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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
SC US Acquisition Corp. | [02/29/2000  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Sleep Country USA, Inc. |
|Street Address:  [[7029 S. 220th Street |
|City: ||Kent |
|State/Country: | WASHINGTON |
[Postal Code: |l98032 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 1785946 SLEEPCOUNTRY USA
Registration Number: 1844912 WHY BUY A MATTRESS ANYWHERE ELSE?

CORRESPONDENCE DATA

Fax Number: (206)359-7680
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2063598000
Email: pctrademarks@perkinscoie.com
Correspondent Name: Perkins Coie LLP
Address Line 1: 1201 Third Avenue
Address Line 2: Suite 4800
Address Line 4: Seattle, WASHINGTON 98101
ATTORNEY DOCKET NUMBER: 31456-4000
NAME OF SUBMITTER: Brent D. Sanders
Total Attachments: 14
source=sc_us#page tif
source=sc_us#page2 tif
TRADEMARK

REEL: 002897 FRAME: 0790



source=sc_us#page3.tif
source=sc_us#page4 tif
source=sc_us#pageb. tif
source=sc_us#page6.tif
source=sc_us#page?7 tif
source=sc_us#page8.tif
source=sc_us#page9.tif
source=sc_us#page10.tif
source=sc_us#page11.tif
source=sc_us#page12.tif
source=sc_us#page13.tif
source=sc_us#page14.tif

TRADEMARK
REEL: 002897 FRAME: 0791




JUL. 21,2004 7:28AM CORPORATE TRUST CENTER NO. 7764 P. 2

Delaware

The TFirst State

PAGE 1

I, HARRIET GMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "SLEEP COUNTRY USA, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE POLLOWING DOCUMENTS HAVE BREN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTIETH DAY OF
DECEMBER, A.D. 1999, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-NINTH DAY OF
FEBRUARY, A.D. 2000, AT 2 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SC US
ACQUISITION CORP." TO "SLEEP COUNTRY USA, INC.", FILED THE
TWENTY-NINTH DAY OF FEBRUARY, A.D. 2000, AT 2:05 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE FIRST DAY OF SEPTEMEER,
A.D. 2000, AT 9 O'CLOCK A.M.

' RESTATED CERTIFICATE, FILED THE SEVENTH DAY OF APRIL, A.D.
2003, AT 5:30 O'CLOCK P.M. '

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
/' AFORESATD CORPORATION.

s2ﬂhmm~Lt')4£~u4i4492e5;4L44wJ
Harriet Smith Windsor, Secratary of State
AUTHENTICATION: 3244642

3139316 8100H
040531988 . DATE: 07-20-04
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SUALL e sl
SPCRETARY OF STATE
DIVISION OF CORPQRATIONS
FILED 09:00 AM 12/20/1999
991552957 — 3139316

Cexsificais of Incorporation
of

SC US Acquisition Corp.
/

~r

1. The name of this corporation ls SC US Acquisition Corp.

2. 'l'lxereghtet:edoﬁic:ofthimorpomﬁoninthaStarzofDelawarcislocatedut
1013 Centre Road, in the City of Wilmington, County of New Castle. The name of its
registercd agent at such address is Corporation Service Company.

3. The purpose of this corporation is 10 engage in atty lawful act or activity for
‘which corporations may be organized under the General Corporation Law of the State of
Delaware,

4.  The total number of shares ofstdckﬂ;atthismrponﬁoushanhave aythority to
issue is 3,000 shares of Common Stock, $.01 par value per share. Each share of Common
Stock shall be entitled to one vote.

5. The mme and mailing address of the incorporator is Denise M, Anmunciata,
Ropes & Gray, One International Place, Boston, MA 02110.

6. Except as otherwise provided in the provisions establishing a class of stock, the
mumber of authorized shares of any class or series of stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders
of 2 majority of the voting power of the corporation entitled to vats irrespective of the
provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware.

7. The election of directors need not be by written ballot uniess the by-laws shall
50 require,

8 [n furtherance sand not in limitation of the power conferred upon the board of
directors by law, the board of directors shall have power to make, adopt, alter, amend and
repeal from time to time by-laws of this corporatian, subject to the right of the stockholdars

/ entitled 10 vote with respect thereto to alter and repeal by-laws made by tha board of directars.

9. Adirector of this corporation shall not be Liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the
extent that exculpation from Hability is not permitted under the General Corporation Law of
theSmeochlawareuinefbcta!ﬂnﬁmnmrhlilhililyis(hmimd. No amendment or
repeal of this paragraph 9 shall apply to or have any effect on the liability o alleged lability of
any dn_'cctor of the corporation for or with respect to any acts or omissions of such director
occurting prior to such amendment or repeal.
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10.  This corporation shall, to the maximum extent permitted from time to time
under the law of the State of Delaware, indemnify and upon request advance expenses to any
person Who is or was a party or is thrextened to be made a party to auy threatened, pending or
completed action, suit praceeding or claim, whether civil criminal, administrative or
investigative, by reason of the fact that such person is or was or bas agreed 10 be & director ar
officer of this corporation or while 4 director or officer is or was scrving at the request of this

. corporation as a director, officer, partner, trustee, employee or agent of any corporation,
parmership joint venture, trust or other enterprise, including service with respect to cmployee
benefit plans, against expenses (including attorney's fees and expenes) judgments, fines,
penalties and amounts paid in setrlement incurred {and not otherwise recoversd) in comection
with the investigation, preparation to defend or defense of such action, suit proceeding or
claim; provided, however, that the foregoing shall not requite this corporation to indemnify or
advance expenses to any person in conpestion with any action, suit proceeding, claim or
counterclaim initiated by or on behalf of such person. Such indemnification shall not be
exclusive of other indemnification rights arising under any by-law, agrecment, vote of
dimmorswckholdmorolhexwiscmdlhﬂinmewmebemﬂmfthehema.ndlcgal
represeutatives of such person.  Any person secking indexmification under this paragraph 10
shall be decmed to hava met the standard of conduct required for such indemnification unless
the contrary shall be established. Any repeal or modification of the foregoing provisions of
this paragraph 10 shall not adversely affect any right or protection of a director or officer of
this corporation with respect to any acts or omissions of such director or officer oceurring
prior to such repeal or modification.

11. The books of this corporation may (subject to any statutory requiretents) be
kepe outside the State of Delaware 29 may be designated by the board of dircctors or in the by-
laws of this corporation.

12.  If av any time this corporation shall have a class of stock ragistered pursuant to
the provisions of the Securities Exchange Act of 1934, for a0 long as such clags is so
registercd, any action by the stockholders of such class must be taken at an annwal or special
meeting of stockhalders and may ot be taken by written consent,

13.  The provisions of Section 203 of the Delaware General Corporation Law shall
not apply to this corporation.
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THE UNDERSIGNED, the sole incorporator namsd above, hereby certifies that the
facts stated above are trac as of this 204 day of December, 1999.

m.
Denise M. Armamciata
¢/o Ropes & Gray
One Internations] Placs
Boston, Massachusets 02110-2624
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dusis v ueLawase,

SECRETARY OF STATE
DIVISION OF CORPORAPIONS
FILED 02:00 BM 02/29/2000

001102238 — 3139316

CERTIFICATE OF MERGER -
OF

SLEEP COUNTRY USA OF OREGON, INC.
a Washington corporstion

WITH AND INTO

SC US ACQUISITION CORP.
a Delaware corporation

Pursuant to the provisions of Section 252 of the General Corporation L.aw of the State of
Delaware, SC US ACQUISITION CORP., a corporation organized under the laws of the State of
Delaware, DOES HEREBY CERTIFY:

FIRST: The name and $tate of incorporation of each of the constituent corporations (the
"Constituent Corporations™) is as follows:

1. Sleep Couniry USA of Oregon, Inc., a Washington corporation
("SCORE")

2. SCUS Acquisition Corp., 8 Delaware corporation (" Acquisition")

SECOND:  That a Purchase Agreement including a Plan of Merger between SCORE
and Acquisition (the "Agreement”) has been duly approved, adopted, certified, excouted and
acknowledged by each of the Constituent Corporations in accordance with the provisions of
Section 252 of the General Corporation Law of the State of Delaware and the laws governing
mezgers in the State of Washington,

THIRD: The sumvmg corporation (the "Surviving Corporation”) shall be SC US
Acquisition Corp,

FOURTH:  The certificate of incorporation of Acquisition shall be the certificats of
incorporation of the Surviving Corporation. .

/ FIFTH: That a copy of the executed Agreement is on file at the principal place of
business of Acquisition, the address of which is /o Fenway Partners, Inc., 152 West 57th Strest,
New York, New York 10019,

SIXTH: A copy of the Agreement will be farnished without cost upon the request
of any stockholder of any of the Constituent Corporations.

MHODMA Active; 81743512
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SEVENTH: The authorized stock of SCORE is as follows: -
Congtityent Name Authorized Stock
SCORE 50,000 shares of common stock

with no par value

EIGHTH: That this Certificate of Merger shall be effective a1 such time as this
Certificate is filed with the Secretary of State of the State of Delaware and the comesponding
certificate of merger i8 filed with the Secretary of State of the State of Washington.

[THIS SPACE INTENTIONALLY LEFT BLANK]

MHODMA Ayl 1759882 '2'
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IN WITNESS WHEREOF, the undersigned, being the Vice President of SC US '
Acquisition Corp. has exacuted this Certificate and hereby affirms under the penalties of perjury
that its contents are true as of this 14~ day of February, 2000.

SC US ACQUISITION CORP..
a Delaware corporation
By: ‘
Reza B. u, Vice'President
MHODMA. Active: B175588:2 3-

TOTAL P.@5
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:05 PM 02/29/2000

001102245 « 3139316

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF

SC US ACQUISTTION CORP.

SC US Acquisition Corp. (the "Corporation"), a corporation organized and existing
under and by virtue of the General Corporation Law of the State of Delaware, does hereby
certify:

. FIRST: That the Board of Directors of said corporation by unanimous written
consent, adapted the following resolution:

RESOLVED That the Board of Directors hereby declares it advisable and in the best
interest of the Corporation that Article 1 of the Certificats of Incorporation be amended to read
as follows:

"1, The name of this Cgrpomﬁonis "Sleep Country USA, Inec.”

SECOND: That the said amendment has been consentad to and authorized by the
holders of a majority of the issued and outstanding stock entitled to vote therson by writzen
consent given in accordance with the provisions of Section 228 of the General Corporution
Law of the Stase of Delaware and that Prosupt notice of the taking of the foregoing action
without & meeting has been given 1o those stockholders who have rot consented in writing
pursuant to Section 228(d) thereof. ;

THIRD: That the aforesaid amendment was duly adopted in accordance with the

applicable provisions of Sections 242 and 228 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said corporation has caused this Certificate 1 be signed by
Reza B. Satchu, its Vice President, this 29" day of February, 2000,

By:. =
Reza BA\fatchu, Vice President
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STATE OF LELAWARE
SECRETARY OF STATE

= i ROPES DIVISION CF O ONS
gLﬁ-zl mz L & GRAY FILED 09:00 AM 08/0F%/2000
‘ 001444138 - 3199316

CERTIFICATE OF MERGER
; OF

ST ACQUISITION CORP,
a Delaware corporation

WITH AND INTO

SLEEP COUNTRY USA. INC,
a Delaware corporation

Pursuant to the provisions of Sectian 251 of the General Corporation Law of the State of
Delaware, SLEEP COUNTRY USA, INC., a carporation organized mder the laws of the State
“of Delaware, DQES HEREBY CERTIFY:

FIRST: The name and state of incotporation of each of the constitnent corporations (the
“Constituent Corporations™) is as follows: .

1. ST Acquiaition Corp., a Delaware Corparation (“Acguisition™)
2, Sleep Country USA, Inc., a Delaware corporation (“Sleep Country™)
SECOND:  That a Plan of Merger between Sleep County and Acquisition (the “Plan”)
has been duly approved, adopted, certified, executed and scknowledged by each of the

Constituent Corporations in sccordance with the provisions of Section 251 of the Genera]
Corporation Law of the State of Delaware.

THIRD: The surviving corporation (the “Surviving Corporation™) shal] be Sleep
Country USA, Ine.

FOURTH:  The certificare of incorporation of Sleep Country shall be the certificate of
incorporation of the Swrviving Corporation.

FIFTH: That & copy of the executed Plan is on file at the principal place of

business of Sleep County, the addrass of which is c/o Fenway Partners, Inc., 152 West 57th
Steet, New York, New York 10019,

- SIXTH: Acopyofdiel’lanwillbcﬁnnishzdwithoutcostuponﬂmre@xcstufmy
stockholder of any of the Constitent Corporations.

2326975 1
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AUG-31-2000  17:5

ROPES & GRAY P.a3
SEVENTH:  The suthorized stock of Acquisition is as follows:
- N - |
Constifueqt Name _ Authorized Stock
Acquisition 3,000 shares of common stock
EIGHTH: That this Certificate of Merger i
_ : ; shall be eff: i i
Certificate is filed with the Secretary of State of the Stae :f l;?ia::;te:’mh e as s
[THIS SPACE INTENTIONALLY LEFT BLANK]
2326975.1
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%31‘2@@5 1751 RUPES £ GRAY

P.@4

IN WITNESS WHEREQ : .
COUNTRY USA, INC,, has ex F, the undersigned, being the Vice President of SLEEp

. ) ecuted this Certificats
Perjury that its contents are true as of th; dayofindhmggo%ﬁmsnnderthepmamesof

SLEEP COUNTRY USA, INC,
2 Delaware corporation ’

+

3326978}
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION oF CORPORATIONS
PILED 05:30 PM 04/07/2003
030229528 - 3139316

STATE of DELAWARE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
SLEEP COUNTRY USA, INC.

Pursuant to Section 242 and Section 245 of the General Corporation Law of the Stats of
Delaware, Sleep Country USA, inc. has adopted this Amendad and Restated Certificate of
Incorporation festating, integrating and further amending its Certificate of Incorporation
(oniginelly filed on Decemnber 20, 1999 under the name SC US Acquisition Corp.) which
Amended and Restated Certificate of Incorporation has been duly proposed by the directors and
adopted by the stuckholders of this corporation (by written consent pursuant to Section 228 of
sald General Corporation Law) in accordance with the provisions of said Section 242 and
Section 245,

The text of the Certificate of Incorporation is hereby further amended and restated to read
in full as berein sct forth;

1. Name. The name of this corporation is Sleep Country USA, Inc.

2. Registered Office. The name and address of the registered agent for service of
process on the Corporation in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Styeet, Wilmington, Delaware 19801, in the County of
New Castle.

3. Pumose. The purpose of this corporation is to engage in any Jawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware.

4, Sinck. The total number of shares of stock that this corporation shall have
authority to issue is 3,000 shares of Common Stock, $0.01 par value per share, Each share of
Common Stock shall be entitled to one vote. :

5. Incorporator. The name and mailing address of the imcorporator is: Denisc M.
Annunciata, /o Ropes & Gray, One International Place, Boston, Massachusetts 02110-2624.

6. Change in Number of Shares Authorized. Except as otherwise provided in the
provisions establishing a class of stock, the qumber of authorized shaves of any class or series of
stock may be increased or decreased (but not below the pumber of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the voting power of the
corporation entitled to votc irespective of the provisions of Section 247(h)X(2) of the General
Corporation 1.aw of the Siate of Delaware.
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7. Election of Directons. The election of directory need not be by writtea ballot
unless the by-laws shall 50 require.

8. Authority of Directors. In furtherance and not in limitation of the power
conferredd upon the board of directors by law, the board of directors shall have power 1o make,
adopt, alter, amend and repeal from time to time by-laws of this corporation, subject to the nght

of the stoddnldm entitled to votc with respect thereto to alter and repeal by-laws made by the
hoard of directors.

9, Liubility of Directors. A diractor of this corporation shall not be liable to the
cotporation or its stockholders for monctary damages for breach of fiduciary duty as a director,
except 1o the extent that exculpation from liability is not permitted under the General
Corporation Law of the State of Delaware as in effect at the time such liability is determined.
No amendment or repeal of this paragraph 9 shall apply to or have any effect on the liability or
alJeged liability of any director of the corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment or repeal.

10.  Indemmification. This corperation shall, to the maximum extent permitted from
tine to timc under the law of the State of Delaware, indernnify and upon request advance
expensed to any person who is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was or has agreed to
be a direstor or officer of this corporation or while a director or officer is or was serving at the
request of this corporation as a director, officer, partner, trustee, employee or agent of any
corporation, partnership, joint venture, trust or other enteyprise, including service with respect to
employce benefit plans, against expenses (including attorney’s fees and expenses), judgments,
fines, penaities and amounts paid in scttlement incurred (and not otherwise recovered) in
connection with the investigation, preparation to defend or defense of such action, suit,
proceeding or claim; provided, however, that the forcgoing shall not require this corporation to
indemnify or advance éxpenses to any person in conhection with any action, suit, procecding,
claim or counterclaim initiated by or un behalf of such person. Such indemnification shall not be
exclusive of other indemmitijcation rights arising under any by-law, agreement, vote of directors
or stockholders or otherwise and shall inure to the benefit of the heirs and logal ropresentatives of
such person. Any person seeking indemmification under this paragraph 10 shall be deemed to
have met the standard of conduct required for such indemmification unless the contrary shall be
established. Any repeal or modification of the foregning provisions of this paragraph 10 shall
not adversely affiect any right or protection of a director or officer of this corporation with respect
to any acts or orissions of such director or officer occurring prior to such repeal or modification.

11.  Reconds. The books of this corporation may (subject to any statutory
requirements) be kept outside the State of Delaware as may be designated by the board of
directors or in the by-laws of his corporation.

12.  Meeting of Stockholders of Certain Classes. If at any time this corporation shall
have a class of stock registered pursuant to the provisions of the Securities Exchenge Act of
1934, for s0 long as such class is so registerad, any action by the stockholdcrs of such class must

9122834 1 2.
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be taken at an annual or special meeting of stockholders and may not be taken by written
conseat.

TN WITNESS WHEREOF, 1 have heoreuato set my hand and seal this 7th day of April,

2003,
/s/ William S. Creekmuir
Name: William S. Creekmuir
Title: Vice President and Assistant Treasurer
/
9122534 1 e
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