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STATE OF DELAMARE
SECRETARY OF STATZ
DIVISION OF CORPORATIONS
FILED 09:01 AN 12/19/1996
960375988 ~ 2020287

CERTIFICATE OF OWNERSHIP AND MERGER
OF

CHIEF APPAREL, INC.
(a Delaware Corporation)

INTO

' S. ROTHSCHILD & CO., INC.
{a Delaware Corporation)

It is hereby certified that:

1 S. Rothschild & Co., Inc. (the "Corporation") is a business corporation of the State of
Delaware.

2, The Corporation is the owner of all of the outstanding shares of the capital stock of
Chief Apparel, Inc. ("Chief Apparel"), which is also a business corporation of the State of
Delaware.

3. The Corporation hereby merges Chief Apparel into the Corporation.

4. On December 13, 1996, the Board of Directors of the Corporation adopted the resolutions,
attached hereto as Exhibit A, to merge Chief Apparel into the Corporation.

Executed on December 13, 1996 S. ROTHSC & CO,oINC.

BY: /{/-\ o
Name: MARK L. FRIEDMAN
Title: PRESIDENT

PAUSERS\WESTPHAL\ROTHSCHYCHIER-CX MGR
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STATE OF

NWYOVV' ) SS.:
COUNTY OF waom)

Mark L. Friedman, being duly sworn, deposes and says that he is the President of S.
Rothschild & Co., Inc., the corporation which signed the foregoi.g certificate of ownership and
merger; that he signed the foregoing certificate in the corporation name by order of the Board of
Directors of said corporation; that he has read the foregoing certificate and knows the contents

mawﬁmdmumemmmmmmadnmm
’

Name: MARK L. FRIEDMAN
Title: PRESIDENT

Subacribed and swormn to before me
(c}x’:})mbs 13, 1996.
/4
hm‘ l'lln.-.

m hh.hw

PAUSERS\WWESTPHAL\ROTHSCHNCHIEF-C2.MGR.
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STATE OF N wyom/ )

) SS.:

COUNTY OF N g YOYK')

CERTIFICATE OF SECRETARY
OF
S. ROTHSCHILD & CO., INC.

Paul A. Friegman, being duly sworn, deposes and says that he is the Secretary of S.
Rothschild & Co,, Inc., the surviving corporation, the certificate of merger and agreement of merger
have been adopted pursuant to Section 251(f) of the General Corporation Law of the State of
Delaware and in compliance therewith, the certificate of merger and agreement of merger: (1) do not
amend in any respect the certificate of incorporation of S. Rothschild & Co., Inc., (2) each share of
stock of S. Rothsachild & Co., Inc. outstanding immediately prior to the effective date of the
is to be an identical outstanding or treasury share of S. Rothschild & Co., Inc., after the effective
dat= of the merger, and (3) no shares of common stock of S. Rothschild & Co., Inc. and no shares,
securities or obligations convertible into such stock are to be issued or delivered under the certificate

of merger or agreement of merger. .

A —
PAUL A MAN, Secretary of

: S. Rothschild & Co., Inc.

Subscribed and sworn to before me

W&emberlB 1996. ]9()

v

PAUSERS\WESTPHAL\ROTHSCHNCHIEF-CI. MCGR
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ExnibitA

UNANIMOUS CONSENT
OF THE
BOARD OF DIRECTORS
OF
S. ROTHSCHILD & CO., INC.

THE UNDERSIGNED, being all of the members of the Board of Directors of S.
ROTHSCHILD & CO., INC., a corporation of the State of Delaware (the “Company”) in
accordance with the General Corporation Law of the State of Delaware do hereby consent to the
adoption of, and hereby adopt, the following resolutions as if such resolutions had been adopted at
a duly convened meeting of the Board of Directors of the Company:

RESOLVED, that it is advisable and in the best interests of the Company and
its stockholders that the Company be merged with its wholly owned subsidiary,
CHIEF APPAREL, INC., a corporation of the State of Delaware, ("Chief Apparel®),
with the Company as the surviving corporation of the merger; and further

RESOLYVED, that all of the #state, propexty, rights, privileges, powers and
franchises of Chief Apparel be vested in and held and enjoyed by the Company as fully
and entirely and without change or diminution as the same were before held and
enjoyed by Chief Apparel in its name; and further

RESOLVED, that the Company assume all of the obligations of Chief
Apparel; and further

RESOLVED, that the form, terms and provisions of the proposed Certificate
of Ownership and Merger attached hereto as Schedule A (the "Certificate”) pursuant
to which the Company shall be merged with Chief Apparel (the "Merger"), which
Certificate has been presented to the Board of Directors and, is hereby being ordered
filed with the Secretary of State of the State of Delaware and a certified copy filed
with the records of the Company, be, and the same hereby are, in all respects
approved and adopted; and further

RESOLVED, the Certificate of Incorporation of the Company shall be the
Certificate of Incorporation of the surviving corporation; and further

RESOLVED, that the form, terms, provisions and performance by the
Company of (a) the Plan of Merger attached hereto as Schedule B (the "Merger
Agreement”), by and between Chief Apparel and the Company, which provides,
among other things, for terms of the merger ot the Company with Chief Apparel, with
the Company as the surviving corporation, which Merger Agreement has been
presented to the Board of Directors and a copy of which Merger Agreement has been

TRADEMARK
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filed with the records of the Company; and (b) all agreements, instruments and
documents relating thereto, required thereby or contemplated thereunder, be, and the
same hereby are, approved and adopted in all respects, with such changes and
modifications as to the terms and provisions thereof as the officer or officers
executing the same, in their sole discretion, shall approve or deem to be necessary or
appropriate, the execution and delivery thereof by such officer or officers to be
conclusive evidence of the necessity or appropriateness thereof, and further

RESOLVED, that the President or any other officer of the Company be, and
each of them hereby is, authorized and directed, in the name and on behalf of the
Company, to execute, deliver and perform the Merger Agreement and all agreements,
msmnncmsan&dowmumrdanngto required by or contemplated under any of the
foregoing; and further

RESOLVED, that the President or any other officer of the Company be, and
each of them hereby is, authorized and directed, in the name and on behalf of the
Company, to do and perform all such further acts and things, to execute and deliver,
and where necessary or appropriate, file with the appropriate governmental
authorities, all such certificates, agreements, documents, instruments, instruments of
transfer, receipta, or other papers, and to make all such payments and to pay all such
taooes and assessments, as any of them, in their sole discretion, shall approve or deemn
to be necessary or appropriate to carry out, comply with and effectuate the merger of
the Company with Chief Apparel, the foregoing resoclutions and the transactions
contemplated thereby, the taking of such actions to be conclusive evidence of the

appropriateness thereof.

IN WITNESS WHEREOQOF, the undersigned have executed this Unanimous Written Consent
as of the date indicated below.

BOARD OF DIRECTORS OF
S. ROTHSCHILD & ,CO., INC.

Date: December 13, 1996
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Sthecat

CERTIFICATE OF OWNERSHIP AND MERGER
OF

CHIEF APPAREL, INC.
(a Delaware Corporation)

INTO

S. ROTHSCHILD & CO., INC.
(a Delaware Corporation)

It is bereby certified that:

1. S. Rothschild & Co., Inc. (the "Corporation”) is a business corporation of the State of
Delaware. .

2. The Corporation is the owner of all of the outstanding shares of the capital stock of
Chief Apparel, Inc. ("Chief Apparel®), which is also a business corporation of the State of

Delaware.
3. The Corporation hereby merges Chief Apparel into the Corporation.

4. On December 13, 1996, the Board of Directors of the Corporation adopted the resolutions,
attached hereto as Exhibit A, to merge Chief Apparel into the Corporation.

Executed on December 13, 1996

Nafne! MARK L. FRIEDMAN
Title: PRESIDENT

PWIERAWESTPFHAL\ROTHSCH\CHIEF-CZ.MGCR
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STATE OF |\ ooV )

) SS.:
COUNTY OF N(’M) \ /OYU

Mark L. Friedman, being duly sworn, deposes and says that he is the Presideat of S.
Rothschild & Co., Inc., the corporation which signed the foregoing certificate of ownership and
merger; that he signed the foregoing certificate in the corporation name by order of the Board of
Directors of said corporation; that he has read the foregoing certificate and knows the contents
thereof, and that the statements contained therein are true tQ his edge,

' Name: MARK L. FRIEDMAN
Title: PRESIDENT

Subscribed and swom to before me

PAUSERS\WESTPHALWROTHSCH\CHIEF-C2.MGR
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sTateoF Ngw YO’UU) .
COUNTY OF N@W M i

CERTIFICATE OF SECRETARY
OF
S. ROTHSCHILD & CO., INC.

Paul A. Friedman, being duly swom, deposes and says that he is the Secretary of S.
Rothschild & Co., Inc., the surviving cocporation, the certificate of merger and agreement of merger
have been adopted pursuant to Section 251(f) of the General Corporation Law of the State of
Delaware and in compliance therewith, the certificate of merger and agreement of merger: (1) do not
amend in any respect the certificate of incorpc—tion of S. Rothschild & Co., Inc., (2) each share of
stock of S. Rothschild & Co., Inc. outstanding immediately prior to the effective date of the merger
is to be an identical outstanding or treasury share of S. Rothschild & Co., Inc., after the effective
date of the merger, and (3) no shares of common stock of S. Rothschild & Co., Inc. and no shares,
securities or obligations convertible irto such stock are to be issued or delivered under the certificate

S. Rothschild & Co., Inc.

Subscribed and swom to before me
on December 13, 1996.

e Gl

WLL 1AM J. .
Notary Public, State of New York

. 01E25068014
Quﬂif“u:d in Naw Yock County l j 2
Commission Expices October 28,

PAUSERSA\WESTPHAL\ROTHSCHYWCHIEYF-C2.MGR.
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PLAN OF MERGER adopted on December 13, 1996 by Chief Apparel, Inc. ("Chief
Apparel®), a business corporation incorporated under the laws of the State of Delaware, and by its
Board of Directors on said date, and adopted on December 13, 1996 by S. Rothschild & Co., Inc.
("Rothschild™), a business corporation incorporated under the laws of the State of Delaware, and by
its Board of Directors on said date.

1. Chief Apparel, a wholly owned subsidiary corporation of Rothschild, and Rothschild,
the parent corporation of Chief Apparel, shall, pursuant to the provisions of the General Corporation
Law of the State of Delaware, be merged with and into a singie corporation, Rothschild, which shall
be the surviving corporation upon the effective date of the merger and which is sometimes hereinafter
referred to as the "sirviving corporation”, and which shall continue to exist as said surviving
corporation under its present name pursuant to the provisions of the General Corporation Law of the
State of Delaware. The separate existence of Chief Apparel, which is sometimes hereinafter referred
to as the "terminating corporation®, shall cease upon the effective date of the merger in accordance
with the provisions of the General Corporation Law of the State of Delaware.

2. The number of outstanding shares of the terminating corporation is one (1) share,
which is of one class and is 2 common share, and all of which is entitled to vote.

3. The number of outstanding shares of the surviving corporation is eighty (80) shares
of Class A Common Stock, all of which are entitled to vote and six hundred sixty-five (665) shares
of Class B Commoa Stock, none of which have voting rights.

4. The by-laws of the surviving corporation upon the effective date of the merger will
be the by-laws of said surviving corporation and will continue in full force and effect until changed,
altered or amended as therein provided and in the manner prescribed by the provisions of the General
Corporation Law of the State of Delaware.

5. The directors and officers in office of the surviving corporation upon the effective date
of the merger shall be the members of the first Board of Directors and the first officers of the
surviving corporation, all of whom shall hold their directorships and offices until the election and
qualification of their respeciive successors or until their tenure is otherwise terminated in accordance
with the by-laws of the surviving corporation.

6. The outstanding share of the terminating corporation shall, upon the effective date of
the merger, be cancelled of record. The issued shares of the surviving corporation shall not be
converted in any manner, but each said share which is issued as of the effective date of the merger
shall continue to represent one issued share of the surviving corporaton.

7. The terminating corporation and the surviving corporation hereby stipulate that they
will cause to be executed and filed and/or recorded any document or documeats prescribed by the
laws of the State of Delaware, and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the merger.

PAUSERSWERSTPHALROTHSCHWCHIEF PL.MGR
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8. The Board of Directors and the proper officers of the terminating corporation and of
the surviving corporation, respectively, are hereby authorized, empowered, and directed to do any
and all acts and things and to make, execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to carry out or put
into effect any of the provisions of this Plan of Merger or of the merger herein provided for.

CHIEF APPAREL, INC.

, o <UL .

Name: MARK L. FRIED
Title: PRESIDENT

S. ROTHSCHILD .

By:

Name: MARK L. FRIEDMAN
Title: PRESIDENT

PAUSERS\WESTPHAL\ROTHSCHWCHIEF-PLMGR
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CERTIFICATE OF SECRETARY
OF
S. ROTHSCHILD & CO., INC.

The undersigned, being the Searctary of S. ROTHSCHILD & CO., INC,, does hereby certify
that:

written consent has been given to the adoption of the foregoing Plan and Agreement of
Merger by the Board of Directors of said corporation, in accordance with the General Corporation
Law of the State of Delaware.

Dated: December 13, 1996 Z _
PAUL A. FI%SMAN, Secretary
Inc

of S. Rothschild & Co., Inc.

CERTIFICATE OF SECRETARY
OF
CHIEF APPAREL, INC.

The undersigned, being the Secretary of Chief Apparel, Inc., does hereby certify that:

written consent has been given to the adoption of the foregoing Plan and Agreement of
Merger by the Board of Directors of said corporation, in accordance with the General Corporation
Law of the State of Delaware.

Dated: December 13, 1996

PAUL A FRIEDMAN, Secretary
of Chief Apparel, Inc.

PAUSERS\WESTPHALROTHSCHWCHIEP-PLMGR 3

TRADEMARK
REEL: 002075 FRAME: 0469



STATE OF NUJ\)Y"‘N’) |
COUNTY OF N WYO‘M’; -

CERTIFICATE OF SECRETARY
OF
S. ROTHSCHILD & CO., INC.

Paul A. Friedman, being duly swom, deposes and says that he is the Secretary of S.
m&m.,m,wmmﬁmmmofwmwofma
have been adopted pursuant to Section 251(f) of the General Corporation Law of the State of
Delaware and in compliance therewith, the certificate of merger and agreement of merger: (1) do not
amend in any respect the certificate of incorporation of S. Rothschild & Co., Inc., (2) each share of
stock of S. Rothschild & Co., Inc. outstanding immediately prior to the effective date of the merger
is to be an identical outstanding or treasury share of S. Rothschild & Co., Inc., after the effective
datcofthemerger.and(s)nosharaofcommonstockofs.Rmhwﬁld&Co.,Inc.mdnoshams,
securities or obligations convertible into such stock are to be issued or delivered under the certificate

of merger or agreement of merger.
PAUL A %MAN Secretary of

S. Rothschild & Co., Inc.

Subscribed and swom to before me
on December 13, 1996.

Wiktene ) Ca\ ().
/A

WILLIAM J. EZZO JR.
Notary Public, State of New York
O1EZS088014

.No' -

PAUSERAWESTPHALIROTHSCHVCHIEZF-PL.MCR 4
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. {
State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF

DELAWARE, DO HEREBY CERTIFY THE *TTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

INC.", A DELAWARE CORPORATION,

“CHIEF APPAREL,
INC." UNDER THE NAME OF

WITH AND INTO "S. ROTHSCHILD & CoO.,

*S. ROTHSCHILD & CO., INC.", A CORPORATION ORGANIZED AND

EXISTING UNDER THE LAWS OF THE »TATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE NINETEENTH DAY OF DECEMBER, A.D.

1996, AT 9:01 O'CLOCK A.M.
A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

/i
TN 2 < /
NS /// D
Poarcard D Treod) Seovcsar are S- e

- LT LT 8251674

2020287 8100M
AT 12-19-96

2960275988
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