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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 02/15/2002

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Soft Shoe, Inc. | [02/15/2002  ||CORPORATION: GEORGIA |

RECEIVING PARTY DATA

|Name: ||Rack Room Shoes of Virginia, LLC |
|Street Address: 4200 Portsmouth Blvd. #327 |
|City: ||Chesapeake |
|State/Country: |VIRGINIA |
[Postal Code: 23321 |
[Entity Type: |ILTD LIAB JT ST CO: VIRGINIA |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 2620963 OFF BROADWAY SHOE WAREHOUSE
Registration Number: 1874721 OFF BROADWAY

CORRESPONDENCE DATA

Fax Number: (785)865-1377
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 785-865-1630
Email: gregg@compasslegalgroup.com
Correspondent Name: Gregg Yowell
Address Line 1: 900 Massachusetts
Address Line 4: Lawrence, KANSAS 66044
NAME OF SUBMITTER: Gregg C. Yowell
Signature: /Gregg C. Yowell/
Date: 03/03/2005
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Total Attachments: 4

source=Soft Shoe Rack Room Merger#page.tif
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source=Soft Shoe Rack Room Merger#page3.tif
source=Soft Shoe Rack Room Merger#page4.tif

TRADEMARK
REEL: 003038 FRAME: 0445




UNANIMOUS WRITTEN CONSENT @ Q

OF THE BOARD OF DIRECTORS
- OF
RACK ROOM SHOES, INC.

The undersigned, being all the directors of Rack Room Shoes, Inc. (the "Corporagon”}),
hereby adapt the following resolutions by signing their written consent hereto:

WHEREAS, the Carporation is currently negotiating 4 Siock Purchage Agreement (the
"Designer Shoes Purchase Agreement”) with all of the sharcholders (the "Desizner Shocs
Stockholdsgs™) of Designer Shoes, Inc., a Georgla corporation {"Designer Shoes"), pursuanl to
which the Corporation proposes to acquire a portion of the outstanding ¢apital stock of Designer
Shoes (the "Designer Shoes Acquisition”);

WHEREAS, the Corporation i currently negotiating a Stock Purchase Agreement (the
"Harjo Purchase Apreement”) with all of the shureholders (the “Harjo Stockholders™) of Harjo
Enterprises. Inc., a Virginia carporation ("Harjo"), pursuant te which the Carporation proposes to
acquire all of the outstanding capital stock of Harjo (the "EHarjo Acguisition ).

WHEREAS, the Corporation is currently negotiating n Stock Purchase Agreement (the
"Soft Shoe Purchase Agreeqnent”) with a1l of the sharsholders (the "Soft Shoe Stockholders™) of
Soft Shoe, Inc., 2 Georpia corporaton ("Soft Shoe™), pursuant 1@ which the Corporation proposcs
ta acquive & portion of the outstanding eapital stock of Soft Shos (the "Soft_Shoe Acguisiion”
and, together with the Harjo Acquisition and the Designer Shots Acquisition, the *Qff Brogdway
Agguisition™);

WHEREAS, the latest drafts of the Designer Shoes Purchass Agreement, the Hurjo
Purchase Agreement and the Soft Shoe Purchase Agreement (collectively the “Purchase
Agreemments™) have been delivered 1o the Board of Directors (each capitalized term used herein
but not otherwise defined herein shall have the respective meaning sscrbed to soch term in the
Purchase Agresments);

WHEREAS, upon completion of lhe acquisinon of such stock by the Corporation,
Desigper Shaes will have 1,000 shares jssued and outstanding , of which 8153743 ‘will be owned
by the Corperation and 184.6257 will be owned by John Shannom; Soft Shoe will have 1,000
shares issued and outstanding, of which 923.6731 shares wil] be owned by the Corporation and
76.3269 shares will be owned by John Shannon; and Harjo will have 50 shares issued apd
outstanding, all of which will be awnod by the Corporation;

WHEREAS. vpon compledon of the Off Brusdway Acquisition, the Corparado? will
cause Harjo and Seft Shoe to merge with and into Designer Shoes, and the shares in the
respective companies will be convertad in a manmer resulting in John S_hannon owning 10% of
the outstanding shares of the surviving corporation and the Corporation owming 009% of the
outstznding shares of the surviving corporation;

WHEREAS. at the closing of the Off Broadway Acquisiion. John Shanneon and the
Corporaton will entar into & Shareholders' Agrecment with respect i the stock of Designer
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Shc_ms and o Sharsholders' Agreement with respect to the stock of Soft Shoe (ithe latest drafts of
which have been pravided to the Board of Directors), each of which will be replaced with
Shareholders' Agreement with respect to the stoek of the surviving corporation in the merger

(such shareholders’ agreements to be collestively refarred 0 hercin s the "Sharsholders’
Agreements");

WHEREAS, under the Shareholders' Agreements, the Corporation will have the option
to purchasé the stock of Shannon in the surviving corporation as of the date that is five years
afier the closing of the O[f Broadway Acquisition, or earlier upon death, disability, or
termination of employment of Shannon, in exchange for $1.750,000, adjusted based on net
income of the surviving corporation during such five yeer period.

WHEREAS, under the Sharcholders’ Agresments, Shannon will have the option w sell
his stock in the sorviving corporation as of the date thart is five years after the closing of the Off
Broadway Acquisition, or earlier upon his death or disability, in exchange [or £1,730,000,
adjusted based on net income of the surviving corporation during such five year period;

WHEREAS, the agpregate consideration to be paid by the Corporation in exchange for
such stock of Designer Shoes. Soft Shoe and Harja is $15,750.00C, as follows: the Corporation
will pay an aggregate of $11,000,000 at closing for the purchased stock of the respective
companijes ($3,227,000 for the stock of Designer Shoes, £6,701,000 for the stock of Soft Shee,
and 51,072,000 for the stock of Harja); the Corporation will pay an aggregate of $1,750,000 for
noncompete agreements with the individual stockholders of the rospective companies ($602,000
to the individusl Designer Shoes efockholders, $343,000 1o the individual Soft Shoe
stockholders, and 205,000 to the Harjo stockholder); and the Corporation will agree to pay an
apeyegate eam-oul amount of $3,000.000 to the individual stockholders comtingent on the
combined companies achisving an eamnings before income taxss (EBT) target of 12,000,000
during the four fiscal ysars sfter closing, such earn-out amount 10 be partially paid to the extent
EBT exceeds 36,000,000 duting such period;

WHEREAS, in connection with the Deasigner Shoes Acquisition, the Harjo Acquisiton
and the Soft Shee acquisition, John Shannon and Michael Shannon shall each enter into an
employment agreement With Designer Shoes (the "W" the latest drafts of
whieh have boen provided to the Board of Directars), under which John Shannox wiil receive
base compensation of $150,000 per year, with a bopus opportunity of 3% of the net income ol
the surviving corporation in the merger, and paid vacation of 6 weeks per yeaf; and Michael
Shannon will receive base compensation of $100,000 per year, with a bonus opportunity based
on  bopus system modcled after the Corporadon's incentive compensation program, and paid
vacation of 4 weeaks per year;

NOW THEREFORE, BE IT RESOLVED, that the ofiicers of the Corporation hercby
are authorized and empowered to negoriate the Designer Shoes Purchase Agreement, the Harjo
Purchase Agreement, the Soft Shoe Purchase Agreament, the Sha.n:holde:rs’ Agreetuents, fmd the
Employment Agreements on terms they deterrnine to be appropriate, advisable and in the nterest
of the Corporation, the exccution and delivery of each such agreement by such officers to

constitute conclusive svidence of such detaymination;
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FURTHER RESOLVED, that the execulion, delivery and performance by "the
Corporation of, and ths consummation of the gansactions contemplated by. the Designer Shoes
Purchase Agreement, the Harjo Purchase Agreement, the Soft Shoe Purchase Agrecment, the
Shareholders' Apgrecments, and the Emmployment Agreaments, in such form as cach such
agreement has besn negotiated by the officers as provided in the foregoing resolution, and in
each cuse as such agreement may be revised, amended or modified by guch officers, and any and
all actions heretofore taken by the officers of the Corperation and/or any person or persons
acting on tfeir behalf in connection with Lhe transactions contemplated by sach agreements. &0
hereby autharized, approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that the proper officers af the Corporation heceby are
authorized and empowered to take snch actions and make such approvals as may be necedsary
effect the merger of Sofi Shoe and Harjo into Designer Shoes upon consummation of the Off
Broadway Acquisition;

FURTHER RESOLVED, that the proper officers of the Corporstion hereby e
authorized and smpowered. acting in the name and on behalf of the Corporation, 10 consumnmate
ihe transactions coptemplated by the Designer Shoes Purchass Agresment. the Harjo Purchase
Agreement, the Soft Shoe Purchase Agreernent, the Sharcholders’ Agreements, and the
Employment Agreements, in svch form as cach such agresment has been negotiated by the
officers as providad in the foregoing resolution. 4nd 10 execute. deliver and perform such further
agreerents, insruments and documents (including, without limitation, such amendments to agy
of the forcgoing enumerated agreements) as the proper officers of the Corporation shall
determine to be necessary or approgpriate, the exccution and delivery thexeof by such officers to
constitute conclnsive evidence of such determination, and to take such farther steps and acdans,
and muke such payments and remittances, as they shall determine are nEcessary, appropriate 0f
advisable to carry out the foregoing resolutions and otherwise W0 consummate the Off Broadway
Acquisition. '

[Signature Page Follows]
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The undersigned, adop
confirm, ratify and approve
be filed with the roinutes and
generality of the foregoing,
counterparts, shall be effective as if
pursuant 10 notee, all as required
the Corporetion, at which meetin

Effective this ﬁday of _NO
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RECORDED: 03/03/2005

ting the forsgoing resolu

the acts stated in s1id Teso

proceedinga of the Corporation.

the resolutions set forth herein,

adopted by the vote of the undersigned at 2 meeting catled
and as required by the Bylaws of

by the laws governing same,
g the undersigned were present in person.

(ians by signing their consent hereto, do'

Jutions and divect that thig written consent

Without otherwise limiting the
which may be excocuted in

. 2001.

Bj 1den

Robert Hardey
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