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CERTIFTCATE OF MERGER
o¥

SOLGAR CREDIT CO., 1INC.,
B8OLGAR RFALTY, INC,, .
GOLGAR AIR CHARTERS, LTD.,
SOLGAR'REALTY OF LONG BPACH, INE,,
SOLGAR HYDROCILTURE, INC. and
CAMBRRIDGE VITAMIN CORP.
INTO

i

SOLGAR (‘0. \INC ...

-~y
Undar Section 904 of the Busineds Torporation Law
' of tho State of New York

' .o

STATE OF NEW YORK
DEPARTMENT OF STATE _

:---'~~':F1L-ED‘* OEC2 21

LAW OFFICKESD
MELTZER, LiPPE 8 COLDSTEIN, PC
. THE CHANCERY
190 WILLIS AVENUTE
M‘N(‘OLA. NY 1IBON
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CERTTFICATE OF MERGER
OF .
SOLGAR CREDIT CO., INC.,
SOLGAR RPALTY, INC,,
SOLGAR AIR CHARTERS, LTD.,
SOLCAR RRALTY OF LONG REACH,

INC.,
- SOLGAR HYDROCULTURE, INC. and
N CAMBRIDGE VITAMIN CORP.

1

(] INTO

¥ )

™ SOLGAR CO. INC,.

Under Section 904 of tha Business Corporation Law
of the State of New York

The undetsigned, hllah Skolnick, Vice Preasident of Solqgar

Qo. Inc., being the holder of Siy outstanding shares entitled™ro
V]
wote 1n Solgar Credit Co., Inc., Solqgar Realty,

. Inc.,
VO
Ltd.

Solgar atr
Oharters, and Vice President of
- e ) e
Salgar Réali??ulnc., the holder of all shares entitled to, vote in

and Solgar Hydroculture, . Inc.

- _mﬂdr’lgarakealtv ol 'cwg'ﬁeé"ﬁ, Inc.rand Alleh’gkolnick and Nathaniel

S |
Colhv. rhe holders of. a)l oubstanding 5hares—ent1tled to vate in i

ngbrldga Vitamin Corp. and Solgar Co.

}nc., respectively, each of
said corporations helng domestic corporations duly organized and
(existxng under and by virtue of the laws of thorStare of New York

except. Solgar.-Air Charters, Ltd.,‘a foreign corpnrati

EYS

On duly e “’
_'*’orqanizedwand*exigting”dhaez and bwafgfue of “the laws of

Delaware, do hereby certify and set forth:

uP"

TRADEMARK
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FIRHTS Tha name of each constituent corpnration la flolgar

Co. Inc., Holgar Credlt Co., Inc., 8olgear Realty, Inac., Bolgar Alr i

Chartern, TLtd., Solrgar Realty of lLong DNeach, Tnc., Bolgar

Hydxoculture, I1nc. and+sCambridge Vitamin Corp. :
-

SECOND: The namo of the surviving corporatlon in Solqgar

Co. Inc.

THIRD: The designation, numher and voting righta of the

outstanding sharen of ntock of the constituent corporations ins an

JEp———

followé:

CONSTITUENT - "N cLass - NUMBER

SOLGAR CO. INC. ommon, 100 shares |
, no“par valueo - oo {
) SOLGAR CREDIT CO., INC. Class A, $1 par value 100 ahares o
BN - - Clams B, 652 par value 2,256 shares
SOLGAR REALTY, INC. . Conmmon, 100 mhares
no par value
SOLGAR AIR CHARTERS, LTD. Common, 100 shares
. no pAY value -
SOLGAR REALTY: Cpﬂmon, : 100 shares :
',n,.._mmmnc‘.nmu,.«mcwm e L 1. . B B U e
SOLGAR HYDROCULTURE, INC., Common, "100 shares
,,,,, a———NO par. . value.__. .. L. . —_ .
TTTT " CAMRARIDGE VITAMIN CORP. Common, ) 20 shares

no par value

o -
Bach share of common stock of the donstltqent‘COrpozntions

is entitled to one votenpér sharo.

[P P e e s . SRS N
e e - - . -

———— v-' — g —_ _

FOURTHx . There ‘are no changes or. amendments to hd made in

the Certlficate of Incorpotation of Solgar Co. Inc.

IR I
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Maurger by the unanfmous writtan gonoent of all the di!octnra‘af
each of tﬁu constituent co:pnrarlonn; followed by the unanimoun
written conuqnt of al) the shareholders of each of theo cnnatituﬁnt
domenst ic cﬁkporntlnnq! purauant to Soctionn 615 anad 708 of the
‘ . -
Ruminess Corporation Law ot the State of Nowf&ork, :oﬁpnctivoly,
coach dated Docombnrlg‘, 1986 andA Decnmbar‘s » 1986, rospactively
and ({1) In remapect of Solgax Alr Charters, Ltd., a Delaware
corporation, by approval of an Agreement of NMergex by the
unanimous wkitton consent of all the directors of aaid corporation
followed by rhe unanimousn Writton consent of all shareholders of
qaid corporation pursuant to ébctiona 141 and 228 of the Delawara
Corporation Law, respectively eacﬁ dated Deo'ember ls » 1986 and
Decomber E;. Tﬂﬂé, ronpoctivol{.
‘ P
In WITNPQQ WHEREOP, the underqiqnod have executed and
sigred this Certificate of Merger as. parmit;ea by T 7

.Section 104(d) (1) of the Buainess.. prpornﬁon.ldm of..khe, ﬁtam‘.of.,wm,.”,
<% s
e oo Nowwvork~and afflrm the truth-of—the— statemont«—contafneﬂ ‘herein; ~

v

vlnsofar as they relate to tho;& geapoctiv& oorporatipns, undez the

[P ———

penalties of perjury this /{ day.of December, ‘1986

.

]
[FU WU W
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WIFTH: The erfective date of the Margot of Bolqar Pradity
Co., Inc., Qolan Realty, Ync., Solgar Alx Chnrtern, ntdm, Solgar

Realty of Longbnouuh, Inc., Solgar Hydrpcilture, -Inc. andg

: . . :
Cambridge Vitamin Corp. into Soldgar Co., .Inc. is the date of

£il1 nge. o k4

SIXTH: The date that the Certificate of Incorporation of

each domestic constituent corporation was filed by the Department

of State is as follows: . .

w
. . . . oS
Constituent Corporation . Date of Incorporation

Solgar Co. Inc. o \\.qq . A June .18, 1947
Solgar Credit Co., Inc. /. ’ July. 12, 1979 .
Solgar Realty, .Inc. : ’ December -11, 1979
(name under which it wab férmed: -

"Solgar Realty Development Cou; Ine.) . o o
Solgar ‘Realty of Long Reach, Inc.. : Septembor 4, 1984
Solgar Hydroculture, Inc. cJuly 20, 1982
‘Cambridge Vitamin Corp. ; Jandary 19, 1979

. -

Tha ﬂatohthﬂhwthanCﬂihiﬁlnahéﬁi%:incnrnné;finn af inna£~

Al Charte:sf»ntd.—a oonstituantuforean—entpotation~was~fLJed—-~——--~—-
4 | e
with thp Secretary of State of the State of Delaware wgﬁ May 23, o -

1979, 'An application for authority to do husinpss in New York was
. i

=AY

SEVENTH: THA merger of go'gar Credit Cd., Inc., Solgar

”Rga1§x1;1aqlL_Sglgar'Air'Charteré; Lgd.,'Solgar,Realty of Long

Beach,. Inc., 501gnr Hydroculture, Inc. and Cambtidqe Vitamin Corp.
G - -

into Solgar®™o. Inc. wés authorized, (i) in respect of each°of the

constituent domestic co:porations, by ‘the approval of a Plah 14

T

RAME:
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s

)

SOLGAR CREDIT CO., INC, SOLGAR HYDROCULTUREL INC.

Ry: Solgar Co. Inc., By: Solgar Co.VInc,,
Sole 'rgbolderu;7 - ¢ areholder

/}Qlﬁh ?ﬁg}ﬁick,.vice Presldent - olnick, VIce President
/ o .

ur o~

SOLGAR REALTY, INC. SOLGAR REALTY OF LONG BEACH, INC.

. TRk, v " 'By: Solgar Realty, Inc.,

reholder
R /é?;é y '/ ' .
llen SEg}K{ck, Vice President /////R%Ij:/ﬁkblnick, Vice Prasident

SN g S ‘
Y SOLGAR AIR CHARTERS, LTD.
- . h !
B‘:, Solgax
. e 182 o‘le—'- 2

[l -

AXTen Skainick,
7 Vice Président

.




State of New York }“:
Department of State

1 hereby certify that the annexed copy has been compared with the original documens in the custody of the
Secretary of State and that the same I3 a true copy of said original.

Witness my hand and seal of the Deparement of Sue o~ APR 2 0 1900

.':Ga ‘?'f*..'..
"..'%6 2 /& Special Deputy Secretary of State
A
DOS-1166 (5/96)
TRADEMARK
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. COI'IMO dAm

. ‘Centificate of Incorporetios : -
. . . - _ ok -
Pursuant to Section 805 of the Business Comorstion Law ]
msneneavcen*nﬂeo I o e
' FIRST . Thonmﬂh. comordmasSOl.GARco.. Iﬁc. m«m .
!oaslho"Covpomuon

" SECOND:  The Cenificale of lncorpoulbn was ﬁl.dwiMn o.pumgf.sm of
unStcmofNuv«tonJmu. 1947.

o r_rg_gp___-lh_.g.@gc_._alwonuwmm-nuwm
. change: - -
_ ,Toamondeaph(nwhmwsfoﬂhﬂnmdmCMm Pmoph(ﬂ
. . snallnawnodtsfoﬂm A
- T Tre nm “of mo.Caponﬁon bz ,sol.om \mhnm'mo. HERB
.. COMPANY INC. Lo

A e s e e @ B I o iy p—

T Foulfru mmmemmuwmmmww

the board, mwnwummm«nmnmmom T
~OIN WTTNEsS‘WFl'EREOF‘m Conificate of Anfendment Nas been subscribed by.the” -
undﬂaqﬂod.v-s13mdlyo'0ebw1m wmmmmm
momaﬂmmumum :
- - 'H. -t Ii -I i
- . e e e e s AN JON SKDINICK, President
) *  mCansiance Skoinick
A Constance Skoinick, Secretary -
,-8 . . - S a— “ =
- . . “2,
/C
12
TRADEMARK
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
ASSIGNOR: SOLGAR VITAMIN AND HERB COMPANY, INC.
ASSIGNEE: AMERICAN HOME PRODUCTS CORPORATION

UNITED STATES TRADEMARK ASSIGNMENT

THIS ASSIGNMENT, effective as of the 30™ day of July 1998, is made by and
between SOLGAR VITAMIN AND HERB COMPANY, INC,, a/k/a Solgar Co. Inc., a
New York corporation with its office at 410 Ocean Avenue, Lynbrook, New York 11563
(“Assignor’”), and AMERICAN HOME PRODUCTS CORPORATION, a Delaware
corporation with its office at Five Giralda Farms, New Jersey 07940 (““Assignee”)

WITNESSTH:

WHEREAS, Assignor is the sole owner of the entire right, title and interest in
and to the trademark registration thereof as follows:

CAMBRIDGE - Registration Number 1,436,173 - registered April 14, 1987.

WHEREAS, Assignor desires to sell, transfer and assign to Assignee all of
Assignor’s right, title and interest in and to the trademark registration therefore together
with the portion of the business to which the trademark pertains or the goodwill of the
business in connection with which the trademark is used and which is symbolized by the
trademark, along with the right to recover for damages and profits for past infringements
thereof;

WHEREAS, Assignee desires to acquire from Assignor all of Assignor’s right
title and interest in and to the trademark registration therefor together with the portion of
the business to which the trademark pertains or the goodwill of the business in connection
with which the trademark 1s used and which is symbolized by the trademarks, along with
the right to recover for damages and profits for past infringements thereof.

NOW, THEREFORE, for one dollar and other good and valuable consideration,
the receipt and adequacy of which is hereby acknowledged, Assignor hereby sells,
transfers and assigns to Assignee, its successors and assigns, Assignor’s entire right and
interest in and to the trademark registration therefor set forth above, together with the
portion of the business to which the trademarks pertain or the goodwill of the business in
connection with which the trademarks are used and which is symbolized by said
trademarks, along with the right to recover for damages and profits for past infringements
thereof.

TRADEMARK
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TO HAVE AND TO HOLD by Assignee, its successors and assigns, as fully and
entirely as the same would have been held and enjoyed by Assignor had not this transfer
and assignment been made.

Assignor covenants and agrees that no assignments, sale, agreement or
encumbrance has or will be made or entered into which would conflict with this
assignment and sale.

Assignor covenants and agrees that it will, without charge to Assignee, whenever
so requested by Assignee, execute and deliver such further instruments and perform any
other reasonable acts that Assignee may require as may be necessary or convenient for
vesting in Assignee the full benefits of all the rights and premises hereby assigned and/or
provide evidence to support any of the foregoing in the event such evidence is deemed
necessary by Assignee, to the extent such evidence is in the possession or control of
Assignor.

The Commissioner of Patents and Trademarks is hereby respectfully requested to

record this assignment in the United States Patent and Trademark Office against the files
of the registration herein described.

EXECUTED THE 28th = DAY OF __ September » 2000

ASSIGNOR:

SOLGAR VITAMIN AND HERB COMPANY, INC.

o AN gﬂy

Richard Elsenberg, General Counsel/Asst Secy

i3
TRADEMARK
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