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AGREEMENT AND PLAN QF MERGER

AGREEMENT AND PLAN OF MRRGER approved on April , 1996 by
TVC, Inc., a businass corporation incorporated under the laws of
the Commonwealth of Pennsylvania ("TVC"), and by resolution adopted
by its Board of Directors an said date, and approved on April '
1996 by Empery Corporation, a business corporaticn incorporated
under the laws of the State of Delaware ("Empery"), and by
resolution adopted by its Board of Directore on said date.

1. T™VC shall, pursuant to the provisions of the Business
Corporation Law of 1988 of the Commanwealth of Pennsylvania and
pursuant to the provisions of the General Corporation Law of the
State of Delaware, be merged inte Pmpery, which shall be the
surviving corporation upon the effective date of the merger in the
jurisdiction of its organization and vhich is sometimes hereinafter
referred to as the "parent corporation," and which shall continue
to exist as said surviving corporation pursuant to the provisions
of the General Corporation Law of the State of Delawarae. The
separate existence of TVC, which is the wholly-owned subsidiary of
Empery, and which is sometimes hereinafter referred to as the
"subsidiary corporatien,” shall cease upon the sffective date of
the merger in accordance with the provisions of the business
Corporation Law of 1988 of the Commonwealth of Pennsylvania.

2. The Certificate of Incorporation of the parent
corporaticn upon the effective date of the mnerger in the
jurisdiction of its organization shall be the cCertificate of

Incorporatien of said parent corporation, and said Certificate of
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Incarporation shall continue in full force and effect until amended
and changed in the manner prescribed by the provisions of the
General Corporation Law of the State of Delaware, provided,
Dovaver, that the Certificate of Incorporation of the parent
corporation shall be amended to change its corporate name by
changing Article First of such Certificate of Incarporation to

read, in its entirety, as follows:

PIRST: The name of the ocorporation is TVC Halding,
Inc.
3. The issued shares of the subsidiary corporation shall not

ba converted or exchanged in any manner inaswruch as the parent
carporation prasently owns directly all of the outstanding shares
of said subsidlary corporation and will continue to own sald shares
pPrior to the adoption of this Plan of Merger and prior to the
effective date thereof. Each of the issued shares of the
subsidiary corporation shall be surrendered and extinguished upon
the effective date of +the merger in the Commonwealth of
Pennsylvania. The issued shares of the parent corporation shall
net be converted or exchanged in any manner, but each said share
which is issued as of the effective date of the merger in the State
of Delaware eshall continue to represent one issued share of the
parent corporation.

4. In the event that this Plan of Merger shall have been
duly authorized orn »enalf of ‘The parent corporation im Accerdance
with the provisions of the General Corporation Law of the State of

Delaware and that the merger of the subsidiary corporation into the
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pararit corporation shall have been fully autheorized in accordance
with the provisions of said General Corporation Law of the State of
Delaware, and, in the event that this Plan of Merger shall have
been fully approved and adopted upan behalf of the subsidiary
corporation in the manner prescribed by the provisions of the
Business Corparation Law of 1988 of the Commonwealth of
Pennsylvania, the parent corporation and the subsidiary corporation
hereby stipulate that they will cause to be executed and filed
and/or recorded any document or documents prescribed by the laws of
the State of Delaware and the laws of the Commonwealth of
Pennsylvania, and that they will cause to be performed all
necessary acts therein and elsewvhere to effectuate the merger.

S. Any ocfficer of the parent corporation and any officer of
the subsidiary corporation are hereby authorized to execute
Articles of Merger upon behalf of said corporations, respectively,
in conformity with the provisions of the Business Corporation Law
of 1988 of the Commonwealth of Pennsylvania; and the Board of
Directors and the proper officers of the parent corporation and of
the subsidiary corporation, respectively, are hereby authorized,
empowered, and directed to do any and all acts and things, and to
make, execute, deliver, €file, and/or vyecord 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 Nerger or of the merger

herein provided for.

6. Notwithstanding the full authorization of this Plan of

F=021
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Mergsr upon bshalf of the parent corporation in accordance with the
provisiona of tha General Corporation Lav of the Stats of Delawars
and the rull authorization of the msrger in accordance therewith,
and notwithstanding the full approval and adoption of this Plan of
Margex upon behalf of the subaidiary corporation in accordance with
the provisione of the Business Corporation Law of 1988 of the

commonwealth of Pennaylvania, this Plan of Marger may be tcrminated

at. any time prior to the sffective date of this Plan af Merger and

af the pexrger therain provided for.

7. The affective date of this Plan of Marger and of the
merger thersin provided rfor shall, ineofar as the provisions of the
Businesa Corporation Law of 1988 of the Commenwealth af
Pennsylvania shall govarn the same, be tah date Upon which Articles
of Merger are filsd with the Pennsylvania P!Department of State.

IN WITHEES VWEEREOP, the partiss hexeto nhave causad thiws

Agraament and Plan of Margsr to ba executed as of thim ___ day of

April, 19$86.

ATTEST!

dJd . taar, Sacretary srman, Pregident
7

ATTEST: ENPFERY CORFPORATION

t
gziu S. Dowding, Pracident
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NergeZ upon bahalf of tha parent corporation in accordance with the
provislons of the Gansral Corporatian Lav aof the 5tate of Dalawvars
and the full authoritation of tha merger in acoordanse thereuwith,
and notwithstanding the full apprceval and sdoption of this Plan of
Harger upon behalf of the subsidiary corparation in sccordance with
the provisions of the Business Corporation Law of 1388 af the

Commanwealth of Pennaylvania, this Plan of Merger may ke terminated

at any time pricr to the sffective date of this Plan of Merger and
of the mrerger therein provided for.

7. The sffectiva data of this Plan of Merger and eof rthe
nezrger thersin provided for anall, inscZar am the provisions of the

Busineas Corporation law of 1983 of the Coxmonwaslth of

Pennaylvania shall govern the same, be tsh date upon which Articles
of Margezr are filed with tha Pennsylvania F|Department of State.
IN WITMESS WEEXEOY, tha partiss hereto nhava causel thius

Agresment and Plan of Marger toc be exmcuted as aof this day of

April, 199s.
ATTEST: e, INt.
S by:
Yohn K. Witner, sacretary robert W. Ackerman, Prasidant
ATTEST: INPERY om
By?
nN. W sr, S5esretary Xeol sident

e———— |
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s ' v Secretary of the Commonweatth T

ARTICLES OF MERGER-DOMESTIC NONPROFIT CORPORATION

D3CB185029 (Rav 90)

In compliance with tha requirements of 15 Pa.C.5. $5626 (relating to articles of merger or consalidation), the undersigned
nonprofit corporations, desiring w effact 3 merger, heroby state that:

1. The nama of the corporation surviving the merger Is! . Bepexy Copporstion, -—

2. {Check and complats one of the following):
—-The surviving comporation is a damestic nonprofit corporation and the (a) address of its curent registered office in this
Gommonwasith or (b) name of its commerclal ragisteéred offica provider and the county of venue Is (tha Depanment Is
hersby authorized 1o correct the following Information ta conferm to the records of the Department):

(@) —
Number and Sireet Chy ' Stxte 2p County

(b) c/o:
Name of Commexcial Reglastarad Offlce Pravider County
For a corporation raprasentea by 8 commerclal registered offica pravider, the courky in (b) shall be deemed the courty In which the
carporatiaon I3 located for venue and afficlal pubiicatian purpases.

XX The surviving corparation is a qualified foreign-nonprofit corporation Incarporated undar tha laws of
and the |(a)-address. of its current registerad offica:in this Commonweakh or (b) name of ita commercial registered oflice
providar -and the.county of venue is-(the:Department is hereby althorized ta corroct the following Information to conform

ta the records of tha Departmant);
@) 1746 E. Chocolate Avenue Hershey PR 17033 pauphin
Number and Street Chy Ctate Zp Courny
(b) c/o:
Caunty

Neme of Commercial Ragisisred Office Provider

Faor a corporation represented by & commercial registerad affica provider, the county In (b) shall be desmaed 1ha county in which the
corporation s located for venue and cfficlal pubfication purposss.

—_The surviving corporation ig a nonqualified foreign nonprofit corparation incorporated under the 1aws of
and the address of its principal offica under the laws of such domiciliary Jurisdiction is:

Number and Staet Chy Shds 2p County

3. The name and the addrees of the registerad office in this Commonwaealth or nams of its commarclal ragistered office
pravider and the county of venus of each other domestic nongrofit corporation and qualified foreign nonprofit corporation

which is a pany to the plan of merger are as follows:

ey A (eypaaretiiom Addrass of Registored Office or Name af Commercial Registorer Qiting Provider Courty
TVC, IncC. 1746 E. Chocolate Avenue, Hewshey, PA 17033 Dauphin
r ol '7 C‘E
FA Lepl of Stas
——— ]
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4. (Chock, end X.appropriste campiste; one of the follewing):
.’.‘.ﬂw plan of marger snal DA arneEive upon Hing thess Anklas: of Murger In Ine Depanment of Stato.

——THE pian of marger shalt Be.efactive om e _IIREKTSYSRNRY. &t JMCRQYREE

Oate Hour

5. T menner in which tha pian of merger wos adepiad by.ssdh tomsstic corporanisn s sx lafinws:

Nams of Cerporation Mannasr of Adopiien

4. (Srrike out iNe parsgrapl B uu fucdlin: Srparation s & perty 1 the mergor). THO glan wid sulhorized, adoptert o
spproved, A8 Ihe.cassy may Bs, by the fozaign business corpomtian (or each of 1he fereign Dueiness corporalions) pany
(a the plan in sccordance with the inwe.ot the jurladiction in whigh I 8 IN0rpOratad

7. (Check, sud it-appropriste campinte, ane-of the fajowling):
X = Tha pian of marger is-set toaruinul in.DXNBK A sitached harma and made @ pat hereol,

—Purguant lo 15 Pe.C.8. § 1901 (relating to'amisaion of canaln previsions from filsd plane) the provisicns, it any, of tha
plan of mergar thal amand ar canstiute the aparstive Artictes of incorperstion of the surviving carparation as in sflea
subsequent o the-eaCINS ams ol the plan are-aet forth In full In Exnibit A arached haralo snd mase a pan nareot,
The (ulf taxt of the plan of merger is on llie &t the pringipel placs of dusiness of the Burving corodrtinn, the sddrass
ol which ls;

Numbse snd Suset Qy Oeats b} Cownly

N TEBTIMONY WHERECF, tha ungarsigried sarparstion or sach undersignad conporation has causad 1hete Anlclas ¢
Morgar 10 B signed by § duly tutharizact ofiaar MAran! Ins . iy ol ApclL1nBa

“-
Robart ¥, Ackurman (Bignaturs)
T Rsaddant. e
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#. -{Check,end U-appropriste complete, one dﬁcmm:
X _The.pian ot mergor nai bo efecve LGN fing theew Articios of Margor in the Depertmant of Siato.
—Tha pian of mangar ahali be sflectivg oN: . IEEKIPLIINEY. a2 SO ORYENE

Owts

RS Rt

Hour

8. Thw manner in which the pian of mergsr waa adaptad by sach damastic sorporation Is as follows:
Name ot Corporation Manner of Adoption

6. (Strike out thic peragreph it no forelan corporation s s parly 10 the mergsr). The plan was authorized, sdoptod or
approved, ds tha caso may ba, by the forsign Dusiness corporanion (or eech of the famign buzsinass corparations) party
10 the pian In accordance with tho laws of the juriadiction in which & i Incorporased,

7. (Chack, and it apprapriste campiels, ons of (he fellowing):

X—.—The plan of mergar s sex fart (n full In BN A Snached harwo and mude & part herec!.

~Pursuant 1o 15-Pa.C.8, § 1901 {raleting o omiasion of cenain provisions from flied plans) the provigions, ¢ any, of the
plan. of merger that-amend-or.constitito4hs. opsraive Articies of (ncarporation of the sutviving corporstion as In effect
subgegquent 10 the effsctive-date: of tho plen are-est forth in full in Exhib A setachad heraid and madas-a pan hereof,
Thw full tom of tho:pian of -menger Is an tile & the principal piace of buciness of tho surviving comaratian, the address
of whioh [s:

Number end irest ey Blels p County

N TESTIMONY WHEREOF, the undergigned corparation or 0ach undersignad corporsition has causad thase Anicles o
Morger 1o be cighed by a duly aishorizad officar theradf s clay of ARl 1806,

~—EMPERY CORFQOATION.

Yerer s mowTRS, Frel Whan)
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