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State of i)’elaware
Office of the Secretary of State ™ !

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"THE HERO CORPORATION OF NORTH AMERICA, INC.", A DELAWARE
CORPORATION,

WITH AND INTO "SCHWARTAU OF AMERICA, INC." UNDER THE NAME OF
"BEST BRANDS, INC.", A CORPORATION ORGANIZED AND EXISTING UNQER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE TWENTY-SEVENTH DAY OF DECEMBER, A.D. 1995, AT 9:01
O'CLOCK A.M.

Lt toul

a0

=

Edward J. Freel, Secretary of State

0924383 8100M > AUTHENTICATION: 8474568
971164319 05-20-97

DATE:
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S'tate~ of Delaware
Office of the Secretary of State T 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "SCEWARTAU OF AMERICA,

INC.", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF DECEMBER,
A.D. 1995, AT 9 O'CLOCK A.M.

7 it

Edward J. Freel, Secretary of State

0924383 8100 g AUTHENTICATION: B474569
971164319 05-20-97

DATE:
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ARTICLES AND CERTIFICALE OF CORRECTION

Articles and Certificate of Correction filed to correct certain errors
ia the Articles of Merger of Schwartan of America, Inc. and
The Hero Corporation of North America, Inc, filed in the Office
of the Secretary of State of Delaware on December 27, 1995.

Pursuant to Seclion 103(f) of the Delaware General Corparation Law, the undersigned
corporations do hercby certify that Anticles of Merger were filed with the Secrztary of State of
Delawase on December 27, 1995, and such Articles of Merger requirs corrections as permitted by
Subsection (£) of Section 103 of the Delaware General Corporation Law.

The inaccuracy ar defect of such Articles of Merger to be corrected was the definition of
the Merging Corporation and the Surviving Corporation, Specifically, the name of the Metging
Corporation in the First Section changed from “Schwartau of America, Inc.” to “Ths Hero
Corporation of North Amartca, Inc.” The name of the Sugviving Corparation in the Secoad
Section changed from "The Hero Corporation of North America, Inc.* 1o "Schwariau of America,
Inc " The Third Section is daleted in the corrected Articlos of Merger and the subsequent
sactions renumbered accordingly.

Attached hereto are the corrected Articles of Merger,

. STATE OF DELANARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 09:00 AM 12/29/1995
950313084 - 924383
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12/29/95 FRI 12:08 FAX FARAAET -ATLANTA doos

IN WITNESS WHEREOF, the undersigned have caused these Articles to be
cxecuted as of the & Tthday of December, 1995.

SCHWA&TAU OF JAMERICA, INC.

E o1l

Name; Dr. Lutz Peters
Title: President

THE HERO CORPORATION OF NORTH
AMERICA, INC.

Name: Mr, Felix Dony
Title: Secretary
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12/29/95 FRI 12:08 FAX PARANIST - ATLANTA dava

IN WITNESS WHEREOF, the undersigned have caused these Articles to be
oxecuted as of the AT day of December, 1995,

SCHWARTAU OF AMERICA, INC.

Name: Dr. Lutz Peters
Title: President

THE HERO CORPORATION OF NORTH

AMERIQA INC. V\
+ N

Name: Mr. Felix Dony
Title: Secretary
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ARTICLES OF MERGER
MERGING
THE HERO CORPORATION OF NORTH AMERICA, INC.
WITH AND INTO

SCHWARTAU OF AMERICA, INC,

Putsuant to the provisions of Section 251 of the Delawsre General Corporation
Law, the undersigned corporations do hereby certify:

FIRST: That the name and state of incorporation of the merging corporalion is
The Hero Corporation of North Amenica, Inc., a Delaware corporation (the “Merging
Corporation™).

SECOND: That the name and statc of incorporation of the surviving corporation
is Schwartau of America, Inc., a Delaware corporation (the “Surviving Corporation™). The
address of the Surviving Corporation in its jurisdiction of incorporation is 1105 North Market
Street, Suite 1300, P.O. Box 8595, Wilmington, New Castle County, Delaware 19801. Upon the

completion of such merger, the name of the Surviving Corporation shall change to Best Brands,
Inc.

THIRD: That attached herelo is a true and correct copy of the Plan and
Agreement of Merger between the Merging Corporation and the Surviving Corporation (the
“Plan of Merger™), by which the Merging Corporation shall merge with and into the Surviving
Corporation (the “Merger™), and the Surviving Corporation shall assume all of the Merging
Corporation's liabilities and obligations.

FQURTH: That the Board of Directors of the Surviving Corporation adopled a
resolution, dated December 27, duly approving the merger by unanimous written consent; that the
Bown:d of Directors of the Merging Corporation adopted a resolution, dated December 27, duly
approving the merger by unanimous written consent; and, that the Shareholders of the Merging
Corporation adopted a resolution, dated December 27, duly approving the merger by unanimous
written consent and that the Shareholders of the Surviving Corporation adopted a Resolution,
dated December 27, duly approving the merger by unanimous written consent.

FIFTH: That the effective date of the Merger shall be Decemnber 31, 1995
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SIXTH: That the approval by the Surviving Corpuration and the Merging
Corporation of the Plan of Merger was duly authorized by all action required by the laws of the
State of Delaware and by the governing documents of the Surviving Corporation and the Merging
Corporation.
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IN WITNESS WHEREQF, the undersigned have caused these Articles to be
executed as of the A7¢hday of December, 1995.

SCHWARTAU OF]AMiERICA, INC.

Name: Dr. Lutz Peters
Title: President

THE HERO CORPORATION OF NORTH
AMERICA, INC.

Name: Mr. Felix any
Title: Secretary
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IN WITNESS WHEREOPF, the undersigned have caused these Articles to be
executed as of the Jﬂh day of December. {995

SCHWARTAU OF AMERICA, INC.

Name: Dr. Lutz Peters
Title: President

THE HERO CORPORATION OF NORTH
AMER.IC_AA, INC.

F N

Name: Mr, Felix Dony
Title: Secretary
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FLAN AND AGREEMENY OF MERGER

Pursuant to the provisions of Section 251 of the Delaware General Corporation

Law, the undersigned parties enter into this Plan and Agreement of Merger as of the 27th day of
December, 1995,

FIRST: The name of the corporation planning to be merged into the Surviving
Corporation is The Hero Corpozation of North Americs, Inc,, 2 Delaware corporation (the
“Merging Cocporation”).

SECOND: The name of the surviving corporation into which the Merging
Corporation plans (o merge is Schwartau of America, Inc., a Delaware corporation (the

“Surviving Corporation”). Upon the completion of such merger, the name of the Surviving
Corporation shall change to Best Brands, Inc.

THIRD: The mannet pod basis of converting the shares of the Merging
Corporation into shares of the Surviving Corporation or into cash or other property or

consideration to be delivered upon surrender of cach share of the Merging Corporation is as
follows:

1 All of the issued and outstandiny shares of common stock of the Surviving
Corporation shall, upon the Effective Date of the merger, without further action, be converted
into the right to rcceive approximately Eighty-Two Million Dollars U.S. ($82,000,000) in the
aggregate to be paid in cash,

2 On the Effective Date, each share of the issued and outstanding common

stock of the Merging Cotporation shall be converted into and become one share of common stock
of the Surviving Corporation.

FOURTI: Other provisions with regard to the merger are as follows:

1. The effective date of the merger is to be December 31, 1995 (the “Effective
Date”).

2. On the Effective Dalte, the bylaws of the Susviving Corporation as they exist on
such date shall be and remain the bylaws of the Surviving Corporation until the same shail be
aitercd, amended or repealed as provided therein by law,

3. On the Effective Date, the present members of tho board of directors and the
officers of the Surviving Corparation shall remain in such positions for the terms provided by law
or in the Surviving Corporation's bylaws, or until their respective successors shall be duly elected
and qualified.
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4. On the Effective Date, the corporate oxistence of the Merging Corporation
shall terminate, and the Surviving Corporation shall possess all the rights, privileges, immunities
and franchises, of a public as well as a private nature, of the Merging Corporstion and the
Surviving Corporation, and all property, real, personal and mixed, all debts due on whatever
account inictuding subscriptions to shares, all security interests, and all other choses in action, and
all the every other interest, of or belonging to or due to the Merging Corporation shall be taken
and deemed to be transferred to and vested in the Surviving Corporation without further act or
deed. Such transfer to and vesting in the Surviving Corporation shall be deemed to occur by
operation of law, and no consent or approval of any other person shall be required in connection
with any such transfer or vesting unless such consent or approval is specifically required by
express provision in a contract, agreement, decree, order or other instruinent 1o which the
Merging Corporation or the Surviving Corporation is a party or by which cither of them is bound.

5. On the Effective Date, the Surviving Corporation shall assume the Merging
Corporation's liabilities and obligations.

6. If, at any time after tho Effective Date, the Surviving Corporation shall consider
or be advised that any insttumnents or further assurances are necessary or desirable in order to
evidence the vesting in the Surviving Corporation of the title of any of the Merging Corporation's
property, rights, privileges, powers, franchises or immunities, then the last acting officers of the
Merging Corporation or the officers of the Surviving Corporation, or both, as the case may be,
are hereby authorized to execute and acknowledge all such instruinents of further assurance and
to do such other acts or things in the name of such corporations as may be requisite or desirable
(o casry out the intent and purpose of this Agreement.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOQOPF, the undersigned have caused these Articles to be
exccuted as of the @ T4h day of December, 1995,

SCHW. AU OF}MWERICA. INC.

' /.At_..

Name: Dr, Lutz Peters
Title: President

THE HERO CORPORATION OF NORTH
AMERICA, INC.

Name: Mr. Felix Dony
Title: Secretary

TRADEMARK
REEL: 002090 FRAME: 0786



12/29s,95 FRLI 12:10 FAX PARKANEL ATLANTA dorz

IN WITNESS WHEREOF, the undersigned have caused these Asticles to be
executed as of the AP day of December, 1995.

SCHWARTAU OF AMERICA, INC.

Name: Dr. Lutz Peters
Title: President

THE HERO CORPORATION OF NORTH

AMERICA, INC. .
¥ N

Name: Mr. Felix Dony
Title: Secretacy
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