it may be served with
process in the State of New Jersey in any proceeding for the enforcement of: (2) eny obligation
of the Disappearing Corporation or any obligation of the Surviving Corporation for which it wat
previously amensbls to swit in Stats of New Jersey; and (b) the rights of any dissenting
shareholder of the Disappeaning Corporation against the Surviving Corporation.

FLEVENTH: The Surviving Corporetion hereby irrevocably appoints the Secretary of
State of the State of New Jersey s its agent to accept service of process in any proceeding,
deseribed in Ardele Tenth sbove, and hereby designates the following post office address withic
the State of New Jersey to which said Secretary of State shall mail a copy of the service of
process in any such procceding: eClips, Ine, 120 Cedar Grove Lane, #107, Somerset, New
Jersey 08873.

TWELFTH: The Survivipg Corporation herchy agrees to promptly pay to the
digzenting gharsholders of the Disappearing Corporetion, if any, the amowunt o which suck
shareholders shall be entitied under the pravisions of the NJBCA.

THIRTEENTH:; The Merger herein provided for shall be effective upon fling of this
Certificate of Merger.

wEA R
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IN WITNESS WHEREOF, the undersigned bas signed this certificate an the 16™ day of
March, 2004, and affirmg the statements made hesein as troe under the peralties of perury.

OUANTUM SYSTEMS, INC.
{a New Sersay corporetion)

eClips, Ine. ]
(a Delawzre corporation)

By: yia J-\d-:e...n L.
MNrma: &LvEF AN T
Title: &E@
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

TRINCEION 1308054
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AGREEMENT AND PLAN OF MERGER

This Apreement and Plan of Merger (thiz “Agrasment and Plan of Merper”), dated this
16 day of March, 2004, pursuant i Section 252 of the General Corporation Law of Delawars
(the “DGCL™), and Section 144:10-7 of the New Jersey Business Corporation Act (the
“NIBCAY), between Quantum Systems, Inc., a New Jersey corporation (the “Company™), and
¢Clips, Inc., 2 Delaware corporation {the “Surviving Company™).

WITNESSETH:

WHEREAS, the Compsny is 2 corporation duly orgenizad and existing uwnder the laws of
the State of New Jersey and iz authorized to issne 100 shares of cormmon stock, no per value per
share, of which 60 shares are jssued and outstanding es of the date hereof;

WHEREAS, the Surviving Company iz a corporation duly organized and existing undes
the Yaws of the State of Delaware and is authorized 1o issue 10,000,000 shares of common stock,
£0.001 par value per share, and 5,000,000 shares of undesignated prefemed stock, $0.001 par
value per share, none of which are issued and outstanding as of the date hereof;

WHEREAS, tha Company desires to merge itself into the Surviving Company,;

WHEREAS, the Surviving Company desires that the Company be merged into the
Suryviving Company: end

WHERERAS, the Boards of Directors of the Compeny and the Surviving Company have
adoptad a resolntion 2pproving this Agresment and Plan of Merger;

NDOW THEREFORE, in consideration of the forepoing premises and the undertakings
hersin contained apd for other good and valusble considemtion, the receipt and sufficiency oi’
which is hersby acknowledged, the parties heratn apres g5 follows:

1. Merger. The Company shall be mearged with and into the Surviving Company
pursusnt to Section 252 of the DGCL and Section 14A:10-7 of the NJBCA. The Surviving
Company shall survive the merger herein contemplated and shall continue o be govemed by the
laws of the State of Delawars, The separate corporate existenss of the Company shall cease
forthwith upon the Effective Date (as defined below). The merper of the Company into the
Surviving Company shall herein be referred to as the “Merger.”

2. Stockholder Approval. As scon as practiceble after the execution of this
Agteement and Plan of Merger, the Compeny and the Surviving Company shall, if necessary
under the DGCL and NJBCA, submit this Agreement and Plan of Merger to their respective
stockholders for approval.

3. Effective Date. The Merger shall be cffcctive vpon the filing of this Agreement
and Plan of Merper or a Certificate of Merger with the Seerstary of State of the State of
Delaware and the Department of Treasury of the State of New Jerscy, which filings shall be
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made as soon as practioabls after all required stockholder approvals have been obfained The
time of such effectiveness shall herein be referred to as the “Bffective Date.”

4. Common Stock of the Company, On the Effective Date, by virtue of the Merger
and without any action on the past of the holders thereof, each share of common stock of the
Company issued and outstanding immediately prior thereto shall cease to exist and shall be
changed and converted into 22,725 fully peid and non-assessable share(s) of the common stock,
par value $0.001 per share, of the Surviving Company.

5, Commeon Stock of the Surviving Company. On the Effective Date, by virtue of
the Merger and withowt any action on the part of the holder thereof, each share of common stock

of the Surviving Company issued and outstanding immediately prior thereto shall remain issued
and outztanding and each share of common stock of the Surviving Company held in the treasmry
of the Surviving Company shall remain in the treasury.

6. Stock Certificates. On and after the Efective Date, all of the outstending
certificetes which prior to that Hme represented shares of the comnon stock of the Company
shall be dezmad for all purpases to evidence ownership of and to represent the shares of the
Surviving Company into which the sharas of the Company represented by such certificates have
been converted s hersin provided  The registered owner on the books and records of the
Surviving Company or its transfer agent of any such outstanding stock certificate shall, unti!
such certificate shall have been surrendered for transfer or conversion or otherwise accounted for
to the Surviving Company of its transter agent, have and be entitled {0 exercise any votiug and
other dehits with respect to and to receive any dividend and other distibutions wpon the shares ol
the Surviving Company evidenced by such coistanding certificate as above provided.

7. Bueceassion. Om the Effective Date, the Surviving Company shall succeed to al
of the riphts, privileges, debts, liabilities, powers and property of the Company in the manner of’
and as more fully set forth in Section 259 of the DGCL. Without kmiting the foregoing, upor.
the Effective Date, all property, righte, privileges, framchises, patemts, tradepnarks, licenses,
registrations, and other assets of every kind and description of the Company shall be transferred
to, vested in and devolved upon the Surviving Company without further act or deed and al)
property, rights, and every other interest of the Company and the Surviving Company shall be as
effectively the property of the Surviving Company as thoy wore of the Company and the
Surviving Company, respectively. All rights of ereditors of the Company and all liens ypon any
property of the Company shall be preserved unimpaited, and all debts, labilides and duties of
tha Compeny, including, without limitation, all liabilitics and duties of the Company under its
employee sioek plans shall attach to the Sucviving Company and may be eaforced against if to
the same extent as if said debts, Habilities and duties had been inmured or confracted by it

a Certiffeate of Incorporation and By=Laws, The Certificate of Incorporation of’
the Surviving Company in effect on the Effective Date shall continue to be the Certificate of

Incorporation of fhe Surviving Company until further emended in accordance with the provisions
thereof and appliceble law. The By=Laws of the Surviving Company n effect on the Effcctive
Dats chall contitme to be the By-Laws of the Sunviving Company unti] amended in accordance
with the provisions thereof and applicshle law.

-2
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9, Divectors and Qfficers. The members of the Board of Directors and the officers
of the Surviving Company on the Effective Date shall continue in office until the expiration of
their respective torms of office and until their successors have been elected and qualified

10. Further Assurnnees. From time fo time, as and when required by the Surviving
Company or by its succassors and assigns, there shall be execnted and delivered on behalf of the
Cotnpany such deeds and other jnstruments, and there shall be taken or caused to be taken by i
such further and other action, as shall be appropriate of necessary In order to vest or perfect in or
to confirm of resord or otherwise in the Surviving Compeany the title to and possession of all the:
property, interests, assets, rights, privileges, immunities, powers, franchises and suthority of the
Company, and otherwiss to carry out the putposes of this Agresment and Plan of Merger, and the
officars and directors of the Company are fully anthorized in the name and on behalf of the
Company or otherwise to take any and all such ection and {0 execute and deliver any and all such
deeds and other ingtroments.

i1. Abandonment. At any time prior to the Effective Date, this Apreement and Plan
of Merger may be terminated and the Merger may be abandoned by the Board of Directors of
either the Company or the Surviving Company or both, notwithstanding approval of thics
Agresment and Plan of Merger by the stackholders of the Company or the Surviving Company.

12. Amendment, This Agreement and Plan of Merger may be amended by the
Boards of Dircctors of the Company and the Swviving Company at any tme prier to the
Effective Date, provided that an smendment made subsequent to the approval of this Agresmen
and Plan of Merger by the stockholders of either the Company or the Surviving Cornpany chall
not (i) aiter or change the amount or kind of shares, securities, cash, property and/or tights to be
received in exchange for or on conversion of all or any of the shares of any class or sedcs thersol
of such corporation, (if) slier or changs any term of the Certificate of Incorporation of the
Swurviving Company to be effected by the Mexger or (iii) alter or changs any of the terms and
conditions of this Agreement and Plan of Merger if such alteration or change would adversely
affect the holders of any class or seties of the stock of such corporation.

13. Governing Law, This Agreement and Flan of Merger and the legal relation:
between the partics shall be governed by and construed in accordance with the laws of the State
of Delaware.

14. Counterparts, In order to facilitate the filing and recording of this Agreement
and Plan of Merger, the same may be executed in any nurmber of counterparts, each of which
ghall be degmexd to be sn oxginal.

Loy
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IN WITNESS WHERECQT, tach of the parties hereto has canzed this Agreemsant and Plan
of Mearger to be executed end attested on its behalf by its officers theyeunto duly anthorized, as of

the date firat above writen.

eClips, Inc.
{a Delaware corporation)

By, Crplads rovme,

Neme: 2 La&n RAbZ EWic:

Title: cCen

Dnanton Systems, Ine.

{a New Jaspen T ation) \

= ‘-‘w-fT“ SRR G RS

=
Pt
-4.

PATENT

REEL: 014601 FRAME: 0735



4 16:39 FAX AKIN GUMF

EFo11

MO, 24T P.16-16 "
1.12.7884  1:24FM =1

@E/12/2832 11:3P 29727291896 ARS Tho PAGE 3

Jaffrey C.

I, Dillow , Secretasy of Quaotion Systams, Inc., 4 corporatiogn arganized and existing
under the 1aws of the State of Now Jorsay, hersby certify thet the Agreement and Plan of Mesger
to which this certificats is amached, after haviog besn duly sigoed on bebalf of said corporation
and having been sigoed on behatf of ¢Clips, nc., a corperation orppnized and odsting tmder the:
lews of the State of Delaware, was duly submirted ty the stockholders of Quanten Systems, Ioe,
ot a mesting of gmid svockholders or by written ConREM pUIEREnt (o Scotions |4A210-3 and
14A:10+7 af the Now Jersey Business Corporation Act an the 16" day of March, 2004; and thar
a such meeting of by written consent the Agreement and Plan of Merzer wes epprovéd by the
affirmative vote of stockholders represanting af Isast & mejority of the outstmding capital stock
of raid carporation entitled 1o vota therson.

WTITNESS my hand on ts 16™ dey nf March, 2004,

TRINCETON 1338054 - 6
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