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To the Honorable Commissioner of Patents and Trademarks: Please recora tne attached original documents or copy thereof

1 Name of conveying party(ies):

Frawley Enterprises, inc.

O Association
O  Limited Partnership

Individual(s)

General Partnership
Corporation-State Delaware
Other

nxROO

Additional name(s) of conveying party(ies) attached? [ ves & No

2. Name and address of receiving pa-ty(ies):

Name:_Frawley Corporation

Internal Address:

Street Address:_28720 Roadside Drive, Suite 128

City:_Agoura Hills State: CA ZIP: 91301-3317

Individual({s) citizenship
Association
General Partnership

3 Nature of conveyance

O Merger
® Change of Name

LI Assignment
LI Security Agreement
Ll Other

Execution Date: _June 16, 1977

Limited Partnership
Corporation-State_Delaware
Other

If assignee is not domiciled in the United States a domestic representative
designation is attached: O veas 4 No

(Designations must be a separate docurnent fror 1 assignment:

OorROODOOd

Additional name(s) & address{es) attactied? [1es X No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s})

Additional numbers attached?

B. Trademark Registration No.(s)
784,847

O ves ™ No

.5. Name and address of party to whom correspondence
concerning document should be mailed:

{

Name:__ David W.Grace

Internal Address:_ Loeb & Loeb LI P

Street Address:__ 1000 Wilshire Boulevard, Suite 1800

City: __Los Angeles State: _CA ZIP:_ 90017

1671998 VRIS 00000034 704047

6. Total number of applications and
registrations involved:

7. Total fee (37 CFR 3.41) .. . ...

® Enclosed

& Authorized to be charged to deposit account

8. Deposit account number:

12-1820
(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

1 FCidb} 40.90 @

9. Statement and signature.

To the best of my knowledge and belief, the foregoing inforpfation i

original document.

David W. Grace

Name of Person Signing

/( correct and any attached copy is a true copy of the
s Lec Y
A \ ture Date
Total numbec.of pages in ing cover sheet, attachments, and document: | 8 |

Mail documents to be recorded with required cover sheet information to:

Commissioner of Patents and Trademarks, Box Assignments

Washington, D.C. 20231
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State of Delaware
Office of the Secretary of State rpace 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 AGREEMENT OF MERGER, WHICH MERGES:

"FRAWLEY CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "FRAWLEY ENTERPRISES, INC." UNDER THE NAME OF
"FRAWLEY CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-FOURTH DAY OF JUNE, A.D. 1977, AT 10

O’'CLOCK A.M.

Edward J. Freel, Secretary of State

0736903 8100M AUTHENTICATION: g 15061

DATE:
981440472 11-18-98
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MERGER AGREEMENT

THIS MERGER AGREEMENT-(hereinatter calied the “Agreement™), dated as of the 22nd day o
April, 1977 (sithough o becoms effective on a later date, as specilied in Section 3.02 herein), by and
between FRAWLEY ENTERPRISES, INC., a Delaware corporation (hereinafter sometimes cafied

“Frawiey™), and FRAWLEY CORPORATION, a Delaware corporation (hereinalter sometimes called
Dmppem\g Company™), said two corporations being hmmnu collectively called the "Cmsmuem

WITNESSETH

WHEREAS, Frawley is a corporation organized and existing under the laws of the Slate of
Dolaware with an authorized capitaization consisting of 1,000,000 shares of Preferred Stock, par
valug $1 per share. of which none has been issued, and 6.000,000 shares of Common Stock, par
value $1 per share. of which 1,431,091 shares have been issued (including 50,131 shares held in its
ireasury), and

WHEREAS. Disappearing Company is a corporation organized and existing under the laws of the
State of Delaware with an authofized capitalization consisting of 500 shares of Prelerred Stock, par
value §t per share, of which nong has been issued, and 500 shares of Common Stock, par value $1
per share, ol which none has been i~sued, and

WHEREAS, each of the Constituent Corporations has, subject 10 adoplion by the stockhoiders of
Frawley as more fuily set forth hareinalter, adopted the Plan of Reorganizalic embodied in this
Agreement. and the Constituent Corporations and thair respective Boards of Directors deem il
atvisable and 1o the advaniage of the Constituent Corporations and the slockholgers of Frawley tha!
Disappeating Company menge with and intc MNawkay,

NOW. THEREFORE, the Conslituent Corporations do hereby agree 10 merge on the terms and
conditions herewn provided, as foliows:

ARTICLE |

1.01 Merger. Frawley and Disappearing Company shall merge wilh each olher and Frawiey
shall be the surviving corporation upon the merger and shalt be governed by the laws of the State of
Delaware.

1.02 Certilcate of Incorporaiion and Amendment Thereol. On the Eftective Date of tre merger,
the certilicate ol incorporation of Frawiey shall be amended so that the name of Frawlev sel forth in
Articte FIRST (hereol shall be changed 10 and shall be and become FRAWLEY CORPORATION, and,
as so amended. the certificate ol inc-xporabon of Frawley shall be the certiicate of incorporation of
the surviving corporation 1n said meeger.

ARTICLE Il
The etfect of ine merger on the shares of the Consiituent Corporations shatt be as follows:

201 Shares of Disappearng Company Stock No shares of Dicappearnng Company's capia:
stock have beenissued. bul it any shares of Disappearing Company’s Capilal stock are issued prior
1o the Effective Date of the merger all such shates shall be held by Frawley and shali. on the Ellective
Dale ol the Merger, be cancelied and relired and no shares o other secunbes of Cash or properly
shall be issuabie theretor
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202 Sheres of Frawiey Common Siock. On the Etfective Date of the merger, sach share of
Common Stock, par value $1 per share, of Frawley issued and outsianding (inciuding shaces held by
Frawdey in its treasury) shall by vrfUd'of thé merger be converted into and become, without action on
ihe part of the hoider therea!, one-hwentieth (1720) of a share of the Common Stock, par value 31 per.
shave, of Frawley, subject 10 the provisions of Section 2.05 hereol with respect lo the handting of
iractional inlerests.

203 Exchenge of Stock Carsficates. As promplly as praclicabie after the meryer hes become
ettective, the hoiders of the shares of Frawiey oulstanding immediately before the Effective Date’ol ihe
merger shall surrender the sI0ck Certificates represonting said shares 10 Frawiey or 10 the Exchange
Agent identified below, and shall be entitled 10 receive in exchange certificates reprasenting the
number ol whole shares of stock of Frawley inlo which the shares therelofore represented by the
surrenciered certificales shall have been converted as aloresaid. For ihese purposes, the Exchange
Agent jor the stockhoiders of Frawley shall be Bank of America National Trust and Savings
Association, San Frr cisco, Calornia. The Board of Directors of Frawiey may appoint other Exchange
Agents.in lieu of or in addition 10 the Exchange Agent set forth above.

204 Unexchanged Stock Certificates. Until surrendered for exchange as provided in Section
2.03, each stock cenificate which immedistely before the Effective Date of the merger represented
outstanding shares of Frawiey shall upon such Effective Dale be doemed for ail corporale purposes 10
represent the number and kind ol whole shares of Frawley inlo which the shares svidenced by said
certificale have been 30 converted. Unless and until such outstanding siock certificates representing
shares of Frawiey prior 10 the merger are s0 surrendered, no dividend or other distribution payable to
stockhoiders of Frawiey of record as of any date subsequent 1o the Effective Date of the merger shall
be paid 10 the holders of such oulsianding certificates in respect thereol. Lipon surrender of such
outstanding certificates, however, there shall be paid 10 the record holders of the new certificates of
stock of Frawley issued in exchange trerefor the amount of any dividend or ofhar dislritiion which
Ineretolore Decame payable with respect {o the whole shares of Frawley evidenced by such new
certificales. without interest upon he dividends or distributions so payable.

2.05 Fractions! Interests. Cenilicates reprasenting fractional interests in shares ol stock of
Frawley will not be issued. However, each holder of shares of Frawley whose aggregale certificates of
Frawley immediately before the Effective Date of the merger evidence a number ol Frawley shares
which coes nol yield an integral numbar when divided by twenty (20) shall be entitled to receive, upon
surrender of such stock cedilicates. in addition to certificales for whole shates in accordance with
Section 2.03 above, 2 scrip certificate. entitling the holder at his option (1) upon surrender thereo
prior 10 the close ol business in Los Angeles, California, on September 9, 1977, at the office of
Frawtey or of its agent named therein, together with any similar scrip cenificates representing in the
aggregale one or more whole shares as constituled on the date o such surrendes, to receive 3
ceniticale or certitcates ~ stock representing the number of whoie shares of Common Stock of
Frawiey represenied by scrip certilicales 30 surrendered, or (2) upon surrender thereof pricr to the
close ol buuness in Los Angeles. California, on June 30, 1983, 1o receive cash (pavable by check) in
the amount of the Market Value (defined below) of the interests represenied by scrip certificales so
surrenderedt. The holder of such a scrip certificate shalt have no nghls of a stockholder as to
dividends, distribulions in hquidation or otherwise, or subscription nghts with respect 1o such scnp
certihicate, and shal have no voting rights with respect (hereto; but the number of fraction of shares
for which such scnp cenificale 1s exchangeable shall be subjec! to proportionate adjsiments for (3)
any stock soht or reverse stock spit atlecting the oulstanding shares of the Common Stock ot Frawley
and occurring aiter the Elfective Date of the Merger and prior to September 10, 1977, and (b) any
Cradend ar distnbution in shares of such Common Stock declared upon outsianding shares of such
Common Stock and payable 10 stockhoiders of record as of iy record date after the Effective Date of
the merger and belore September 10, 1977. No such adjustment shall have any effect on the amount
or rate of cash payable in exchange for such scnp cerihcales. but shail aftect only the number of
shares tor which they may be exchanged untl September 9, 1977, as atoresaid.

2
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nmmumvm of the mierests represented by such scrip certificates shalt
mean, ior sach one-twentioth (1/20) of & shave of Frawiey Common Stock, as constituted immediately
upon the Etlective Dale of the merges, lor which such scrip carilicate is exchangesbie immecdiately
upon the Ellective Dete of the menger, the greater of (i) $8.00, or (¥) the average, rounded up 10 the
next kil cont, ol the closing prir 58 reported per share of Frawiey Common Stock on the Pacific Stock
Exchange for thoes of the 12,1 {10) rading days on such Exchange next preceding (but nol including)
ihe Effective Date of the mesger on which trading in such shares is reported, and il no trading in such .
shares is reporied on any of such days, the lasl closing price reponed lor such siock on said
Exchange preceding said ten (10) rading days, rounded up 10 the next full cent. .

For the purposes of iis Saction 2,08, a holder of Frawiey shares is deemad 10 be the hoider of
the aggregate numbaer of such shares evidenced by a siock certificales of which e is the reqisiered
owngt mmadisiely belore the ENective Dale of the merger.

2.08 Corlificsie Legands. If and 10 the extent any of the cerihcales for autstanding shares ol
Frawiey 10 be surrendered shell have sel forth thereon any legend restricting, inhibiting or otherwise
! quaklying the kree iranslersbilly of the shares evidenced heredy pursuant 10 or as the result of any
. v sirumnent to which Frawiey or any predecessor corporation of Frawiey is or was a party, such legend,

wih such modifications thereon as Frawigy may direct, shall aiso be set 1orth upon the new certificate
or certhicates evidencing the shares of Frawiey which are issued in exchange for such legended
cerihicales.

Loy

*ARTICLE W
301 ENect of Merger. Frawiey shalt on the Ellective Date of the merger succeed lo all the

wierests and obiigations of Disappesring Company as set forth in Section 259 ol the General
% Corporahon Law of the Siate of Detswase,

s

302 ENective Das o4 Meroce, The “Eliuctive Date™ of the merger shall be, and such term as
{ usad n thg Agreement means, the close ol business in Dover, Delaware, on June 30, 1977, which is
i the date upon which 1 is infended thal this instrument shall becomé effective: provided that il this
insliument shall not have been fed with the Secretary of State of the State of Delaware prior 10 July 1.
; 1977. such “Eftective Date™ of the merger shall be such later date on wiuch this Agreement and the
mergar contemplated hersby shal have become sffactive under Sechion 251 (¢) and 103 (d) of tha
General Corporation Law of the Slate of Delaware.

ARTICALE IV

401 Conditions to Morger. The cbligations of ihe Constituent Corporations to consummate and
eltect the merger hereunder shall be subject 10 the loowng CoNCilions:

() The hoiders of at least a mayrity of he outstanding Comman Stock ol Frawley shan have
voted for the adoption of this Agreement. No vote of stockhoigers of Disappeanng Company 18
necessary under Section 251 () ol the Delaware General Corporation Law, masmuch as no
snares of stock of Disappeanng Company have been issueo prr 1o the adoption Dy the beard of
avectors of Disappeanng Company of the resolution approving s Agreement.

(D} There shall be ng uagments o order rssued by any courl or other governmental agency
wouch restrans or pronitsls the consummanion of the merger contemplated hereby.

(c) immeciately belore the EHeclive Date of the merger. Frawiey shall be the regisiered
redger of ali of the then outstanding shares of Drsappeanng Comoany's camitat slock. if any such
thares are then rssued ang outstanaing
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ARTICLR V

Agresment by the stockholders of Frawiey, counlerpans of this Agresment, properly execuled and
and accompanied by wich othes cernibcates or documents as may be fequired by law,

shall (if not termingied or abendoned pursusnt 10 the provisions of Articie V) herecl) be filed In the :

ofice of 1he Secreiary of Siate of the Staie of Delaware, and promplly therealer all other Mings and -

recordings, i any, 8 may be required by the General Corporation Law of the State of Delaware shal

-

601 Temination 810 Abanconment. Anthing contained In this Agreement 10 the contrary
Nowithetencing, thig Agreement may be lerminaled and the merger sbandoned af any time pnor 10
the Efiective Date of the merger under any ol the loliowing crcumstances:

. . (8) by decieion of Frawiey and Disappearing Company; or

(b) Dy sither Frawiey or Disappesring Company, i any of the conditions set forth in Articie
IV hereo! hava net been met.

602 Exercise of Aights. In exercising their rights under Section 6.01, sach of the Constitutent
Corporations may act by #s Bosed of Oiveciors, and such rights may be 80 exercised Noiws
the pnor sdaption of this Agreement by the siockholders of ether or both ol the Constituent
Carporasone.

603 Uebilses Upon Termination or Abandonment. In the event this AQreement is lerminated or
3bandoned pursusnt 10 1he provisions of Section 8.01, neither of the Conatilutent Corporations ghall
0 habio ic the cther by raaun nf thig Agreement, nor for expenses, Costs, damages, Counsel or oher
professional tees of the Other, O Otherwise in any manner; and in such event each of ine Conslilue s
Corporations wil beas ts own COsts and expanses relating 10 he merger, whether incurred before or
after ihe date of this Agreement.

ARTICLE Vi
701 Amenaments. Al any tme belore or after its approval and adoption by the rospective
stockholders of eiher or both of ine Constituent Corporations, this Agreement may be amended in
Mmdlmawwwmmmumumwmmmommd
the Boards of Dwoctors of the Constituent Camporations to be necessary, desirable o expedient. 10
clanty the ntonbon of the pariies herelo or to eflec: or laciktate the Hing, recordng or official approval
of thes Agreement and the consummation of the marger provided for herew.

702 Ccunlerpants. This Agreement may be execuled n any number of counterparts, all of
whiCh taken together shall constitule only one Agreement.

703 Heacngs. The headings in this Agreement are for convenience of reference only and do
not inmd. evtend o oiherwise attect the meanng of any sechon, subsection or paragraph.
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FRAWLEY ENTERPRISES, INC. S

. Woanl’

P. J. Frawley, Jr., President

FRAWLEY CORPORATION

Svc?W‘

P J. Frawley. Jr.. Prasident

ot v el

ATTEST:

2, /L
Lipllehine
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The undersigned, G. W. Humplwreys, hereby certifies that he is the duly electsd and acting

] Secrelary of Frawley Enlerprises, Inc.. and, as such Secretary, further cenities that at an annual

meeting ol stockholders of Frawley Enlerprises, Inc. heid on June 16, 1977 pursuant to written notice

as provided by Section 251 of the Deleware General Corporation Law, this Agreement was adopted

Dy the hoiders of at least a mjority of the outstanding stock of Frawiey Enterprises, Inc. entitled to
vote thereon, to wi, the hoiders of al least a majority of its cutstanding Common Stock. Yy,

IN WITNESS WHEREOF, the undersigned has ex this Certiicale this /4. day o

June, 1977,
o /j%ﬂ
: // - G.w. HU‘ -

Secretary of Frawiey Enterprises, Inc.

The undersigned, G. W. Humphreys, hereby certifies that he is the duly elected and acting
Secretary of Frawley Corporation, and, as such Secretary, further cerlifies that this Agreement has
been adopied by said corporation pursuant 1o Section 251(1) of the Delaware General Corporation
Law, and that as of the date of this certificate the outstanding shares of said corporation were such as
to render said subsection 251() applicable, in that no shares of the slock ol Frawley Corporation have
been issued pricr to the adoption by the Board of Directors of s2id corporation of the resolution
approving this Agreement or prior 10 the date of this certificale. .

of

IN WITNESS WHEREOF, the undersigned has executed this Ceqificale this /@ day
June, 1977, /Jd ‘ % ,
’ ‘ Dza-" (2

/ G. W. Humpfreys, //
. Secretary of Frawley Corporation
IN WITNESS WHEREOF. thus Agreement, after having first been duly approved by resolutions of
the Boards ot Directors of each of the Canstituent Corporations and adopted by the requisite vole of
the stockholders ot Frawley Enterprises, Inc., which adoption by slockholders has heen cenifiad by
the Secreary of Frawdey Enterpises, inc. (no vote of stockholders of Frawlay Corporation being
necessary for the reasons stated in the certificale of the Secretary of Frawley Corporation set fortn
above), 15 hereby executed on behait of the Constituent Corporations by their respeciive Presidents
and attesled by inewr respective Secretaries as the respective act, deed and agreement of said two
corporations this /.~ day of June, 1977.

*
L ]
-
[ ]
L

FRAWLEY ENTERPRISES, INC.

¥ P, J. Frawley, Jr., President

ATTEST P
A s ,
G W Humpht&s 7
FRAWLEY CORPORATION
', s
By %ﬂ{/%@/_ o
ATTEST P. J. Frawley. Jr.. President

G W Humphrdys. Secrélary
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