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_ State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "ZOOTS CORPORATION", FILED
IN THIS OFFICE ON THE THIRTY-FIRST DAY OF JULY, A.D. 2001, AT

8:30 O'CLOCK A.M.

Huarriet Smith Windsor, Secretary of State

3036245 8100 AUTHENTICATION: 1289609

010391907 DATE: 08-10-01
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010370541 — 3036245

CERTIFICATE OF MERGER
OF
CC,LLC
(a Massachugetis limited liability company)
AND
ZOOTS CORPORATION
(a Delaware corporation)

To the Secretary of State
of the State of Delaware

It is hereby certified that:

L. The constituent business entities participating in the merger herein certified are:

(i) CC, L1LC, a limijted liability company formed under the laws of The
Commonwealth of Massachusetts (the "LLC"); and

(ii)  Zoots Corporation, a corporation organized under the laws of the State of
Delaware (the "Corporation").

2. An agreement of merger has been approved, adopted, certified, executed and
acknowledged by the LLC and the Corporation in accordance with the provisions of Chapter 8,
Section 264 of the Delaware General Corporation Law.,

3. The Corporation adapted such agreement of merger pursuant to Chapter 8,
Section 251(f) (as required by Chapter 8, Section 264) of the Delaware General Corporation
Law, and no shares of capital stock of the Corporation had been issued prior to the adoption by
the Board of Directors of the Corporation of the resolution approving the agreement of merger.

4, The surviving entity shall be Zoots Corporation (the "Surviving Entity").

5. The Certificate of Incorporation of Zoots Corporation shall be the Certificate of
Incorporation of the Surviving Entity.

6. The executed agreement of merger is on file at the principal place of bustness of
the Surviving Entity. The address of the principal place of business of the Surviving Entity is 27
Needham Street, Newton, MA 02461, A copy of the agreement of merger will be furnished by
the Surviving Entity on request and without cost to any member of the LLC or any stockholder
of the Corporation.

3290557
CC. LLC — Zoows Corporatlen
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IN WITNESS WHEREOF, Zoots Corporation has caused this certificate to be signed by
an anthorized officer thereof.

ZQOTS CORPORATION
Todd Krasnow
Chief Executive Officer
ATTEST:
By: . Ve
ert V. Jahel{pg, IIT /
Assistant Secretary
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