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To tha Director of the U. 5. Patent and Trademark Office: Plaase record the attached documents or the new address(es) below.

1. Name of conveying party(ies): 2, Name and adgdress of receiving party(les) [ Yes
Bluefly, inc. Additional names, addresses, or cillzenship attached? & No
42 West 39th Streat
New York, New York 10018 Name: Bluefly, Inc.

] Internal
] ndividuai(s) [] Assaciation Address:
[J General Partnership [ vimited Partnership Street Address: 42 West 39th Street
Corporation- State: Naw York City: New York
[ Other

State: New York

Citizanship (see guidelines), Country: USA Zip: 10018

Additional namas of conveying parlies attached? DYes Noj l:l Association  Gitizenship

m General Partnership  Citizenship
(] Limited Partnership  Citizanship
Corporation Citizenship_Delgware

3. Nature of conveyance )/Execution Date(s) :
Execution Date(s) Febmupry 2, 2001

i Merger
[ Assigment [merg Clother_______ Cilizenship
] Security Agresment |:| Change of Name If assignes is nat domiciled in the United Statas, a domestic

representativa designation is attachea: [ ] Yes [ ] No

Other Agreeroent and Plan of Merger (Designations must be & separate document from assignment)
4, Application number(s) or regiatration number(s) and Identification or description of the Tradamark.
A. Tradamark Application Mo.(s) B. Trademark Registration No.(s)
76/448,511 2,579,760, 2,419,337, 2,427,015, 2,384,259, 2,721,628,

2.545.644. 2]zaanmzwwr
................... | Additional sheet(s) attached? [ vas [F] Ne

C. Identification ar Description of Trademark(s) (and Filing Date If Application or Registration Number is unknown):

5. Name & address of party to whom correspondence | ¢ Total number of applications and
concarning document should be mailed: registrations invoived: 10
Name:_Brian .. Wintarfaldt, Esq

Internal Address: Mintz Levin Cohn Ferris Glovsky & Fopeo | 7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $_265.00

[] Authorized to be charged by credit card

Street Address: 701 Pennsylania Avanus, NW Authorized to be charged to depasit account
(3 Enclosed
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*  AGREEMENT AND PLAN OF MERGER
OF

. BLUEFLY,INC.
(= New York corporation)

AND

BLUEFLY MERGER SUB, INC.
(a Delaware corporation)

Agreement and Plan of Merger entered into on February 2, 2001 by Blustly, Inc., a New
York corparation, and Blucfly Merger Sub, Inc., & Delaware Corporation.

WHEREAS Bluefly, Inc. is a business corporation of the State of New York with its
principal office therein Jocated in City of New York, County of New York; and

© . 'WHEREAS the total number of shares of siock which Bluefly, Inc. has autharity to issue
{s 17,000,000 of which 15,000,000 shares are Common Stock, par valus of $.01 each, and
2,000,000 is Preferred Stock.

WHEREAS Bluofly Merger Sub, Inc. is a business corporation of the State of Delaware -
with its registered offics tharein located at 2711 Centerville Road, Suite 400 in the City of
Wilmingten, County of New Castle; and

- WHEREAS the total number of shares of stock which Bluefly Merger Sub, Inc. has
suthority to issue is 1,000 sharca of common stock, par value $.01 peor share; and
. WHEREAS, all the outstanding shares of stock of Bluefly Morger Sub, Inc. are held by
Bluefly, Inc.; and o .

. 'WHEREAS the New York Business Cotporation Law pormits a merger of a business
corporation of the State of New York with and into s business corporation of another
Jjurisdiction; and

WHEREAS the Delaware General Corporation Law peetmits the merger of 2 business
- corporation of another jurisdiction with and into a business cotpotation of the State of Delaware,

. WHEREAS Bluofly, Inc. and Bluefly Merger Sub, Inc, and their respective Boards of
Directors deem if advisable and to the advantags, welfare, and best interests of the corporations
and their respective stockholders to merge Bluefly, Inc. with and.into Bluefly Merger Sub, Inc,

* pursuant to the provisions of the New Yok Business Comporation law and the Delaware General
Corporation Law upon the torms and conditions hereinafter set forih;
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NOW, THEREFORE, in congideration of the premises and of the routual agreement of
the parties hereto, being thereunto duly entsred into by Bluefly, Inc. and approved by a
resolution adopted by its Board of Directors and a majority of its stockholders, and being
thoreunto duly entéred into by Bluefly Merger Sub, Inc. and approved by a resclution adopted by
its Board of Directors and a majority of ite stockholders, the Agreement of Mexger and the terms
and conditions thereof and the mode of carrying the same into offect, together with any .
provisions required or permitted to be sot forth therein, are hereby detormined end agreed upon
as hercinafter set forth.

1. Bluefly, Inc. shall, pursuant to the provisions of the Now York Buginees
Corporation Lew and the provisions of the Delaware General Corporation Law, be merged with
and into Blusfly Merger Sub, Inc.,, which ghall be the surviving corporation from and after the
effactive time of the merger, wnd which is sometimes hersinafter referred to as the "surviving
corporation”. The separate existence of Bluefly, Inc., which is sometimes hereinafter refemed to
as the "terminating corporation”, shall cease at the effective time of the mexger in accordance
with the provisions of the New York Business Corporation Law.

2. At the cffoctive time of the merger, the name of the surviving corporation shail be
changed to Bluefly, Inc. and the Certificate of Incorporation of the surviving cotporation shall be-
smended to read in its entirety as set forth in Exhibit A hereto.

3. The present by-lews of the surviving corporation will be the by-laws of the
surviving corporation and will continne in full force and effect wnfil changed, altered or amended
as therein provided and in the manner prescribed by the provisions of the Delaware Gener
Corporation Law. ,

: 4. The directors and officers in office of the surviving corporation at the effective
time of the merper shall yexoain in office and shall hold their directorships and offices until the
clection and qualification of their respoctive succeszors or nntil their tenure is othexrwise
terminated in accordanoe with the Cextificate of Incorporation and by-laws of the surviving
cogpoxation.

5. At the effective time of the merger, cach issued shars of Common Stock of the
terminating corporation shafl be converted into one share of Common Stock of the surviving
corporation and each ahare of preferred stock of the terminating corporation shall be converted
into one share of Preferved Stock of the surviving corporation. The issued shares of the surviving
corporation outstanding immediately ptior to the effective thme of the tnerger shall be canceled

. and cease to exist without being converted iato any stock or otber consideration whatsoever,

6. In the evemt that this Agreement and Plan of Merger ahall have been duly
approved and adopted on behalf of the texminating corporation in accordance with the provisions
of tho Now York Businesa Corporation Law and on behalf of the surviving corporation in
accordance with the provisions of the Delaware General Corporation Law, the comporations agree
that they will cause to be executed and filed and recorded any document or documents prescribed
by the laws of the State of New York and by the laws of the State of Delaware, and that they will
cause to be performed all necessary acts within the State of New York and the State of Delaware
and elsewhere to effectuats the merger herein provided for. -
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7. The Board of Dircctors and the proper officers of the terminating corporation and
of the surviving corportion are heretry suthorized, empowered, and directed t do any aod all
acts and things, and to make, execute, deliver, flle, and record any and all instruments, papers,
and documents which shall be or become necessary, proper, or convenient to carry out or pat into
effect any of the provisions of thia Agreement and Plan of Merger or of the merger harein
provided for.

IN WITNESS WHEREOQF, this Agreeraent and Plan ofMergo_ris heroby executed om -
behalf of each of the copstituent corporations parties by a duly anthorized officer thexeof

Executed on this 2nd day of February, 2001,

BLUEFLY MERGER SUB, INC.

By: /8/ E. Kenneth Saiff
Neme: E. Kenneth Seify
Title: Chief Exocutive Officer and
Prosident

BLUEFLY, INC.

By: /s/ E. Kenneth Seiff
Name: B. Kermoth Seiff
Title: Chief Executive Officer and
President
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