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Serial number 75-371574 Registration numbers 1,763,939
287,189

1,750,199

350,992

350,988

1,912,797

1,227,078
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June 16, 1388 .

The undersigned, being all of the directors of the above-named corporation (the
"Corporation”), do hereby ¢consent in writing 1o the following resolutions intending that such
resolutions shall have the same force and effect as if duly adopted at a meeting of the board of
directors of the Corporation duly calied and held in accordance with faw and the By-laws of the
Corporation.

RESOLVED, that effective as of July 4, 1338, all assets of every kind and description,
including inverttory, accounts recsivable, accounts payable, trademarks, copyrights and
fixed assets, and all labilities of the Corporation's business known as “E.T. Wright
Executive Shoes” are hereby transfered to ET. Wright Corporation, a. Delaw-are
" corporation, and wholly-cvmad subcrdiary nf the Carpcm'bnn . LT

IN WITNESS WHEREOF, the undersigned have exewted this unanimous ccnsent as of

the day and year first written above.
¢ CF. Suthertand R

Fi!ed with the minutes of the praceadmgs of the Board as of the day and year first written

;;nsdlla M. Hndnar

Assistart Secretary

Barhan.&.. Ausfel!

above
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAVARE, DO REREBY CERTIFY THE ATTACHED IS A TROE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "E. T. WRIGHT "
CORPGRATION®, FILED IN THIS OFFICE ON THE FIFTERNTE DAY OF JUNE,
A.D. 1998, AT 4:30 0'CLOCK P.N.

A FILED COPY OF THIS CERTIFICATE EAS BEEN FORGARDED 0 THE
NEW CASTLE CODONTY RECORDER OF DEEDS.

e,

]. Freel, Seeretary of State

. : AUTHENTICATION:
- 2897161 810D 9140233
2897 . DATE:
981231563 ’ 0é~1e~58
TRADEMARK
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OF

E.T- WRIGET CORPORATION

ms: 'l'icmofthcutpnnﬁuhisa'r Wright Corporation.
SECOND: Thmgnr:doﬁwdﬂzmpnmuwbbmnﬂulzwmnge

Street, in the City of Wikmington, in the County of New Caste, in the State of Delaware.
mdmmwawmmmmmfmstw

JHIRD: Th:plnpmofmemmﬂawmmmwhwfulmwm:yfor
wm:mmmuwwuwa@mm«wm

FQURIEB: mmmnnnshaubemmmm:umlomwsmefwhﬂ:mto
be of one class and with 3 par vafue of $1.00 per share. . -

FIETH: mmmmﬂh;admmofth;mmq;bufaﬂm:
. | .

Lilly Dorsa - 110! Maxket Street
Philadelphia, Pennsylvamia 19107

SIXTH: Elctions of directors need pot be by wrinzn ballor.

SEVENTH: The original by-laws of @z corpormtion simll be adopred by e initial |

. ipcorperator named berein. Thereafier the Bowrd of Direcors shull kave the power, in addition
o the swockholders, to make, alter, ar ropeal the by-laws of the corporation.

EGHIR: Waémmamkmumﬁsmm
and its creditors or any class of them and/or between this corporation and irs swockholders or any
class of them, amy coar of equithle jurisdiction within the Statz of Delaware may, on the
. application in a sumgmary way of this carporatios or of any creditor or stekholder thereof or on

the application of any receiver or receivers appointed for this corporation umder (he provisions of
Section 291 of Tide 8 of the Delaware Codz or on the pplication of trustees in dissclation or of
any recciver OF Teceivers appoimed for this corporation wnder the provisions of Secton 275 of
Tide 8 of the Delsware Cods arder 3 meeting of creditors or class of creditors, and/or of the
swockholders or class of stockholdars of this corporation, 1 the case may be, o be sumzmoned in
vach gunner 35 the said court directs. If a inajerity in sumber representing three-fourths in value
of the creditors or class of creditors. and/or of the mockbolders or class of swckbolders of this
corporaton, as the case may b, agrez v amy compromise of amangement and o any
reorganization of this eorperazion as copseguence of such compromise or armngement. the said
| comproguse or arrangemerx and the said reorganizanion shall, if sunczioned by the esurt 1o which
the xaid application has been made. be binding on all the creditars or class of creditors, and/or on
all e stockdolders or class of swekholders. of this corporation, as the ease may be, and also on

this coq:mn.
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ASSIGNMENT OF TRADEMARKS

WHEREAS, WEARGUARD CORPORATION (f”rransferof'), a corporation
organized and existing under the laws of the State qf Delaware, having an office and
place of business at 141 Longwater Drive, Norwell, Massachusetts, has adopted and
used the trademarks listed in Schedule A hereto and is the owner of said trademarks
and the goodwill of the business symbolized by said trademarks, and is the owner of
the corresponding trademark registrations aiso listed in Schedule A hereto, which are
registered in the United States Patent and Trademark Office;

WHEREAS, E.T. Wright Corporation (“Transferee”), a corporation existing under
the laws of the State of Delaware, having an office and place of business 141
Longwater Drive, Norwell, Massachusetts, is desirous of‘acquiring said trademarks, the
registrations thereof and all goodwill 2ssociated therewith and all unregistered
trademarks and all goodwill associated therewith;

WHEREAS, the trademarks have been used by Transferor to identify Transferor
as the source of those goods and services provided by Transferor, and

WHEREAS. concumrent with this Assignment, Transferor is assigning and
transferring its business associated with Transferor's trademarks to Transferee;

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, effective as of July 4. 1998, Transteror does hereby assign unto
Transferee the entire right, title and interest in and to the trademarks listed in Schedule
A, together with the goodwill of the business symbalized by said trademarks, and the
registrations thereof. and the entire right, title and interest in and to all unregistered
trademarks owned by Transferor, together with the goodwill of the business symbolized
by said trademarks.

Transferor further assigns to Transferee 3l rights to sue for and receive all

damages accruing from past infringements of the trademarks herein assigned.

" 103084..01
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This Assignment shall be binding upon the pa&ies. their successors and/or
assigns and all others acting by, through, with or under their direction, and all those-in

privity therewith.

IN WITNESS WHEREOF, Transferor has executed this assignment as of this
. 18th day of June, 1898.
WEARGUARD CORPORATION

Michael O'Hara, Vice President

COMMONWEALTH OF PENNSYLVANIA:
. §S

-

COUNTY OF PHILADELPHIA:

On this 18th day of June, 1998, before me, the undersigned officer, a notary public,
personally appeared Michael O'Hara, who acknowledged himself to be a vice president of
WearGuard Corporation. and who being duly authorized to do so, did exscute and
acknowledge the foregoing instrument for the purposes therein set forth as the act of
such corporation. :

WITNESS my hand and notarial seal the day and year first abave written.

-“.
.

f‘?[wu - Name:
= My commission expires: /,7/,2-’//0/

| wad Phila. Caumy . 10308609
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