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State of Delaware PAGE 1

Office of the Secretary of State

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 O‘E' MERGER WBICB MERGES :

"GEORGIA BOOT I.’NC ", 1\. Dm CORPORATION

4

WITH AND nu-o --ezomn“noo-r” ':.:nc" mmzn mns MAME OF "GEORGIA
BOOT LLC", A J:.mmo LIABITLITY COMPANY ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF 'DELAWARE, AS RECBIVED AND FILED
IN THIS OFFICE THE TWENTY-FOURTH DAY OF MARCH, A.D. 2000, AT
9:15 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTI RECORDER OF DEEDS.

’
A
3

Edward |. Freel, Secretary of State

31829683 O100M

AUTHENTICATION: 0336356
o0L1A49397 DATE: 03-24-00
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CERTIFICATE OF MERGER
MERGING
GEORGIA BOOT INC.
INTO
GEORGIA BOOT LLC

Pursuant to Section 18-209 of the Delaware Limited Liability Company
Act, Georgia Boot LLC, a Delaware limited liability company, does hereby certify that:

FIRST: The name and jurisdiction of formation or organization of each of
the domestic limited liability companics and other business entities which are to merge
(the “Constituent Entities™) are as follows:

Name Jurisdiction of Formation or Organization
Georgia Boot Inc. Delaware
Georgia Boot LLC Delaware

SECOND: An Agreement of Merger has been approved, adopted,
certified, executed and acknowledged by each of the Constituent Entities in accordance
with the provisions of subsection (c) of Section 264 of the General Corporation Law of
the State of Delaware and subsection (b) of Section 18-209 of the Delaware Limited
Liability Company Act.

THIRD: The name of the surviving limited liability company of the
merger is Georgia Boot LLC and shall continue its existence as said limited liability
company under the name of “Georgia Boot LLC™ upon the effective date and time of said
merger pursuant to the provisions of the Delaware Limited Liability Company Act.

FOURTH: The effective date and time of the merger shall be the time of
the filing of this Certificate of Merger with the Office of the Secretary of State of the
State of Delaware.

EFIFTH: The' executed Agreement of Merger is on file at the principal
place of business of the surviving domestic limited liability company, the address of
which is 1810 Columbia Avenue, Franklin, TN 37064.

SIXTH: A copy of the Agreement of Merger will be furnished by the
surviving domestic limited liability company, on-request and without cost, t0 any member
of, or any person holding an interest in, cither of the Constituent Entities.

[Signature on following page]
NYZAS7814TNOASTE2Z02{.DOCN78595.0031
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IN WITNESS WHEREQOF, this Cemﬂcate of Merger is hereby executed
as of this J%ay of March 2000.

GEORGIA BOOT LLC

By: EJ FOOTWEAR LLC, its sole
member

By: JUSI HOLDINGS, INC., its sole
member

‘Name: Geodlge H. MacLean
Title: Vice President

NV2A87814\02\STKZ02!.DOC\78595.0031 f 2
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