07 -10-2000 Docket No.: 575-31
FORM PTO-1594

W

Patent and Trademark Office
OMB No. 0651-0011 (exp. 4/94) é /J . MTRA 1 01 399377

To The Honorable Commissioner of Patents and Trademarks: Please Record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Nadiscorp Limited Name: _ Associated Brands Inc. o (“
internal Address: EJ,, .,..
;’,f o
Additional names(s) of conveying party(ies) __ Yes X No *‘ .
Street Address: 335 Judson Street ¢ n5
3. Nature of conveyance: T
Assignment Merger =
— Security Agreement — Change of Name City: Toronto, Ontario _ State: _Canada Zip: _M8Z 1B2
X _Other __Articles of Amalgamation i ) o ) )
- If assignee is not domiciled in the United States, a domestic
Execution Date: December 15. 1998 representative designation is attached:_X_Yes ___ No
Additional names(s) & address(es)? Yes X No
4. Application number(s) or patent numbers:
i A. Trademark Application No.(s) | B. Trademark Registration No.(s)
| 2,022,880
Additional numbers attached: Yes X No
5. Name and address of party to whom correspondence 1
concerning document should be mailed: 6. Total number of applications and patents involved:
Name: Charles R. Hoffmann 7. Total Fee (37 CFR 34, $_40.00
! | Add : Hoffi &B LLP . . .
nterna ress: Hofmann aron X Enclosed - Any excess or insufficiency should be credited
6900 Jericho Turnpike or debited to deposit account.

Syosset, New York 11791

Authorized to be charged to deposit account.

8. Deposit account no: 08-2461

DO NOT USE THIS SPACE

9. Statement and signature,

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of
the original document.

A. Thomas Kammer / %ﬁh%\.\/ March 1, 2000
! Name of Person Signing Signature
| Attorney for Applicant (Receiving Party)

Date
< Total number

ASCHT]

heet, attachments, and document: 1 3
01 FC:481
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TRADEMARK

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Registration No.: 2,022,880

Registration Date: December 17, 1996
International Classes: 042, 035

Mark: ASSOCIATED BRANDS
Docket: ' 575-31

Dated: March 1, 2000

Assistant Commissioner for Trademarks
2900 Crystal Drive
Arlington, VA 22202-3513

DESIGNATION OF DOMESTIC REPRESENTATIVE

Associated Brands Inc. hereby designates

Charles R. Hoffmann, Esq.
Hoffmann & Baron, LLP
6900 Jericho Turnpike
Syosset, New York 11791
(516) 822-3550

as its representative on whom may be served notices or process in proceedings

affecting the above referenced mark.

Associated Brandg Inc.

Date: 4}/(/1/( :.?’ Do By /2(/ g .-.//"1'_,_j

John Foster
Executive Vice President
and C.0.0.
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l Numéro ge Ia socié1é an Onmrio 1.
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Direcier / Directaur

Bustingsa Comporanc-; Act/ Lo cur tas socldtds par actlons

.

Form 4
Business
Corporations
Act

Formuwe 4
Lol sur les
qocldtds par
actians

OVE & DURAMAM
FORM 4 B.C.A)
o896

CBRA i97

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Dénomination sociale de ia sociétd issue de la fusion:

1. The nama of the amalgamated corporalion is: ~
IiNjC]. 1

bW siIsjoiclTIAJTIEID] [BIR[AINI|DIS
1
{ R |
L1 T |

2. The address ol the registersd office is:

Adrasse du sigge social:

335 Judson Street

{Stregt & Number, or R.R. Number & if Multi-Ottice Building give Roam Na.)
(Rue at numéro, ou numéro da la A.R. a1, s'll 2'agit d‘'un édifice 4 bureaux, numéro du bureau}

[M 82,182 |
(Postal Code)
(Cade postal)

Toronto, Ontario

[Name ol Municipalily ar Past Office)
(Nom de Is municipalité ou du buresu de postes)

Nombre fou  nombras minimal af ‘maximal)

3. Number {(or minimum and maximum numbar) of
d‘administrateurs:

directors is:

Minimum of 1 - Maximum of 7
4. The diractar(s) is/are: Administrateur(s): Resident
Canadlan
State
First name, initials and surname Residence address, giving Street & No. or R.R. No., Yes or Na
Prénam, initiales ar normm de famille municipality and postal cade Reéaident
Adresse personnelie, y compris la rue et Jo numéro, le canadien
numéro de la R.AR., le nom de la municipalité er le coda OuifNon
postal
John R. Currie 29 Edgar Avenue, Toronto Yes
Ontario M4W 2B1
Yes

Donald A. Crombie 10 Littlebrook Court,
Thornhill, Ontario L3IT 7J6
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C8R 197

5. (A} The amaigamation agreement has been duly (A)

adoplad b
arnalgamating
subsection 1/6 (4)

Corporations Act on the date set out balow.

» sharghoiders of each of the
rporations as required by

the Business | ¥

Las -crionnalres de chaque sociétd qui lusionne
on. nt adosite s convenlion de lusion
confor.. .nant au paragraphe 176 (4) de la Lol sur
los soclétés par mctions & J/a date mentionnde
cldossous

Check
AorB

Cocher
AouB

{B) The amalgamation has been approved by the
directors ol sach amalgamating corporalion by
a resolution as required by asction 177 of the
Business Carporalions Acl on the dals setl out
helow.
The articles of amalgamation in substance
contaln the provisions of the articles of
incorporation of

A
v
L]

(8) Les administrateurs de chaque socidté qui

fusionne ont approuvé fa fusion par voie de
résolution conformdment & I'article 177 de la loi
sur bas sociétds par actions a la date mentionnde
ci-dessous.

Losg smants de fusion reprennent assentipifement
les dispositions des statuts constitutifs de

and are mare particularly set aout In these

articles.
~x

Namas of amalgamaling
corporations
Dénomination sociale dex
soclétéds qui Tusionnent

Ontario Carporation Number
Numéro da la socidlé en
Ontario

at sont énoncds textuellement aux présents status.

Date of Adoption/Approval
Date d'adoption ou d'approbation

Nadiscorp Limited
634653 Ontario Inc.
652225 Ontario Inc.

Northern Plastics
Ltd.

Clubstore Packaging
Inc,

1050365
634653
652225
375888

947244

December 15, 1998
December 15, 1998
Decembeaer 15, 1998
December 15, 1998
December 15, 1998
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« Hestriclions, il any. on business the cc-poratior. may Limites, =1y a lieu, imposdes aux activilés commercialas
carry on of on rerg tha carporalion may exarcise. Gy aux, de Ja société.

None

7. The classes and any maximum number of shares that Catdgories et nombre maximal, s'il y a lleu, d’actions que
the corparation is authorized to issue: la socléid est autorisda & dmattre: :

The Corporation is authorized to issue an unlimited number of Class D
participating shares, an unlimited number of Class F padicipating shares, an
unlimited number of Class G participating shares, an unlimited number of Class {
participating shares, an unlimited number of Class J participating shares, an
unlimited number of Class N participating shares, an unlimited number of Class
S participating shares and an unlimited number of non-voting Class A preference
shares.

0438

CBR 197
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tagnils, poavdeges, restnctions and conditiuns (if Drods. priviléges. resirictions el co(rdluon:. st rya e
any) attar~:ng to aach clags ol shares and directors rare \s & chague caregorio d'aclions 8l pouvairs de

authority

h recpect to any ciass of shares which agr.. Wl rs relatits & chaque cartégorne decltion

is 10 ba Issue series: Qui peut drnise en sdrie’

Participating Shares

The rights, privileges, restrictions and conditions attaching to the participating
shares of the Corporation are:

(a)

()

(c)

)]

(e)

" The holders of each class of participating shares in the capital of the

Corporation shall be entitled to receive dividends if, as and when
declared by the Board of Directors of the Corporation out of the
assets of the Corporation properly applicable to the payment of
dividends in such amount and payable at such time or times as the
Board of Directors may from time to time dstermina. The Board of
Directors of the Corporation is expressly authorized In their sole
discretion to declars dividends on any one class of participating
shares to the exclusion of any other class of participating shares of
the Corporation.

The Cearporation may, at any time and from time to time, purchase for
cancellation the whote or any pant ot any class of participating shares
without purchasing any other class of particlpating shares, at tha fair
valua of such shares as detarmined by the Board of Directors.

In the event of the liquidation, dissolution or winding-up of the -
Corporation or other distribution of assets or property of the
Corporation among its shareholders for the purpose of winding-up Iits
affairs, the holders of all classes of participating shares shall bs
entitied to receive the remaining property of the Corporation share and
share alike.

The holders of sach class of participating shares shall be entitled to
receive notica of and to attend at all mestings of sharehoclders of the
Corporatian and shail be entitled to ons vote in respect of each
participating share held at all such mestings.

in the event that any governmaental taxing authority having jurisdiction
shall assert by assessmoant, reassessment or otherwise, that the fair
market value of any shares purchassed for cancellation by the
Corporation, or a predscessor corporation thereaof, in consideration for
the issuance of any participating shares by the Corporation or by a
predecessor corporation therecof, is an amourt different than the fair
market value, in aggregate, of the participating shares so Issued, then
the fair market value shall be increased or decreased by the difference
so dsetermined but only to tha extent that the fair market value of such
shares as ravised is accepted by the taxing authority and the
Corporation or, failing such acceptance, is established by a court
having jurisdiction in the matier after all rights of appeal have been
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exhausted or all rights of appeal have expirad without appeals having
been taken by any party. In the event that there Is an adjustment to
the fair market valus aforesaid, such adjustrment shall be deemed to
be made nunc pro wrc with effect as at the date of the purchase far
cancellation of any such shares,

In the event that all or a portion of the participating shares have been
purchased for cancellation prior to an adjustment in the fair market
value being determined as aforesaid, then:

{H if the fair market value is determined to be less, the Corporation
shall be entitled to receive from the holders of tha shares so
purchased for cancellation the amount of such overpayment and
such overpayment shall be deemsd to be and to have always
been a debt owing to the Corparation by each such holder of
the shares; or

i
2
S

if the tair market valus is determined to be greater, the
Corporation shall be required to pay to the holders of the
shares so purchased for cancellation, tha amoumt of such
underpayment and such underpayment shall be deemed to bs
and to have always been a debt owing by the Corporation to
each holder of the shares.

Class A Preferenca Shares

(=) The holders of the Class A praferenca shares shall be entitied, out of
any profits or surplus available for dividends, to fixed, non-cumulative
preferential cash dividends at the rate of 4% per annum on the
redemption price per Class A preference share. U In any year, after
providing for the full fixed, non-cumulative prefarential cash dividend
on the Ctlass A preference shares for that month, there.shall remain
any such profits or surplus, any pant thersof may, in the discretion of
the board of directors be applied to dividends on the participating
shares. Nao dividend shall be declared or paid or set apart for tha
payment of dividends on any class of shares ranking junior to the
Class A preference shares unless all fixed, non-cumulative preferential
cash dividends far the year an tha Class A preferanca shares shall
have been declared or paid or sest aside for paymemnt at the time of
such declaration or payment or setting apart. The holders cf ths
Class A preference shares shall not be entitied to dividends other than
or in excess of the cash dividends herainbefore provided for.

TRADEMARK
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(b) The Class A preference shares shall rank, both as regards
dividends and repayment of capital, in priority to the participating
shares of the Corporation. In the event of the liquidatiaon,
dissolution or winding up of the Corporation, whether voluntary or
involuntary, the holders of the Class A preference shares shall be
antitied to receive for esach such share, before any such
distribution amongst the holders of participating shares, the
redemption price thereof and any dividends declared thereon and
unpaid and no more.

{c) M The Corporation may at any tima, upon giving notice as
heaereinafter provided, redeem the whole or any part of the Class
A preforence shares on payment for each such share to be
redeemed of the amount of $1.67 per Class A preference share
togeaether with all dividends deaclared therson and unpaid
(collectively, the “Redemption Price*). HNot less than thirty (30)
days notice in writing of such redemption shall be given by
mailing such notice ta the registered holdaers of the Class A
preference shares to be redeemed, specifying the date and the
place or places of redemption. if notice of any such redemption
shall be given by ths Corporation in the manner aforesaid, then
unfess the Redemption Price due on any Class A preferencea
shares so to be redeemed shall not be paid when due upon
surrender of the certificates representing such Class A
preference shares, aftar the date so fixed for redemption the
holders thereof shall have no rights against the Corporation in
respect of such Class A preference shares excapt to recsive
payment of the Redemption Price thereof upon the surrender
of the certificates raepresenting such shares,.

Q) At any time after the date fixed for such redemption the
Corporation may depaosit with any trust company or chartered
bank in Canada the Redemption Price of any Class A
preference sharaes which have not been so surrendered, under
circumstances whera the holder of such Class A prefsrence
shares will be entitled to recsive the Redemption Price upon
surrendsr to such trust company or chartered bank of such
certificatas and compliance with any other requirements
established in that regard which are reasonable in all of the
circumstances, and in such event as regards the Corporatian
such Class A preference sharas shall for all purposes be treated
as having been redeemed at tha time of such deposit.

(i) if part only of the Class A preference shares are to be
radeemed, the Class A preference shares to be redeemed shall
be sslected:

M by lot, in such manner as the board of directars
determins;

TRADEMARK
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(1) as nearly as may be in proportion to the number of Class
A preference shares registered in the name of each
holder thereof; or

(un in such othaer manner as the board of diractors determine
with the consent in writing of all of the holders of Class
A preference shares.

{3) A holder af Class A preference shares shall not be antiied to require
thae Corporation to redeem at any time or times alfl or any of the Class
A preference shares registered in the name of such holder on the
books of the Corporation.

(e) The holders of tﬁe Class A preferencs shares shall not be entitled to
vote at any meetings of the shzreholders of the Corpacation, except
2s pamitied by the Business Corporations Act (Ontariod.
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4. Tha issue, transter ofr ownership of shares is/is not L'¢miz~" ~. lo Iransifert ou Ja pro'p‘rldl‘ d’actions

rostricted & the resirictions (if many} are es =s1/n's ‘ “Strwinte. Les rasiricrions, 'y allau, sont
foHows: . log suivan .
1. No share or shares In the caphal stock of the Corporation shall be transferrad

without the sxpress sanction of the holders of at least a majorty of the voting
sharas of the Corporation then outstanding exprassad by a resolution passed at
a meeling of such shareholders or by an Instrument oc Instrumarts In wrhing
signed by the holders of at least a majority of the voting shares thon outstanding.

Z Any Kvitation to the public 10 subscribe for securities of the Corpaoration Is
prohibited.
3. The numbaer of Shareholders of the Corporation, exciusive of persons who are n

tha emplayment of the Corparation and aexciusive of persons who, having bsan
formarty in tha employmernt of the Carparation, wera, while in that employmant, and
have continued after the tenmination of that amploymeamn to be Sharshaolders of the
Coarporation, Is limited to not more than fiftty (50), two (2) or mora persons who are
the joire registered owners of anae (1) or mora shares belng countad as one (1)
Shareholder.

10 Otnher provissons. (if any): Aurres dispositions, $'il y a lieu.

~—

1. Except In the case of shares fisted on a stock exchanga raecognized by the Ontarlo
Securitles Commission, the Corporation ghall have a llen on the shares registerad
in the namese of a shareholdar who Is hdebtad to the Corporation to thae extert of
such debt

2 The Board of Directors may from time to time, in such amounts and on such tanns
as t deams expedisnt:

(a) bormow money on the cradit of the C
issue, sell or pledge debt obligatlons (lnducﬁng bonds, debentures, notes
or other similar obligations, secured or unsecured) of thae Corporation; and

{c) charge, mongage, hypothecata or pledge all or any of the currently owned
or subsaquently acquired raeal or personal, mavaeable or immovabila, property
of the Corporation, including book dabts, rights, powers, franchises and
undertaking, to gecura any dabt obligation or any money borrowsd, or other
dabt or Bability of the Corporation.

The Board of Directors may from time to tima delegata to such ona or more of the
directors and officers of the Corporation as may be designated by the Board all
or any ol the powers conferred on the Board above 1o such externt and in such
mannear as the Board shall determmine at the time of each such dealegation.

3. Tha meatings of tha Board of Directors and of the Executive Committae (i any)
may bae held at any place within or outside Ontario.

ER The maetings of tha shareholders may be hald at any place within Omtario.

11. The statements required by subsection 177(2) of Las ddciarations exigédes aux terrnes du paragrapha 177 (2)
the Business Corporations Act are atisched as de Ia Loi sur les compagniss constifuent {'annexe “A"
Schedula “A”. .

12. A copy of the amaigamation agreement ar Une copie da la convantian de tusion ou les résolutions
directors rosolutions (as the casse may be) is/are des adminisirateurs (38lon le cas) constitute{nt)
attachad as Schedula "8~ Irsnnexa "8~
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These arlicles are signed in duplicate. Los pr# -~ntz statuts sont signds an double examplaire.

Names of the .amalgamaling corporallons and Dénomination saciala des Ssocidtés qui ftusionnent,
signatures and descriptions of olfice of thsir praper signature et fonction de leurs dirigeamnts réguliarement
offticers ddsignds.

. NADISCORP LIMITED

Per: )

R. Currie — President

63 ONTARIO INC.

| —

J%E(Currre —~ President

652225 ONTARIO INC.

Per:

Per:
trrie — President

NORTHERN PLASTICS LTD.

Per:

urrie — President
CLUBSTORE PACKAGING INC.

Per; (o

Joﬁ?.’ Currie - President

oans

CBR 197
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SCHEDULE “A*
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT
I, John R. Currie, of the City of Torontoy, in the Province of Ontario, hereby
certify and state as follaws:

1. This statement is marde pursuant to subsection 178(2) of the Business
Caorparations Act, {Ontario) (the “Act”).

2. I am the President of Nadiscorp Limited, 634653 Ontario Inc., 652225
ontario Inc., Northern Plastics Ltd. and Clubstore Packaging Inc. and as
such have knowledge of their affairs.

3. ‘1 have conducted such examinations of the books and records of
: Nadiscorp Limited, 634653 Ontario Inc., 652225 Ontario Inc., Northern
Plastics Ltd. and Clubstaore Packaging Inc. (the “amalgamating

corporations') as are necessary to enable me to make the statements
hereinafter set forth.

4. There are reasonable grounds for believing that: (i) each of the
amalgamating corporations is and the corporation to be formed by their
amalgamation will be able to pay its liabilities as they become due, and (ii)
the realizable value of such amalgamated corporation’s assets will not be
less than the aggregate of its liabilities and stated capital of all classes.

5. There are reasonable graunds for believing that no creditor of any of the
amalgamating corporations will be prejudiced by the amalgamation.

6. No creditor of any of the amalgamating corporations has notified such
corparation that he objects to the amalgamation.

7. Based on the statements made above, none of the amalgamating
corparations is abliged to give notice to any craditor.

This statement is made this 15" day of December, 1998.

bt

. C
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