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Docket No. 100001-00026 / ami

(l:'_tmu FF/(}J-I594 RECORDATION FORM COVER SHEET U.S, DEPARTMENT OF COMMERCE
Rev. 10/02) L&, Patant and Trademark Offica
QOMB Neo, 0651-0027 (exp. B/30/2005) TRAD E MARKS D N LY
Tah settings =y Yy Y Y Y y y
Te the Henorable Commissioner of Patents and Trademarks: Please record the attached arlalnal dosumants or copy theraof,
1. Narne of conveying party(iss); 2, Nama and address of receiving pary(ies)
- DAY RUNNER, INC,
DAY RUNNER, INC. Name:
Intemal
Address:
[ Individual(s) (%  Association Strect Address: 2790 West Moore Avenue
(@ General Fartnership Lh  Limited Partnership el o R,
P~ Tt . L0283
&l Corporation-Staie California City: 7RISR0 State: Zip:
G Other e e oo Lk Individual(s) citizenship

Ch Association
L}k Gensral Partnership.

Additional name(s) of conveying party(ies) attached? Qg‘(&s % Na

3. Nature of conveyance: [ Limited Pannership
Q{ Assignment mﬂ Merger % Corporatisn-State Delaware o
@ Security Agreement Lk Change of Name ) Other N .
% Other if assicnees is not demiciled in tha Uniled Stales, @ domeslic
represenbative dasisnalion is athchad: Qa Ve I;k; No
: - Tu &, o3 (Daeigpationa muet be 2 eaparate doacurmant frem assignmant!
Execution Date: Juse 16, | Additional name(s) & address( as) attached? Yaa % Mo

4. Application number{s) or registration number(s):

A, Tradernark Application No.(s) B, Trademark Registration No.(s)
2,185,299 2,223.147 2,071,967
1,934,906 1,339,189 1,336,645

Additional number(s) attached &) Yes [k No

5, Name and address of party to whom correspondence 6. Total number of applications and

concerning document should be mailed: registrations iNVGIVED: ..o e rreieas m

Name:_Mark P, Levy

Internal Address: Thompson Hine LLP 7 Taotaifes (37 CFR341) i $ 1ea 0t
2000 Courthouse Plaza NE L& Enclosed

& Authorized to be charged to deposit aceount

Strest Address: 10 West Second Sirest 8. Deposit account numbsr:

20-0800

cityy Davton __ _ State:Ohio Zip: 45402 (Attach duplicate copy of this paga If paying by cepesit account)

DO NOT USE THIS SPFACE =

9. Statement and signaturea.
To the best of my knowledge and belief, the foregoing rnformat:on is true an
copy of the original docurnant.

and any attached copy is & true

, 5y o U

Narme of Persan Signing ture m Date
Total numbear of pagas inpluding covarfshesd, allachments, amd dosumant: Tt

Mail documants to be ru:nldod with requirey saver shest Informatian ta:

Samnmiskisonoer of Futont & Trodesmacks, Bou Assigiaments

Washingten, D.C, 20231
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Apuostille

(Convention de La Haye du 5 Octobre 1861)
1. Country: United States of America
This public document:
2. has been signed by Harriet Smith Windsor

3. acting in the capacity of Secretary of State of Delaware

4. bears the seal/stamp of QOffice of Secretary of State

ertified

5. at Dover, Daelaware
6. the twenty-fourth day of February, A.D. 2004
7. by Secretary of State, DPelaware Department of State

8. No. 0220628

9. Seal/Stamp: f. 10. Signature:

Sacraetony ofF Steate
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Delaware.

The “First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES :

"DAY RUNNER, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "DAY RUNNER, INC."” UNDER THE NAME OF "DAY
RUNNER, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-NINTH DAY OF JULY, A.D. 1893, AT 9 O'CLOCK

A M,
o Harriet Smith Windser, Szcretary of State
2337142 AUTHENTICATION: 2947514
040129167 " DATE: 0z2-24-04
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REEL: 002858 FRAME: 0247



Sent by: Thompson Hine 937 4438910; 05/21/04 G:54AM; JetFax #874;Page 4/9

STATE OF DELALARE
SECRETARY OF STATE

M VISION OF CORPDRATIONS

. FILED DR:00 AM D7/23/1883
QI210E26E - 2337142

-
%

LR R

AGREEMENT AND PLAN OF MERGER

' THIS AGREEMENT AND PLAN OF MERGER (hercinafier calid the "Merger
Agremient”) is made as of Jure 16, 1993 by and bawcen Day Rutner, Inc., 2 California corporation
(*Day Runner Califorata™), and Day Ruoner, Ing., 2 Delsware comporaton ("Day Runtey Delaware™).
Day Ruangr Californis and Day Runner Delaware sre sometines reforred 10 herein a5 the "Constituent
Corporanons,

EECITALS

A, Day Pubwear Delaware is 2 corporation duly organized and existng under the laws
of the Stale of Delaware,

EB. Dy Runner Californis is a corporation duly organizad and sxisting under the laws
of the Stare of Califarnia.

C. Cn the date of his Merger Agreement, Dey Rumner Delawire i anthority to
sswe 50,000,000 shares of Common Stock, par value $0.001 per share, of which um shares are issuad
and outstanding asd oweed by Day Runner Califorsia, and 1,000,000 shares of Preferred Stock, par

valyc $0.001 per share, of wineh 5o sharss are isued and ouglandiog.

D. Op the date of this Magw Agremment, Day Runser Californiy has audority to
issue 50,000,000 sharss of Common Stock, without par value, of which 5,673,075 shares are issued and
cutstanding, and 1,000,000 shires of Preferred Stock, without par vatue, of which oo shares are itsoed
or oytstanding.

E. The rerpective Boards of Direstort of Day Runmier Delgware and Day Rupner
California have determined thar, for the purpose of effecting the reineomparation of Day Runner Catifornda
in the State of Delaware, &t Is advisable and 10 the advantape of such corpomtions and their respective
sharshalders dhat Duy Runnés Californka merge with and Into Day Runnar Delaware upon the terms and
conditions hersio provided,

F. The respective Boards of Dirsctors of Day Runner Dolawarc and Day Runner
Culifornts have approved this Merger Apreement and have directad that this Merger Agrecmen be
submnitred o the vore of their respective shareholders.

NOW, THEREFORE, the parties do hatehy adopt the plan of rwrgmizuinu encompassod
by this Mesger and do hereby agree that Day Ruomer California ehall mevge with and into
Day Rudner Deliware on the following verms, sbditions and other provisiom.

L TERMS AND CONDITIONS

1.1.  Merger. Day Runper California shall be merged with and inte Day Ruener
Dielaware {the “Merger™), and Day Runner Delaware shall be the surviving corporation, effective upon
the data this Merger Apreement is made effective in acconduncs with applizable law (the "Effective

Daie”).

1.2, Sucression.  Upcen the Effective Date, the soparate exkiomse of Day Ronae
California shatl cease and Day Fuancr Delaware shall succeed to afl of the rights, privileges, powers and

TRADEMARK
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praperty of Day Runner Califoria in the manner of and as more fully set forth in Section 259 of the
General Corporadon Law of the State of Delaware.

1.3.  Common Stock of Day Runner California. Upor the Effective Date, by virtue
of the Merger and without any action on the part of the holder thereof or the Constituent Corporations,
each share of Common Stock of Day Runner California isswed and outstanding immediately prior therelo
shall be changed and converted into one fully paid and nonassessable share of Common Stock, par value

£0.001 per share, of Day Runner Delaware.

1.4. Common Siock of Dy Runner Delaware. Upon the Effective Date, by virue of
the Merger and without agy action on the part of the hoider thereof or the Constituent Corporations, each
share of Common Stock of Day Runner Delaware issued and outstanding immediately prior thereto shall
automatically be cancelled and returned 10 the starus of an authorized but unissued share.

1.5. Stock Certificazes. Upon and aficr the Effective Date, all of the outstanding
certificates which prior to that time represented shares of Commaon Stock of Day Runner California shall
be deemed for all purpesss 10 evidence ownership of and to represent the shares of Common Stock of
Day Runner Delaware into which the shares of Common Stock of Day Ranner California represented by
such certificates have been converted in the Merger, The registered owner on the books and records of

Day Runner Detaware or its wansfer agent of any such outstanding stock cetificate shall, until such
dered for transfer or conversion or otherwise accounted for 10

certificats shall have been sumren
Day Runner Delaware or its ansfer agent, have and be entitied to exercise any voting and other fights
with respect to and 1o receive any dividends and other distribwtions upon the shares of Common Stock

of Day Runner Delaware evidenced by such outstanding certificate as provided above.

1.6. Oprions. Upon the Effective Date, Day Runper Delaware will assume and
coptipue al! of Day Rurmer California’s stock option plans, including but not Iimited 10 Day Runnet
California’s Amended and Restated 1986 Stock Option Plan, and the outstanding and unexercised portions
of all options and rights to purchase Common Stock of Day Runner California shall be converted irto
and become options or rights to purchase the same number of shares of Common Stock of Day Runner
Dejaware at The same exercise price and upon the same térms and subject to the same conditions as set
forth in the agreements entered inta by Day Runner California perzining to such options and rights, as
such agreements are in effect at the Effective Date. Upon the Effective Date, Day Runner Delaware will
assume the outstanding and unexercised portions of such options and rights and all obligations of

Day Runner California with respect thereto,

1.7.  Employee Stock Purchase Plan. Upon the Effective Date, Day Runner Delaware
will assume and continue Day Rusner Califortia’s Employee Stock Purchase Plan, and any and all
outstanding rights to purchase shares of Cammon Stock of Day Runner California shall be converted into
and become rights to purchase shares of Common Stock of Day Runner Delawsre with no changes in the
terms of such Employee Stock Purchase Plan being raquired.

\.8.  Other Employee Benefit Plans. Upar the Effective Date, Day Runner Delaware
will assume al) obligations of Day Runner California under any and all employee benefit plans in effect
as of the Effective Date or with respect to which employee rights or accrued benefits are outstanding as

of the Effective Date.

1.9. Warrams. Upon the Effective Date, each of the warranis (o purchase shares of
Common Stock of Day Runner California which is outstanding immediately prior to the Effective Date
shall be converted into and become a warran to purchase tho same number of shares of Common Stock

of Day Rummer Delawars at the same exercise price and upon the same terms and subject to the game
conditions as set forth in each of such respective warrnts a4 in effect at the Effective Date. Upon the

R
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Effective Date, Day Runner Delaware will assume the outstanding and unexercised portions of such
warrants and all obligations of Day Runner California with respect thereto.

1.10. Reservation of Shares. Upon the Effective Date, an aggregate number of shares
of Common Stock of Day Runner Delaware shall be reserved for issuance upon the exercise of options,
stock purchase rights and wasrants equal to the aggregate mumber of shares of Common Stock of
Day Rumner California so reserved immediately prior to the Effective Date.

1. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

¥ 2.1.  Centificate of Incorporation and Bylaws. The Certificate of Incorporation of
g Day Rurner Delaware as in effect immediately prior to the Effective Date shall continve in full force and
offect thereafter as the Certificare of Incorporation of Day Runner Delaware without change or
amendment, until such Certificaie of Incorporation is duly amended in accordance with the provisions
thereof and applicable law, The Bylaws of Day Runner Delaware in effect immediately prior 1o the
Effective Date shall continue in full force and effect thereafter as the Bylaws of Day Runner Delaware

without change or amendment, until such Bylaws are duly amended in accordance with the provisions
thereof atd applicable law.

1.2.  Directors. The directors of Day Runner Delaware immediately prior to the
Effective Date shall upon the Effective Date remain the directors of Day Runner Delaware and shall serve
until the next annual meeting of shareholders of Day Runner Delaware and until their successors are duly

slected and qualified or until their earlier resignation, removal or death.

2.3.  Officers. 'The officers of Day Runner California shall become officers of
Day Runner Delaware upon the Effective Date and shall serve until their successors are duly elected and
qualified or their earlier resignation, removal or death.

11, MISCELLANEOUS

3.1.  Further Assurances. From time to time, as and when requized by Day Runner
Delaware or by its successors and assigns, there shall be executed and delivered on behalf of Day Runner
California such deeds and other instruments, and there shall be taken or cansed 10 be taken by it such
further and other actions, 35 shall be appropriate or necessary in order to vest, perfect or confirm, of
record or otherwise, it Day Runner Delaware the title to and possession of all of the property, interesis,
assets, rights, privileges, immunities, powers, franchises and authority of Day Runner California and
otherwise to carry oul the purposcs of this Merger Agreement, and the propes officers and directors of
Day Runner Delaware are fully authorized in the mame and on behalf of Day Ruaner California or
otherwise to take any and all such action and to execute and deliver any and all such deeds and other

instroments.

3.2.  Amendment. At any time before or afier approval by the sharcholders of the

Constiment Corporations and subject to applicable law, this Merger Agreement may be amended in any
manner as may be determined in the judgment of the respective Boards of Directors of Day Runner
California and Day Runner Delaware to be necescary, desivable or expedient in order o clarify the
¥ intention of the parties hereto or to effect or facilitate the purposes and inment of this Mecger Agreement;
provided, howgver, that an amendment made subsequent 1o the adoption of this Merger Agreement by
* the shareholders of either Constituent Corporation shall not: (1) alter or changs the smount or kind of
shares, securities, cash, property and/or rights to be receivad in exchange for or on comversion of all or
any of the shares of any class or series thereof of such Constituent Corporation; {2) alter or change any

3
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term of the Certificate of Incorporation of Day Ruaner Delaware to be effected by the Merger; or
(3) alter or change any of the terms and conditions of this Merger Agreement if such alteration or change
would adversely affect the holders of any class or seties of capital stock of cither Constituent

Corporation.

3.3.  Abandonment. Al ny time before the Effective Dats, this Merger Agrecment
may be terminated and the Merger may be ebandoned hy the Board of Directors of either Day Runner
California or Day Runner Delaware or both, notwithstanding the approval of this Merger Agreement by
the shareholders of Day Runner California and Day Runwer Delaware.

3.4.  Gowrning Law. This Agresment shall in all respects be construed, interpreted
and enforced in accordance with and governed by the laws of the State of Delaware and, so far as
applicable, the merger provisions of the California General Corporation Law.

3.5. Coumerparts. In order to facilicate the filing and recording of this Merger
Agreement, the same may be executed in any number of counterparts, each of which shall be deemed to

be an original.
IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by

the Boards of Directors of Day Runner California and Day Runner Delaware, is hereby executed on
behalf of each said corporation and aitested by their respective officers thereunto duly authorized.

DAY RUNNER, INC,,
a California corporation

By: 7'1/4‘ o .M

Mark A. Vidovich, Chairman of the
Board and Chief Executive Officer

B i ol T R,

ATTEST:

L L it st
_i Dennis K. Marquardt, Secret

DAY RUNNER, INC.,
a Delaware corporation

By: Ame o )

Mark A. Vidovich, Chairman of the
Board and Chief Executive Officer

T e e —_—— T . anm— om T mimd il o

ennis K. Marquardt, Secr
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CERTIFICATE OF AFFROVAL
OF
AGREEMENT AND PLAN OF MERGER

Mark A. Vidovich and Dennis K. Marguardt cerlify that:

1. They are the Chief Executive Officer and Secretary, respectively, of
Day Runner, Inc., a California corporation.

2. The Agreement and Plan of Merger in the form attached was duly
approved by the Board of Directors of the corporation.

i 3. The corporation has only one class of shares outstanding, and the total
number of such outstanding shares as of the record date for voting was 5,588,786. The
. principal terms of the Agreement and Plan of Merger were approved by the vote of a number
[ of shares which equaled or exceeded the vote required. The percentage vote required was more

than 50%.

We further declare under penalty of perjury under the laws of the State of
California that the mattars set forth in this certificate are true and correct of our own knowledge.

Executzd at Buena Park, California on June 29, 1993,

! T
1 érz..v"" o ; 5'4-7""'!#.7
i Mark A. Vidovich, Chief Executive Officer

; Deanis K. Marquardt, Secre

4B
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