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DELAWARE

Office of SECRETARY OF STATE
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Certificate of Mexger
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Hodif “Fbko
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{ Michael Harkins, Secretary of State
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BY: I/ /0%4/‘)1’0"\-
/
DATE: November 7, 1988
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? _‘}5&» ? ak PLAN AND AGREEMENT CF RECRGANIZATION F I L E D
A by Merger of oCT S &7
B DR NYLABONE CCRP. 94111,
g ' /
with and into i
TEH PUBLICATIONS, INC. me=
under the name of

TEH PUBLICATIONS, INC.

This 1s a Plan and Agreement of Merger (Agreement) between NYLABONE CORP.
(Nylabone), a New Jersey corporation (the Merging Corporation), and TER
PUBLICATIONS, INC.  (TFH), a OQCelaware corporation (the Surviving
ORI i : Ccrporation). '

sl R ARTICLE 1. PLAN OF MERGER
Plan Adopted

+ 1.9V, A plan of merger of Nylabone and LEH. pursuant to the provisions

: of the QDelaware Business Corporation Act, the HNew Jersey Busir.ss
Corporation Alt and Section 368(a)(1)(A) of the [nternal Revenue Code, i
adopted as foilows:

WIVIH-30VYL
HOGHvY LL£90 T

(a) Nylabone shall be merged with and into TEH, to exist and be
governed by the laws of the State of Delaware.

(b). The name of the Surviving Corporation shall be TEW. Publications,

Inc.

(¢) Hhen this agreement shall become effective, the separate
corpcrate existence of Nylabone shall cease, and the Surviving Corporativn
whail succeed, without other transfer, to all the rights and property of
iylabone and shall be subject to al) the debts and liabllities of the
“2rging Corporation in the same manner as if the Surviving Corporation had
iteelf incurred them. All rights of creditors and all liens on the
groperty of each constituent corporation shall be pres rved unimpaired,
limited in lien to the property affected by the llens imme 'lately prior to
the merqger.
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(d) The Surviving Corporation will carry on business with the ascets
of Nylabone, as well as the assets of TFH.

(e} The shareholders of Nylatone will surrender all of their shares
In the manner herelnafter set forth.

(f) In exchange for the shares of Nylabone surrendered by {ts
shareholders, the Surviving Corporation will issue stock to §ts
shareholders, on the basis set forth in Article 4 below.

(g) The shareholders of TFH will retain thelr shares as shares of the
Surviving Corporation.

(h) The Certificate of Incorporation af TfH, as existing on the
effective date of the merger, skall continue in full force as the

Certificate of Incorporation of the Surviving Corporation until altered,
amended or repealed as provided in the Certificate or as provided by law.

Effective Date

1.02. The effective date of the merger (Effective Date) shall be
at the close of business, on the 26th day of September, 1987.

ARTICLE 2. REPRESENTATIONS AND
HARRANTIES OF CONSTITUENT CORPORATIONS

Nonsurvivor

WYYI-30vY L

2.01, As a material f{nducement to the Surviving Corporation to
esecute this Ajreement and perform its obligations under this Agreement,
Niylahone represents and warrants to the Surviving Corporation as follows:

(a) Nylabone fs a corporation duly organized, validly existing,
171 in qood standing under the laws of the State of New Jersey, with
turgorate power and authority to own property and carry on 1ts business as
tt is now being conducted.

GOSHVE £L£90 1
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(b) Nylabone has an authorized capitalization consisting of
1,00 shares of common stock, each without par value, of which 1,000 shares
are valldly lssued and outstanding,

fully paid, and nonassessable on the
cite of this Agreement.

(¢) Ail required federal, state and local tax returns of

Nylabone have been accurately prepared and duly and timely filed,

and all
federal, state and local

taxes required to be paid with respect to the
periods covered by the returns have been paid.

Nylabone has not been
gelinquent in the payment of any tax or assessment.

(d) There bhave been no

adverse or substanttal changes
Nylatone's financial condition since the balance sheet date.

In

(e) There

fs no pending or threatened legal
Nylabone.,

actions against

(f) Rylabone's title to its assets 1s valld.

(g) There are no contracts to which Nylabone is a party not in
tne ordinary course of business.

Survivor

<.02. As a materiai {inducement to Nylabone to execute this
Agreement and perform its obligations under this Agreement,

TFH represents
and warrants to Nylabone as follows:

WYY-30VYl

(a)

9oGuvyl LL90 I

TFH {s a corporation duly organized, validly existing, and
in good standing under the laws of the State of Delaware with corporate

power and authority to own property and carry on its business as it {s now
being conducted.

(b) TFH has an authorized capitalization consisting of 1,000
shares of common stock, each without par value.

Aqreement, 1,C00 shares of the common
outstanding, fully patd and nonassessable.

As of the date of this
stock are validly fssued and

S TRADEMARK: Sl
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(¢) All required federal, state and l!ocal tax returns of TFH

have been accurately prepared and cduly and timely filed, and all federal,
state and local taxes required to bte paid with respect to the periods

covered by the returns have been patd. TFH has not been delinquent in the

payment of any tax or assessment.

(d) TFH s authorized to execute this plan and agreement of

merger.

fdda;

IR

(e) There have been no adverse or substantial changes in TFH's
financial condition since the balance sheet date. ‘

<y
P,

(f) There are no major pending or
agatnst TFR.

threatened legal actlions

(g) TFH's title to its assets is valid.

(h) There are no contracts to uh(ch TFH {s a party not in the
ordinary course of business.

ARTICLE 3. COVENANTS, ACTIONS, AND
OSLICATIONS PRIOR TO THE EFFECTIVE DATE

Interim Conduct of Business; Limitatlons

3.01. Except as limited by this Paragraph 3.0, pending

consummation of the merger, each of the constituent corporations will carry

WYV I-30VYl
LOGHMy LL90 1N

on its business in substanttaily the same manner as before and will use its

best efforts to maintai~ its busliness organizatiocn intact,

present employees, and t3 maintain s
clients and other business contacts.

to retain \ts
relationships with suppllers,

Except wlith the prior consent in
writing of TFH, pending consummation of the merger, Nylabone shall not:

S E— T e ST o

£ Seamy 10 vt g,

o SRy 3 Y L §-
L »
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1a) Create or issue any indebtedness for borrowed money.

(b) Enter into any transaction other than those involved in
carryit., on 1t< orgtnary course of business.

Submission to Board of Directors
of Surviving Corporation

1.02. This Agreement shall be submitted to the Board of Directors
¢! TfH {n the manner provided by the laws of the State of Delaware for

approval.

Conditlons Precedent to

Oblfgations of Nylabone

1.01. Except as may be expressly waived in writing by ¢ylabone,
all of the oblilgations of Nylabone under this Agreement are subject to the
satisfaction, prior to or on the Effective Date, of each of the following
conditions by TFH:

(a) The representations and warranties mide by TFH to Nylabone
fn Article 2 of this Agreement and in any document delivered pursuant to
tnis Agreement shall be deemed to have been made agaln on the Effective
Date and shall then be true and correct in all material respects. If TFH
shal! have discovered any material error, misstatement, or cmission in
tnose representations and warranties on or before the Effective Date, It
snall report that discovery !mmediately to Nylabcne and shall either

s LL90 T

)

bl

WyvI-3aVH L

80S

correct the error, misstatement, or cmission or obtain a written waiver
from Nyltabone. .

(b) I1f4 shall have performed and complied with all agreements
ind conditions required by this Agreement to be performed and complied with
. it prior tc or on the [ffective Date.

PR EISTRppreese SO SR TR T L e AR R L
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Ccngitions Precedent to
Cbligations to TFK

l.Cl. Except as may be expressly walved in writing by TFH, all of
trw odligaticne  of IFH  under this Agrecment are <ubject to the
satisfacticn, prior to or on the Effective Date, of each of the following
congitions by Hylabone:

(a) The representations and warrantied made by Hylabone to TFH
in Article 2 of this Agreement and fn any document delivered pursuant to
this Ajreement shall be deemed to have been made again on the Effective

Date and shall then be true and correct in all matertal respects. If
Nylabone shall have discovered any material error, misstatement, or
omtssion in those representations and warranties on or before the Effective
Date, it shall report that discovery immediately to TFH and shall elther
corract the error, mlsstatement, or omission or obtain a written walver
from TFH.

(b) Nylabone shall have performed and complied with all

agreements or conditlons required by this Agreement to be performed and
corplied with by it prior to cr on the E£ffective Date.

ARTICLE 4. -'NER OF CCHVERTING SHARES

Manner

MUVH-30YYL
605G LL30 N

4.01. The holders of shares of HNylabone shall surrender their
<hares to Evelyn Axelrod, Secretary of the Surviving Corporaticn, or to
.<2h other per<on as may hereafter be designated by TFH, promptly after the
Effective Date, In exchange for the 1§suance of stock, as hereinafter

provided,

T i o I g e e LRt et CEP M N LN =
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Basts

1.62. 1

87 <nares of Tid stock in exchanqge for their Nylabone stock.

snarehclders of Nylatcne shall be entitled to received

Shares of Survivor

4.03. The currently outstanding 1000 shares of ccmmon stock of
TFH, each without par value, shall remain cutstanding as common stock, each

withsut par value, of the Surviving Corporation.

ARTICLE 5. OIRECTCRS AND OFFICERS

Directors and Officers of Survivor

W4YH-3avy

5.01.(3) The present Board of Directors of TFH shall continue to
<cerve as the Board of Oirectors of the Surviving Corporation until the next

annual meeting or until their successors have been elected and qualified.

(b) If the vacincy shall exist cn the Board of Directors of the

Surviving Corpaoration on the Effective Date of the merger, the vacancy may

be filled by the sharenolders as provided in the bylaws of the Surviving

E;- : Corpcration.

[ S

Lf (c) Al persons who as of the Effective Cate of the merger shall
£*< be executive or administrative officers of TFH shall remain as offlcers of
]

the Surviving Corporation until the Board of Directors of the Surviving

Carparation shall determine otherwise. The Board of Directors of the

“urviving Corporaticn may elect or appoint additional officers as 1t deems

fetessary.

TRADEMARK R
REEL: 1889 FRAME: 0912



-8-

ARTICLE 6. BY-LAAW

By-Laws of Survivor

6.01. The py-laws of TFH, as existing on the Effective Date of the
moerzer, shall centinyge tn full force as the by-laws of the Surviving

Corporaticn until altered, amended, or repes.vd as provided irn the by-laws

or as pravided by law.

ARTICLE 7. NATURE AND SURVIVAL OF WARRANTIES

Nature and Survival of
Representations and Harranties

HUVE-30v4L

7.01 All statements ccntained in any memorandum, certificate,

letter, document, or other instrument delivered by or on behalf of

Nylabone, or the stockholders pursuant to this Agreement shall be deemed

representaticns and warranties made by the respective parties to each other

ander this Aqgreement. The covenants, representations, and warrantfee¢ of

the partiss and the stockhclders shall survive for a period of three years

after tne Effective Date. No inspection, examination. or audit made on

behalf cf the pirties the stockholders shall act as a waiver of any

ropresentation ar wsrranty mace under this Agreement.

ARTICLY 8. TERMINATICN

Circumstances

8..! Ini, Agreement ~iy be terminated and the merger may be

11stmnad at any tima priocr to the Effective Ddate notwithstanding the prior

12: -1 haroof:

TRADEMARK
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8.02.
abandon tn

{mmediate
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(a) At the election of the Board of Cirectars of TFH {f

{1y ° sees fit to do so, in its sole giscretion.

(2) Aay material Jitigation or proceeding shall be
Instituted or threatened against elfther constituent corporation,
or any of ¥ts assets, that, in the opinion of the TFH Board of
Cirectors, renders the merger advisable or undesirable.

(3) Any legislation shall ba enacted that, in the opinion
cf the TFH Publications, Inc., Board of Directors, randers the
merqer inadvisatle or undesirable.

(4) Between the date of this Agreement and the Effective
Date. there shall have oDpeen, in the opiniocn of the TFH
Publications, Inc. Board of Directors, any materially advérse
change In the business or condition, financial or otherwise, of
either censtituent corporaticn.

Notice of and Liability on Termination

If an election {s made to terminate this Agreement and
e merger:

(a) The President or any Vice Prestdent of TFH shall give
written notice of the election to the other constituent

corporattion.

trer Aqro.

(b)Y Cn the giving of rottce as provided in Subparagraph (a),
~eal shail termirate and the proposed merger shall be abandoned,

«nd except for rayment of its cwn costs and expenses Incident to this

Aqreement,
cgrparatic

there shall be no liability on the part »f either constituent
rnas 1 result of the termination and abandonm

TRADEMARK
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ARTICLE 9. INTERFRuTATICH AND ENFCRCEMENT
Further Assurances

5.01. Hylabone agrees that frcem time to time, as and when
requested by the Surviving Carporation or by its successors or assizns, it
wil)l exocute and dellver or cause to be executed and dellvered al) deceds
ar3 cther instruments. Nylabone further agrees take or cause to be taken
any further or other actions as the Surviving Corporation may deen
necessary or desirable to vest ta, to perfect in, or to conform of recard
cr otherwise to *he Surviving Corpcration title ta'and possassion of all
the property, rights, privileges, powers and franchises referred to in
Article 1 of this Agreement, and otherwise to carry out the intent and
purpcses of this Agreemant.

Notices

WIVIH-3avy |

9.02. Any notice or other ccmmunication required or permitted
under this Agree-ent shall be properly given whern deposited with the United
States Postal Service for transmittal by certified or registered matl,
postage prepald, addressed as follows:

€ 1S3 ££90

(a) In the case of Nylabone to: Evelyn Axelrod, President,
Nylatone Corp., 1 TFH Plaza, Neptune. New Jersny, 07753, or to such other
person or address as Nylabone may from time to time request 1n writing.

(b) In the case of TFH to: Herbert Axeirod, President, TFH
Publicattions, Inc., 1 TFt Plaza, Heptune, New Jersey, 07753, or to such
cther porson or address as TFH may from time to time request in writing.

Entire Agreement; Counterparts

9.03. This Agreement and the exhibits to this Agreement contala
the entire agreement between the partles with raspect to the c¢antamplated
“ransiCtiza.  This agreecent may b2 ewacuted In any aumbor cof countorparts,

21 cf whizh taken teqathar shall ba deuned eong original,

(o1

TRADEMARK
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Centrolling Law

9.04. The v:lidity, interprezaticn, and gperformance of this

Agres~ent shall be governed by, ccnstru2d and enforced in accerdance with

the laws of the State of Dalaware.

In HITNESS WREREQF, this Agreement was executed on the 2oth day of

leptember, 1587.

NYLABGOHE CORP, - — ™

D) .
o~
T

ATTEST: BY:

~TVELYN AXELRCO =
[y

/// Presidant - -
N T2 z 2
— = = (o2
GARY BUCHHOLZ ) -
Secretary EZ -
TEH. PUBLILATIUNS, (NC. = =
= =
. — 2
ATTEST: oo BY: 7 (\4 _— =

p - o KERBERT AXELRCD

— { _ e President

- e P
. —_—
- - — 7 e

o - EVELYN AXELRCO
Secretary

TRADEMARK
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State of New  ersey:

$5:
County of ¢ rnouth

6E IT REMEM3ERED that on this 26th day of September, 1987, Gary

Buchholz personally came before me and this person acknowledged under oath,
to my satisfaction, that:

(a) this parson 1is the corporate secretary of Nylabone Corp., the
corporation named in this document;

(b) thts person s the attesting witness to the signing of this
document by the proper corporate officer who 15 Evelyn

Axelrod, the
President nof the corporation;

(c) this document wis signed and delivered by the corporatfcn as its
voluatary act duly authorized by a proper resolution of

{ts board of
cirectors;

(d) this perscn knows the proper seal of the corporation which was
affixed to th!s document; and

(e) thls person signed this proof to attest to the truth of these
facts.

Signed and sworn to before me on )
this 26th day of September. -

o~ LN,
ST SN N

TGARY BUCHHCLZ, Swcretary
NYLABCHE CORY.

TRADEMARK
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te of tNew Jirsey:
$S:

lemty o af Moamspth:

ELOIT REMIMATIED that cn this 25th day of September, 1987, Evelyn

Arelred parsenatly came tofore me and this person acknowledged under cath,

to ~, sitisfaction, that:

(u)  this poareza §5 the ccrporate secretary of TFH Publications, Inc.,

the ccoryp oraticn named in this cocument:

(L) this person is the attesting witness to tne signing of this

decument Lty ‘*he proper corporate officer who is Herbert Axelrod, the
Presizent of .- corporaticn;

(c) this cdocument was signed and delivered by the corporation as its
voluntary act duly avthorized by a prcse- resolution of its board of

HUVH-3ayy

directors;

918 £/ 99 1

(d3 this person knows the proper seal of the corporation whith was

affixed to this Jdocument; and

(¢) this persen signgd this areof tc attast to the truth of these

facts.

Stane? and svarn to before me on
trrs 2Rvn Cay of Teptember.

,:;g;~75=£;4dé?'!§ 6;2:2;9 -

—

A ‘ = —
;’,////’ EVELYTAXELRCD, Secratary
TFR Publications, Inc.

RECGADED
PATENT & TRADEMARKOFFICE

* AGYING COMMISSIONER, OF
PATSHTS AND TRADEMARK OFFICE
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