|

MrA 35T

FORM PTO-1618A _}

Expires 06/30/99

OMB 0651-0027 s ”lllll "'" il"

RECORDATION FORM COVER Sh... .

TRADEMARKS ONLY
TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type
New O Assignment [J License

Resubmission (Non-Recordation) | Security Agreement [0 Nunc Pro Tunc Assignment
Document ID # [ Bl Merger Effective Date

d

O Correction of PTO Error [ 9/3/
Reel# | IFrame# [ ] -

O

[ Change of Name

Y —
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Execution Date
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Name [ Zabit and Associates, Inc. | [ 93098 |
Formerly | 1

O Individual [ General Partnership O Limited Partnership Corpaoration [0  Association
OO  Other ] ’
O Citizenship/State of Incorporation/Organization l California ]

Receiving Party [0 Mark if additional names of receiving parties attached
Name L X-Ceed, Inc.
DBA/AKA/TA |

Composed of [ J
Address (line 1) | 488 Madison Avenue }
Address (line2) | |
Address (line3) | New York ] [ New York 110022 |
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. D If document to be recorded is an
O  Individual 1 General Partnership [0 Limited Partnership assignment and the receiving party is
not domiciled in the United States, an
Corporation [0 Association appointment of a domestic
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Address (line 1) | Fenwick & West LLP [
Address (line 2) | Two Palo Alto Square |
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State-of Délaware

Office of the Secretary of State pace 1

I, EDWNARD J_  FREEL, SECRETAKY OF BTATE OF THE S3STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE ANLD' CORRECT
COPY OF THE CERTIFICATE QF MERGER., WHEICHE MERGES:

“ZABIT AND ASSOCIATES, INC.", R CALIFORNIA CORPORLTION,

WITE AND INTO "X-CEED, INC." UNDER THE NAME OF "X--CRED,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE®
FOURTHE DAY Or SEPTEMBER, A.D. 1998, AT 9 O'CLOCK A M.

A FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDIID TO THE

KENT COUNTY RECORDER OF DEEDS.

Edward J. Freel, Sccretdry of State

AUTHENTICATION:
2834804 8100M . 9288972
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STATE GF DELAVARK
SECRETARY OF EXATE
DIVIEION OF cxIRPORATIONS
KILED D2:00 AM 0S/04/1998
701394896 - 2834204

CERTIFICATE OF MERGER
of
ZARBIT AND ASSOCIATES, INC.
Into

X-CEED. INC. -

Pursuant to Section 292(c) of the
Stare af Delaware General Curporation [aw

The undersigncd, beng the Surviving Carponatian, hereby sets formh as follows:

FIRST: The name of the Surviving Corporation is X-ceed. Inc.; s state of
incorporanon is Dclaware.

SECOND:  The name of the Nan-Surviving Corporation 16 Zabit and As iociates,
[nc.; its state of incarperation is California.

THIRD: An Agreamem of Mersex has been approved, adopted, ertified,
executed and acknowledged by each constitucnt ¢orporadon in eccordance with Section 252(c) of
the Stz of Delaware General Corporation Law.

FOURTH:  TheCertificate of Incorporanion of X-ceed, Ine_ shall be the ( caficate
of Incorporation af the Suxrviving Cerparznen.

FIFTH: The excsutsd AZreenent of Merger is on fle 4t the pnnaipal place of
business of tha Surviving Corporation; the address of said prinripal place of business is as follows:
48R Madism Avenuc

New York, New York 10022

SIXTH: A copy of the Agreement of Merger will be furished by the: Swrviving
Corporanon, on mquest and withont cost, 10 any stockhalder of any constiniznt carporigon.

SEVENTH: Theauthomzm! capital stock of the Non-Swviving Corporiion which
1§ incorpotated under he laws of the State of California 15 100,000,000 sharcs of Comxnon Stack,

no par valuc.
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IN WITNESS WHEREOF, this Cectificatt is hereby exacuted this lrd

Scpremiber. 1998,

b0 d

RECOR

-gof
DE

Jay of

X-CEED, INC
Surviving Corporation

By

9900 8y T17:T4L

-our

D: 03705/1999

‘9918¥TO0SSY ¥ 1TqRZ
Itd

.S/verner Haase

Werner Hosse, President
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