TRADEMARK ASSIGNMENT
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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 12/31/2004
CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type
Congress Financial Corporation 12/20/2004  ||CORPORATION: FLORIDA
(Florida)
RECEIVING PARTY DATA
|Name: ||Congress Financial Corporation |
|Street Address: ||301 S. College Street |
|Internal Address: ||One Wachovia Center |
|City: ||Char|otte |
|State/Country: |INORTH CAROLINA |
[Postal Code: 28288 |
[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 13
Property Type Number Word Mark

Registration Number: 1656789 BENEFIT

Registration Number: 0736040 CARNIVAL

Registration Number: 0617479 COLORCAST

Registration Number: 1810705 CORDWAIN

Registration Number: 1631545 GROOVE

Registration Number: 0847874 KNIGHTKOTE

Registration Number: 0500202 KROMEKOTE

Registration Number: 0378900 KROMEKOTE

Registration Number: 1514557 KROMEKOTE 2000

Registration Number: 1334289 LYNNFIELD

Registration Number: 1571919 MYSTIQUE
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Registration Number: 1520808 PAGEANTRY

Registration Number: 2674078 SMART PAPERS

CORRESPONDENCE DATA

Fax Number: (713)615-5243

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 713-758-2757

Email: iptidocket@velaw.com

Correspondent Name: Devika Kornbacher

Address Line 1: 1001 Fannin St., Suite 2500

Address Line 2: Vinson & Elkins L.L.P.

Address Line 4: Houston, TEXAS 77002-6760
ATTORNEY DOCKET NUMBER: SMAB828/1

NAME OF SUBMITTER: Jessica Greeney, Paralegal
Signature: /Jessica Greeney/

Date: 04/19/2007

Total Attachments: 10
source=Florida to Delaware#page1 .tif
source=Florida to Delaware#page?2.tif
source=Florida to Delaware#page3.tif
source=Florida to Delaware#page4. tif
source=Florida to Delaware#pageb5.tif
source=Florida to Delaware#page®6.tif
source=Florida to Delaware#page?7 .tif
source=Florida to Delaware#page8.tif
source=Florida to Delaware#page9.tif
source=Florida to Delaware#page0.tif
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CERTIFICATE OF OWNERSHIP AND MERGER
Merger of
CONGRESS FINANCIAL CORPORATION (SOUTHWEST)
CONGRESS FINANCIAL CORPORATION (SOUTHERN) —_
T

H o
and =SS
== g
CONGRESS FINANCIAL CORPORATION (FLORIDA) [} N
/) ——
A -~
into o m
CONGRESS FINANCIAL CORPORATION '_‘. 5
i
. =l

(formerly Congress Acquisition Corp.)}

This Certificate of Ownership of Merger was approved, adopted, certified, exccuted and
acknowledged by each of the constituent corporations in accordancs with Article 5.16 of the
Texas Business Corporation Act, Code Section 14-2-1105 of the Georgia Business Corporation

Code, Section 507.1105 of the Florida Business Corporation Act and Section 253 of the
Delaware General Corporation Law and is delivered to the Secretaries of State of the States of

Texas, Georgia, Florida and Delaware for filing,

Sectian 1. Plan of Merger.
(a) The Agreement and Plan of Merger (the “Plan™) by and Congress Financial Corporation
{Southwest), a Texas corporation (“Southwest™), Congress Financial Corporation
(Southern), a Georgia corporation (“Southemn™), Congress Financial Corporation
(Florida), a Florida corporation (“Florida”, and together with Sonthwest and Southern, the
“Merging Corporations™), and Congress Financial Corporation, a Delaware corporation
{“CFC" or the “Surviving Carporation™) has been approved, adopted, certified, executed
and scknowledged by the Merging Corporations and the Surviving Corporation in
accordance with the requirements of the Texas Business Corporation Act, Georgia
Business Corporation Code, Florida Business Corporation Act and Delaware Business

Corporation Law and is attached hereto as Exhibit A.

The Plan was adopted by each of the boards of directors of the Merging Corporations and
Wy L]

(b)
the Surviving Corporation by unanimous written consent on December 20, 2004. A copy
of the Unanimous Written Consent of the Board of Directors of Congress Financial

Corporation dated December 20, 2004 is attached herelo as Exhibit B
A copy of the executsd Plan is on file af the principal place of business of the Surviving

(¢}
Corporation at One Wachovia Center, 301 S. College Street, Charlotte, North Carclina
28288. A copy of the Plan will be furnished by the Surviving Corporation, on reguest

and without cost, 16 any member of any constituent corporation to the Merger. DNE
We
Section 2. Parent and Subsidiary Merger. ﬁEFE"?G‘ /=L

ROL000251054 3
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All of the outstanding shares of common stock of each of the Merging Comorations are owned
by their parent, Surviving Corporation. s accordance with the requirements of the Texas
Business Corporation Act, Georgia Business Corparation Code, Florida Business Corporation
Act and Delaware Business Corporation Law, shareholder approval is not required as to any of
the constitnent parties.

Section 3. Surviving Corperation.

The Surviving Corporation resulting from the Merger shall, as a result of and at the effective time
of the Merger as set forth below, conduet its business ynder the name “Congress Financial
Corporation”

Scction 4. Certificate of Incorporation.

The Certificate of Incorporation of the Surviving Corporation as in effect immediately prior to
the Effective Time shall continue to be the Certificate of Incorporation of the Surviving
Carporation from and after the Effective Time,

Section 5. Effective Time.

The Effective Time of the Merger shall be 11:57 p.m., Bastern Standard Time, on December 31,
2004,

Section 6. Effect of the Mevger.

All of the assets of the Merging Corporations and the Surviving Corporation as they exist at the
Effective Time shall pass 1o, vest in, and become assets of the Surviving Corporation. All of the
liabilities of the Merging Corporations and the Surviving Corporation as they exist at the
Effective Time shall become liabilities of the Swrviving Carporation in accordance with the
applicable law. The surviving corporation will be responsible for the payment of alt fees and
franchise taxes as required by law, and will be obligated to pay such fees and franchise taxes if
not timely paid.

Section 7. Applicable Law.

The Merger is permitted under the respective laws of the Staies of Texas, Georgia, Florida and
Delaware and is not prohibited by the regulations or certificate or articles of incorporation of any
corporation that is a party to the Merger.

Section 8, Uundertaking Pursnant to Georgia Business Code.

A request for the publication of a notice of the filing of the Certificate of Ownership and Merger
and payment therefore will bs made as required by subsection (b) of Code Section 14-2-1105.1

of the Georgia Business Corporation Code after the filing of the Ceriificate of Ownership and
Merger.

04000251754 3%
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IN WITNESS WHEREOQF, the Surviving Corporation has caused this certificate to be signed by
an authorized person, the A0 day of December, 2004.

Surviving Corporation:

CONGRESS FINANCIAL CORPORATION

Merging Corporations:
CONGRESS FINANCIAL CORPORATION (SOUTHWEST)

CONGRESS FINANCIAL CORPORATION (SOUTHERN)

Name: ThomafJ. Wurtz
Title: Execufive Vice President and Treasurer

CONGRESS FINANCIAL CORPORATION (FLORIDA)

- ‘?5—"7»%%%

g

Name: Thomas JAWurtz
Title: Executive Vice Prasident and Treasurer

I3

H04000251054 3
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
of
CONGRESS FINANCIAL CORPORATION (SOUTHWEST)

CONGRESS FINANCIAL CORPORATION (SOUTHERN) |

and
CONGRESS FINANCIAL CORPORATION (FLORIDA)
into
CONGRESS FINANCIAL CORPORATION

This Agreement and Plan of Merger (*“Plan™) is entered into by and between the Congress
Financial Corporation (Southwest), a Texas corporation (“Southwest™), Congress Financial
Corporation (Southern), a Georgia corporation (*“Southern™), Congress Financia] Corporation
(Florida), a Florida corporation (“Florida™, and together with Southwest and Southemn, the
“Merging Corporations™), and Corgress Financial Corporation, a Delaware corporation (“CFC™
or the “Surviving Corporation™), and is submitted pursuant to Article 5.01 of the Texas Business
Corporation Act, Code Section 14-2-1104 of the Georgia Business Corporstion Code, Section
607.1104 of the Florida Busmess Corporation Act, and Section 253 of the Dclaware General

Corporation Law.
Section 1. The Mcrg_er.

At 11:57 p.m. Eastem Standard Time on December 31, 2004, the Merging Corporxations shall be
merged (the “Merger”) with and into the Surviving Corporation (the “Effective Time™). At the
Effective Time, the separate existence of the Merging Corporations shal] cease and the existence
of the Surviving Corporation shall continue.

Seciion 2.  Name of Surviving Corporation; Certificate of Incarporation, Bylaws,
Directors and Officers.

The name of the Surviving Corporation shall be “Congress Financial Corporation.” The

Certificate of Incorporation and Bylaws of the Surviving Corporation shall be the Certificate of
Incorporation and Bylaws as in effect immediately prior to the Effective Time, Until their

RU40vucyivss 3
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successors are elecied and qualified, the directors and officers of the Surviving Corporation after
the Effective Time shall be the directors and officers of the Surviving Corporation in office
immediately prior to the Effective Time.

Section 3. Conversion and Exchange of Shares.
Ay the Effective Time: .

) each shars of common stock of Southwest issued and outstanding shall be
canceled without any action on the part of the holder thereof,

(®)  each share of common stock of Southern issued and outstanding shall be canceled
without any action on the part of the holder theresof:

{c) each share of common stock of Florida issued and outstanding shall be canceled
without any action on the part of the holder thereof; and

[(3}] each share of common stock of the Burviving Corporation issued and outstanding
shall not be converted, exchanged or in any manner altered as a result of the
Merger and shall remnain outstanding as the shares of common siock of the
Surviving Corporation.

Section 4.  Effect of the Merger,

All of the assets of the Merging Corporations and the Surviving Corporation as they exist at the
Effective Time shall pass to, vest in, and become assets of the Surviving Corporation. All of the
liabilities of the Merging Corporations and the Surviving Corporation as they exist at the
Effective Time shall become liabilities of the Surviving Corporation in accordance with the
applicable law. The surviving corporation will be responsible for the payment of all fees and
franchise taxes as required by law, and will be obligated to pay such fees and franchise taxes if
not timely paid.

Section 5. Amendment; Termination.
This Plan may be amended at any time prior to the Effective Time by an amendment signed by

the partics hereto and may be terminated or abandoned at any time prior to the Effective Time by
the Surviving Corporation in writing, without the consent or joinder of the other party hereto.

405000251054"%
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IN WITNESS WHEREOF, the Merging Corporations and the Surviving
Corporation have caused this Plan to be signed by their duly authorized officers as of the
A _ day of December, 2004,

Surviving Corporation:

CONGRESS FINANCIAL CORFORATION

Merging Corporations:

CONGRESS FINANCIAL CORPORATION (SOUTHWEST)

. 1% —
By:___ .~

Name: Thomas 0
Title: Bxecutive Vice President and Treasurer

CONGRESS FINANCIAL CORPORATION (SOUTHERN)

By:
Names: mas J. Wurtz
Title: Executnse Vice President and Treasurer

CONGRESS FINANCIAL CORPORATION (FLORIDA)

L
By:

Narme: Tho . Wurtz
Title: Executive Vice President and Treasurer

131386
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EXHIBIT B

UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
CONGRESS FINANCIAL CORPORATION

We, the undersigned, being all of the members of the board of dircctors of Congress
Financial Corporation, a Delaware corporation (the “Corporation™), do hereby consent in writing
pursuant 1o the General Corporation Law of the State of Delaware to the adoption of and do
herehy adopt the following resolution and direct that this consent be filed with the minutes of the
Corporation:

Resolution Regarding Merger of the Corporation

WHEREAS, management has determined that it is desirable and in the best interest of
the Corporation to merge Congress Financial Corporation (Southwest) a Texas
Corporation, Congress Financial Corporation {Southern) a Georgia Corporation and
Congress Financial Corporation (Florida) a Florida Corporation {collectively, the
“Merging Companies™) with and into the Corporation (the “Merger’™);

NOW, THEREFORE, BE IT RESOLVED, that the Agreement and Plan of Merger by
and between the Merging Companies and the Corporation (the “Plan™), substantially in
the form attached as Exhibit A hereto, providing for the Merger be, and the same is,
hereby adopted, and the appropriate officers of the Corporation be, and the same are,
hereby anthorized to execnte, deliver and perform or cause to be executed, delivered and
performed the Plan;

RESOLVED, FURTHER, that the appropriate officers of the Corporation be, and the
same are, hereby anthorized to take or cause to be taken such additional actions, and to
execuie and deliver or cause to be executed and delivered such additional agreements,
notes, documents and instruments in the name and on behalf of the Corporation,
including making such changes, additions or deletions to the Plan, aad also including
filing the Certificate of Ownership and Mezger, as they may deem necessary or
appropriate in order to carry out the purpose and intent of the foregoing resolutions; and

RESOLVED, FURTHER, that any and all other actions heretofore or hereafier taken or

cansed to be taken by the appropriate officers of the Corporation within the terms of the
foregoing resolutions be, and the same hereby are, approved, rarified, and confirmed.

K04000251084 3
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IN WITNESS WHEREOF, We, the undersigned, have executed this consent

cficctive as of December 20, 2004. _
Ly

Willtam R. Davis

David L. Pitelka

‘Wayne F. Robinson

130936

WOR000251654"%
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IN WITNESS WHEREOF, We, the undersigned, have execuied this consent
effactive as of December 20, 2004,

William R. Davis

D M-

David L. Pitelka.

Wayne F. Robinson

130946

HOBONO251054 3
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IN WITNESS WHEREOQOF, We, the undersigned, have axscuted this consent
effective as of December %, 2004. _ .

William R. Davis

130946

H04000251054 3
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