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CERTEICATE OF CONVERSION
SPENC!RT%IFT& ING,

m&ﬁﬁmofmmwmmﬁmymm,wuvdw
1_,2002,ha(s‘::=:MWMh’b%hzﬁhdbySg:oaGiﬁs.Im,uMm :
corporstion (the "Cogverting Carparstion”), to soavert the Converting Corporation to Spancer '
Gifts LLC (tho *Reaquiting LI.C") under the applicable peovisions of the Delaware Limited
Liability Company Act (6 Del, C, § 13-101, et 5cq.) and e Genera) Corpazation Law of the
State of Delawars (8 Del. C, § 101, gt 300.) (the “DGCLY).

I The Converting Corporstion was fixst incorporated on September 9, 1971,
by means of the filing of a cestifieats of incorpormtion with the Secxetary of State of the State of
Delaware op much date, The jurisdiction of the Converting Corporation at tho time it was first
incorposated was the State of Delaware. The Jurisdiction of the Converting Corporstion
mﬁwwMMMﬁnMﬁmd&anMWMwﬁﬁowyk

o ware.

2. The name of the Cotverting Corposation immediataly prior to the fling of
o tis Certificate of Conversion to Limited Liability Compeny is Spencer Gifts, Inc. ‘The name
S tsmdu\\;hz&ﬂwConveﬁng Coaporation was arigioally incorporated was Spencer Gifts Retail

tores, Tnc.

3. mmofthzﬂmibdﬁahiﬁwuunpnwinwwhkhthw
Corporation shall be converted, a3 set forth i the limited Hability company’s certificats of
{omnm on, which s being filed concurrently with this Certificats of Coaversion, 15 Spencer Gifts

4. ThemnmionofﬂowrvudnszponﬁonbtboMﬂnglLClm
 been approved in accordance with the provisions of Soctions 228 and 266 of the DGCL.

5. The conversion of the Convesting Corparstion to the Restlting LLC skall
bcetrecuvonpmlheﬁl@mofﬂs Certificate of Cosverslon ta Limited Liahility g::pwmd
Bfawﬂﬁmeoffmnhou of the Rerulting LLC with the Secretary of State of the State of

[Ramainder of page iniananally igh blank ]

STATE OF DELANARE
. SRECRETARY QF STATE
S DIVISION QF CORPORATIONS
FILED 01:00 v 04/2972002
- 02027136X - 0774270
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Signonwe Poge to Certiflcate of Conversion to Limived Liability Company

mmsmnor.wmmhmaﬁdﬁs ot of
Conversion to Limitod Liability Compasy 1o bs axeeuted on this 3 dayofm

SPENCER GIFTS, INC. (the “Converting
Corporation *), 8 Delawszs corpomtion -
gy _(CF— 0. .
Name: Sharon Garcis . :@' -
‘Thle: Corporate Secretaxy

e

N
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Deelcoware

The ‘First State

PAGE 2

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF FORMATION OF "SPENCER GIFTS
LLC" FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF APRIL, A.D.

2002, AT 1 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

0774970 8100V AUTHENTICATION: 2086988
020693997 DATE: 11-13-02
PATENT
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CERTIFICATE OF FORMATION
OF
SPENCER GIFTS LLC

The undersigned, an authorized person, for the purpose of forming a lirited
Hability company under the provisions of and subject to the requirements of the State of
Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof
and supplemental thereto, and known, identified, and referred to as the “Delaware Limited
Liability Company Act™, hereby certifies that: ' ' ' '

1. The name of the limited lisbility company (heréinafter called the “Limited
Ljability Company™) is Spencer Gifts LLC.

2. The address of the registered office and the name and the address of the
registeted agent of the Limited Liability Company required to be maintained by Section 18-104
of the Delaware Limitad Liability Company Act is The Corporation Trust Company, Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, 19801.

[Remainder of page imentionally igft blank. ]

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:00 PM 04/29./2002
[813909.1] 020271261 — 0774970
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Sicnature Page to Certlficate of Formation

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation of
SPENCER GIFTS LLC, this 29%  day of _Aae} , 2002. ' -

By (O For—

Name: Sharon Garcia
‘Title: Authorized Person
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Delaware .. .

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "SPENCER GIFTS, INC." TO A
DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"SPENCER GIFTS, INC." TO "SPENCER GIFTS LLC", FILED IN THIS
OFFICE ON THE TWENTY-NINTH DAY OF APRIL, A.D. 2002, AT 1 O'CLOCK

P.M.

Harriet Smith Windsor, Secretary of State

07749270 8100V AUTHENTICATION: 20869288

020693997 DATE: 11-13-02
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