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STATE OF -DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED (09:10 AM 01/28/1999
991035367 —~ 20953289

CERTIFICATE OF MERGER
OF
CPS HOTEL MANAGEMENT SERVICES, INC.
(a Delaware corporation)
WITH AND INTO
CPS DEPARTMENT STORES, INC.
(a Delaware corporation)

1. Constituent Corporations
CPS Hotel Management Services, Inc., a Delaware corporation, is hereby merged
with and into CPS Department Stores, Inc., a Delaware corporation, pursuant to Section
251 of the Delaware General Corporation Law, with CPS Department Stores, Inc., a
Delaware corporation, to survive the merger.

II. Agreement and Plan of Merger
An Agreement and Plan of Merger between the parties to the merger has been

approved, adopted, certified, executed and acknowledged by each of the constituent
corporations in accordance with the requirements of Section 251 of the Delaware General

Corporation Law. :

III. Name of Surviving Corporation

The name of the surviving corporation is CPS Department Stores, Inc.

IV. Certtificate of Incorporation
The Certificate of Incorporation of CPS Departmeat Stores, Inc., a Delaware
corporation, shall be the Certificate of Incorporation of the surviving corporation.
V. Executed Agreement and Plan of Merger

The executed Agreement and Plan of Merger is on file at 36 South Wabash,
Chicago, Llinois 60603, the principal place of business of the surviving corporation.
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V1. Copy of Agreement and Plan of Merger

A copy of the Agreement and Plan of Merger will be furnished by the surviving
corporation, on request and without cost, to any stockholder of either constituent
corporation.

VIL. Effective Time

This Certificate of Merger and the merger contemplated hereby shall become
effective at 3:00 p.m. E.S.T. on January 30, 1999.

[Signature on next page]
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IN WITNESS WHEREOQF, CPS Department Stores, Inc, has caused this
Certificate of Merger to be executed by a duly authorized officer this 26th day of January,
1999.

CPS DEPARTMENT STORES, INC.

By;ﬁ,\dW

Name:___ Bv&an 1. rMarH~—~
Title: Loswo L i
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State of Delaware
Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

P -2 Lk : s SRS

COPY OF THE CERTIFICATE OF MERGER WHICH MERGES'

"CPS HOTEL MANAGgyENT SERVICES, INC-< a DELAWARE
CORPORATION, B Y

WITH AND INTO "CPS DEPARTMENT STORES, INC." UNDER THE NAME
OF “CPS DEPARTMENT STORES, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF JANUARY, A.D.
1999, AT 9:10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF
JANUARY, A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

L it oo/

Edward |. Freel, Secretary of State

2095389 8100M AUTHENTICATION: 4545439
DATE:
991035367 01-28-99
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