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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"SMG BRANDS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "OMS INVESTMENTS, INC.'" UNDER THE NAME OF "OMS
INVESTMENTS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS N
OFFICE THE TWENTY-SIXTH DAY OF SEPTEMBER, A.D. 2013, AT 2:37
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-SEVENTH DAY
OF SEPTEMBER, A.D. 2013, AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.
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Jeffrey W. Bullock, Secretary of State T
AUTHENTICATION: 0770889

2435730 8100M
DATE: 09-27-13

131132845

You may verify this certificate online
at corp.delaware.gov/authver.shitml
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State of Delaware
Secre of State
Division of Corporations
Delivered 02:37 PM 09/26/2013
FILED 02:37 PM 09/26/2013
SRV 131132845 - 2435730 FILE

C T - CERTIFICATE OF OWNERSHIP AND MERGER _
MERGING
SMG BRANDS, INC.
INTO
OMS INVESTMENTS, INC.

Pursuant to Section 233 of the
General Corporation Law of the State of Delaware

SMG Brands, Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Company”), does hereby certify to the following facts relating to the merger (the
“Merger”) of the Company with and into OMS Investments, Inc., a corporation organized and
cxisting under the laws of the State of Delaware (the “Subsidiary™), with the Subsidiary

remaining as the surviving corporation:

FIRST: The Company was organized pursuant to the provisions of the General
Corporation Law of the State of Delaware on the 13"™ day of May, 2005. The Subsidiary was
organized pursuant to the provisions of the General Corporation Law of the State of Delaware on

the 16th day of September, 1994.

SECOND: The Company owns 100% of the outstanding shares of the capital stock of
the Subsidiary.

THIRD: The Board of Directors of the Company by resolutions adopted on September
26, 2013, determined to merge the Company with and into the Subsidiary. A true and correct
copy of such resolutions is annexed hereto as Exhibit A and incorporated herein by reference.
Said resolutions have not been modified or rescinded and are in full force and effect on the date

hereto.
FOURTH: The Subsidiary shall be the surviving corporation of the Merger.

FIFTH: The Merger has been approved by resolutions duly adopted by the holders of all
of the outstanding shares of capital stock of the Company on September 26, 2013.

SIXTH: The Merger shall become effective at 12:01 a.m. ET on September 27, 2013.

[Signature page follows]

PATENT
REEL: 065770 FRAME: 0380




IN WITNESS WHEREOF, said parent corporation has caused this Certificate to be
signed by an authorized officer this 26" day of September, 2013

- angew s 2 / . R
By: ,{j,’/:,z’f". /;/ {. /1’/2 . &78
Name: Tara K. Chames
Title: Secretary
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L ExhibitA

Merger of the Company with and into the Subsidiary

WHEREAS, SMG Brands, Inc., a corporation organized and existing under the
laws of the State of Delaware (the “Company™), owns all of the issued and
outstanding shares of each class of capital stock of OMS Investments, Inc., a
Delaware corporation (“OMS™); and

WHEREAS, it is deemed advisable and in the best interest of the Company that, in
connection with the Restructuring Plan, the Company merge with and into OMS,
with OMS continuing as the surviving corporation, in accorandance with an
Agreement and Plan of Merger between the Company and OMS in substantially
the form attached hereto as Annex I (the “Plan of Merger™);

NOW, THEREFORE, BE IT:

RESOLVED, that the Board approves the merger of the Company with and into
OMS pursuant to Section 253 of the Delaware General Corporation Law (the
“Merger”) and the Plan Merger, so that the separate existence of the Company
shall cease as soon as the Merger shall become effective, and OMS shall continue
as the surviving corporation (the “Surviving Corporation”); and

FURTHER RESOLVED, that stock of OMS (as the Surviving Corporation) shall
be issued pro rata to the holders of the stock of the Company (the parent
corporation) on surrender of certificates therefor, and the Merger shall be
otherwise consummated pursuant to the terms of the Plan of Merger;

FURTHER RESOLVED, that the Board hereby recommends that Parent, its sole
shareholder, approve the Merger, the Plan of Merger and any other matters
required to be acted upon by Parent in connection with the Merger and the Plan of

Merger; and

FURTHER RESOLVED, that officers of the Company be, and each of them
hereby is, authorized to prepare and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions, and, subject to approval of the
Merger and Plan of Merger by Parent, to file the Certificate of Ownership and
Merger with the Secretary of State of Delaware and pay any fees related to such
filing; and

FURTHER RESOLVED, the Merger is to be effective as of the date and time of
filing of the Certificate of Ownership and Merger with the Secretary of State of the
State of Delaware or such later date and time as shall be specified therein.
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