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NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 11/04/2009
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
IshoeDazzle.com, Inc. | 110/30/2009  ||CORPORATION: CALIFORNIA |
RECEIVING PARTY DATA
|Name: ”ShoeDazzIe.com, Inc. |
|Street Address: ”2301 Rosecrans Ave., Ste. 5100 |
(city: ||E1 Segundo |
|State/Country: |lcALIFORNIA |
|Postal Code: |l90245 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 2
Property Type Number Word Mark
Serial Number: 85806069 PAPER FOX
Registration Number: 3736740 SHOEDAZZLE
CORRESPONDENCE DATA
Fax Number: 9492668680
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 9495150003
Email: adwight@dwightlawgroup.com
Correspondent Name: Amanda V. Dwight
Address Line 1: 2020 Main Street, Suite 600
Address Line 4: Irvine, CALIFORNIA 92614
ATTORNEY DOCKET NUMBER: 1168200
NAME OF SUBMITTER: Amanda V. Dwight
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State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of California,

hereby certify:

That the attached transcript of L% page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

= =W\

.:- 3 = 2L z//u

NGV 06 2009

%ﬂm Brwea

DEBRA BOWEN
Secretary of State

Sec/Siate Form CE-107 (REV 1/2007) TRADEM ﬁKSPO& 111441
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ENDORSED - FILED

in the office of the Secretary of §
of the State of Califo?r'iia tate

Ha¥Dd-0809

CERTIFICATE OF OWNERSHIP AND MERGER
OF

SHOEDATZLE.COM, ENC,
{2 Calfornla Corporation)

Wwith and into

SHOEDAZZLE COM, INC,
{a Delowiars Corperation)
It Is hereby certified that:

1, ShocDazzie.com, Ine. (the “Corporation” Ig ¢ ¢orporation organtzed and existing vnder the laws of
the Stace of Callfornia,

2, Ehoetrazzie.com, Ing, {"Shaebrzzie Delaware”) is 3 cotporation organized and existing unger the
faws of the State of Delaware,

3 The Corporatien owns One Hundred Percent (1D0%) of the outstanding shares of capltal stock of
Shoebazzie Dulaware,

a, The Board af Directore of the Corparation hizs determined to merge ltsell Inte SheeDazrle Delawatre

pUrsUant o Section 1110 of the California Corporations Cede and section 253 of the Delaware General
Corporation Law and has sdopted ke foliowlng regolutions as of Octaber 30, 2009

Approval of Merges,

WHEREAS: The Comoration owns One Hundred Fercent (100%) of the tssued and outstanding shares
of capltal stock of ShogDazrle.com, Inc., & Delaware corporation ("SheeDazzle Delaware™:
ang

WHEREAS! It is depmed agvisable and In the besl interests of the Cerporation that the Corporaklion

maorge Mself wikn ond Into ShoeDarizle Delawsre, with ShoeDazzle Delaware bring the
survivilg corporation,

NOWTHERCFORE, BEIT

RFSHN VED! That the merger of the Corporgtion with and Into ShoeDazzle Delaware, with Shoebazze
Delaware belng the suaiving carparation, puesuant to Sectlon 253 of the Dalaware Ganeral
Corparation Law and Sectlon 1110 of the Callfarnla Corperptions Code {the “Merger”), be,
and |t hereby is, approved; and

RESOLVED. That, pursuant to the Merger, ShocDazzle Delaware shall assurns all ghe Habilities of the
Corpération: and

RESOLVED: That the officers of the Corporation b, and sach of them hereby is, authorizad, empowered
and directed, on Dbebalf of the Corporation, to submit the proposed Merger to the
sharenolders of the Corporation for conslderation thercof; and

RESOLVER: thes, flowing the agproval of the Merger by the shorcholders of the Corporation, the
officers of the Corporailon by, and each of thern hereby is, authorized empovrerad and
diroctard on balalf of the Corporstion, to hrepare ang execute a Certificate of Ownership
#n¢ Mezger, and to flic of cause tn be fled sald Certfilcate of Cwrership and Mergar with
the Gecvetary of State of Belaware and the Secrerary of State of Califarnia, and to execute
such other documents and take such olher actions as such officer or officers shall deem
nucessary, appropriate of advisable in order to carry out the intent and purposes of the
foregoing resolutions.
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Amendment of 2008 Stock Option Flas.

RESOLVED That upon the effective time of the Mergar, wiich shall be the time 8t which the Certificate
of Ownerghip and Merger 15 fled with the Balaware Secretary of State {the “Gffective
Time"), the ShoeDazzle.com, Inc. 2008 Srock Option Plan (the “Rian™) shall be heraby
amanded, in zccordance with Section L5 of the Blan, as fuliows: sectiony 2(h) and 2(1) are
deleted and replaged in thelr entirely with the falloving:

“(h) “Common Stock” means the Common Stock, par
value £0.007 per share, of the Company.

{l} "Company” means shoeDazzle.corn, Inc., & Doleware
corporation.”

RESOLVED: That, except 23 expressly provided in these resolutions, ol terms and conditions of the
pian shall rermaln In full force and effect,

Conversion of Shares of the Corporation.

RESOLYED: That, upon the Effective Time, each lssued and nutskanding share of cormmnon skock, without
pitr value (Lhe “CA Camamen Stock™), of the Corporation shalt be auvtomatically convarted
into ong {1) share of cornmon steck, par value £0,001 per share (the "DE Common Stock™),
of ShoeDazzle Delpware; and

RESOLVED: That, upon the Cifective Time, €ach issued arid outstencling share of Serles A Convertible
preferred Stock of the Comoration shall be automatically converted Intc one (1) share of
Serips A Canvertibie Praferred Stock of SheeDazzle Dalaware; and

RESOIVED: That, upon the Effective Time, each optien to purchase 2 share of CA Cammon Steck
outstanding under the Flan shall, in accordance with Section 13 of the Plan, be
automatically converted nla & uptian to purchase one share of OE Common Stock, and all
othar terms and conditions of each 5ugh gptien mctuding withaut fmitelion, exerase price;
yesting and axplration, shalt continue In Full force and effect;

NESCLVED: Thal Ihe issusd shares of ShoeDazzie Delaware owned by the Gorporation prior Lo the
Bffacti»e Time chall ba survendered and extingulshed concurrently with the Effective Time.

Generaf Authorizations; Retification of Prior Acts,

RESOLVED: That the officers of the Corparation be, and each of them hereby |5, authorixed, em powored
and directed, on benalt of the Corperation, ta preparc 2Nnd 10 gRoeuLe such documeants and
agreements, te make sugh filings, te seak nacessary approva Is and 4o take such actions as
My be Necessary, opproprizee or desirable in order to aarry out the purpose of each of the
foregeing resolutions and the latent thereo, including 211 thinga incldental thareto, and that
any tuch actlon or exscution Laken otlor to the date hereof be, and {t hereby 15, ratifiad and
approved In all respects; and :

RESOLVED: That al} actlons heretofore taken by the authorized ufficers of the Corperation, or any one of
them, octing on behalf of the Corporatian, In connection with aay of the foregaing
rEsoluttons b, and they hercby sre, approved, ratified and canfirmed in all respecks.

5. The Mergol’ has been adopied, approved, certified, oxecuted mnd acknowledged by the Bpard of
Diregtors of the Corpordtion in peeordance with the Californla Corporations Gode anc has been approvad by
iha Boart of Diregtors of ShoeDazzle Dalaware In pocordance with the provisions of the Dolaware General
Corporation Law,

6. The Merger hes been approved by the affirmarive vote of the holdars of & majority of all rhe lssued

and outstanding sharegs of the voting stock of each class of skock of the Corporation regqulired to approvée the
merger, pursinant ko Section 603 of the Callfornia Corporations Code.
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7. The name of the surviving entity in the merger her¢in certified |s “ShoeDpzzie.com, Inc.”, which
shall gontinue Jts eXlistence @+ the surviving entity upon the effective date of the Merger purtuant to the
provistons of the Delaware General Corporation Law,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IHERTIPICATE O CWHERSHIP AND MERCHT SIGRATURE PARE]

IN WITNESS HEREOF, Shoalazzie, Inc. hag caused ks Chief Executlve Officer to sign this Certificate of
Ownershlp and Marger 25 of the 30th day of October, 2000,

SHOEDAZZEE.COM, INC,

RO rerpgration
ﬁ‘—g ) YO
By
Eriap e~

Chief Exasutive DFlcar
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