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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
corY OF TEE CERTIFICATE OF MERGER, WHICE MERGES:

"ITEMS INTERNATIONAL, INC.*, A PENNSYLVANIA CORPORATION,

WITE AND INTO “AIRWALK INTERNATIONAL, LLC" UNDER THE NAME OF
"AIRWALK INTERNATIONAL, LLC", A LIMITED LIABILITY COMPANY
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE FIRST DAY OF JULY, A.D.
1999, AT 2:45 O'CLOCK P.M.

e,

Edward . Freel, Secreiany of State

AUTHENTICATION:
DATE: 9843394
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CERTIFICATE OF MERGER
OF
ITEMS INTERNATIONAL, INC.
INTO
AIRWALK INTERNATIONAL, LLC

Pursuant 10 Secrion 1926 of ths Business Carporation Law of the Comraoawealth of
Pennsyivania and Section 18-209 of the Limited Liability Company Act
of the State of Delaware

AIRWALK Internationa!, L1.C, 2 Delaware himited Liability company
(the "LLC"), hereby certifies to the following facts relating ta the merger of Items
Intzroational, 1a¢., a Pernsylvania carparation (the “Corporation”}. with and ioie the
LLC (the “Merger”):

FIRST. Thename and jurisdiction of formation or organization and
domucile of each of the constituent antities is:

Name State
Items Intemational, Inc. Peansylvania
AIRWALX {pternational, L1LC Dclaware

SECOND: The LLC and the Carporation have entered into an
Agreenent and Plan of Merger, dated a8 of July | _, 1999 (the “Merger Apreernent”),
providing for the merger of the Corporation with and into the LLC pursuans to
Section 18-209 of te Limited Liability Company Act of the State of Delaware (e
"DLLCA") and Sectipn 1929 of the Business Corparation Law of the Cornmon-
wealth of Peonsylvania (the “PBCL"). The Merger Agreement has been approved,

Tha 11, Q)~New YorxySA
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adopted, certified, executed and acknowledged in accordance with Sections 18-204
and 18-209 of the DLLCA in the case of the LLC and Section 1924 ofthe PBCL in

the case of the Corporation.
THIRD: The LLC shall be the surviving entity of:bemermdthc
' Certificare of Farmanion of the LLC zhall be the Centificate of Formation of the
surviving eptity.
FOLRIH The Merger Agresment is on file at the offices of the LLC
at 1012 East Boal Aveaus, Boslsburg, Pennsylvania 16827. A copy of tie Merger
‘ Agresment i1l be furnished by the LLC, on request and yi:houz coft, to any
member of the LLC or to any stockbolder of the Corparauion.
IN WITNESS WHEREOF, the LLC has coused this Certificate of
Merger 1o be signed by its duly authorized ofcer in its name as of this | day of
Suly, 1999
|
AIRWALK INTERNATIONAL, LLC
By: AIRWALK Holding Company, LLC,
P its Sole Member
By: Suarise Capital Pmmars, L.P.,
ita Sole Member
By:  Sunrise Advisors LLC,
Q its Greneral Partaer
By: -
ame: David A. Preiser
Title: Managing Member
255741, C2-Na0 FOPRNIA !
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| Microlim Numbe. FRedt with the Dupartment of St cn_ :
umber. i
‘ Eoncty N Secremry of the Commorwed - i
ARTICLES OF MERGER
DOMESTIC BUSINESS CORPORATION INTO ;
FOREIGN UMITED LIABILITY COMPANY |
in compliance with the requirements of 15 Pu. C.&. §1628 (relating to articles of | ¥
marger of consolidation of @ business corporation), the undervigned corporaion and ! o
sssocistion, ltems Intemational, ine., & Pennsylvenia business corporation, and i
AIRWALK intamstional, LLC. a Delaware limited Rablity company, respeciively, dealring T .
1o sifact 3 merger, hereby state that ' ~ ":
s T
+ ‘4. The name of the entity surviving the merper iy: AIRWALK international, LLC (& : -
Delaware Jwitad liability comosoy) 5 =
2. The surviving entity is a qualiad foreign limted liability company formed under the i
laws of the Stata of Delaware and the addrass of its currert registered office in this :
Commanweaith is 1012 East Boal Avenve, Boalsburg, Pennsyivania 18827 (Centre ;
# Courty). i
3. There are no parties to the marger, domeatic of forelgn, except the surviving antlty :
and iter internationat, ine., » Pennsyivanis business cerporstion. The reglatered ;
offica of itams Imemational, inc. ia 1221 Walton Avenus, Aftcors, Pennsyivanis !
4 16601 (Blalr County). ;
!
4, Tha plan of merger shall be efactive upon the fater of (i) the fling of these Articies ;
of Marger with the Penmsyivenia Departmart of State, or (i) the fling of an X
appropriste Certificate of Marger with the Delaware Secratary of State. !
1
5. The mannwr in which the plan of mergar waa adopted by each domastic corporation :
* _ is as follows: ‘
Name of eorparation Manner of adoption ‘
!
itams Intemational, Ine. Adopted by the Boars of Directors and the |
shersholders pursuant 1o 15 Pe. 0.8, § 1024(a).
+ 8. The plan of merger was autherized, adoptad or approved, as the case may be, by {
AIRWALK Imemationsl, LLC, the foreign limitad itablity compary which Is party to :
the plan, in accoriance with the laws of the jurisdiction in which it is formed, {
7 Pursuantio 16 Pa, C.S. § 1901 (relating to omission of cartain provisions from fiied :
‘ piane), there am no provisions of the plan of merger which amend or constinvte the |
§
!
|
4 i
TRADEMARK

REEL: 002042 FRAME: 0842



7148339684 ARTER 2 HADDEN 2608 PO JAN 19 15:15
Brid 13 3921 ITERS LETERRATIONAL BEI28738 15:10 1.

articles of the aUrviving entity as in affect subsequent fo the effective date of the
plan. The full taxt of the plan of merger is on file at the principal ptace of business
of the sUrviving entity, the address of which is;

- IN TESTIMDNY WHEREQF, the undersigned corporation and limited Hablity
company have causad these Articies of Merger to be signad by a duly authorized officer
thereof this _29_ day of _June _, 1998.

AIRWALK INTERNATIONAL, LLC

By: AIRWALK Holding Company LLC, its
Managing Mernber

By: Sunriye Capital Parthers, L.P., ity Managing
Member

By: Sunrise Advisors LLC, its Ganeral Partnar

bv;

A. Pralser
Titie: Menaging Membar
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