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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:12 AM 01/28/1999
991037885 - 2095389

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
CPS HOLDING CO.
(Parent Corporation)
WITH AND INTO :
CPS DEPARTMENT STORES, INC.

(Subsidiary Corporation)

CPS Holding Co., aoo:ponnonorgmmdandmstmgmderthehwsofﬂmm
of Delawsre ("Parent Corporation™),

Does hereby certify:

FIRST: ThathCoxpomnonwasmpomedonMayzz, 1981purwantto
the Delaware General Corporation Law.

SECOND: That Parent Corporation owns all of the issued and outstanding shares
of capital stock of CPS Department Stores, Inc., a corporation incorporated on July 3
1986 pursuant to the Delaware General Corporation Law (*Subsidiary Corporation”).

THIRD: That Parent Corpocation, by the following resolutions of its Board of
Directors, duly adopted on January 26, 1999, detummedtoandd:dmugemelfwuhand
into said Subsidiary Corporation.

NOW, THEREFORE, BE IT RESOLVED, that the Board of
Directors hercby authorizes and approves the merger of Parent
Corporation with and into Subsidiary Corporation and the assumption by
Subsidiary Corporation of the obligations of Parent Cocporation pursuant
to the documents provided to the Board of Directors to effect such merger;

FURTHER RESOLVED, that the Board of Directors hereby
confirms, ratifies, approves and adopts the documents provided to the
Board of Directors to effect such merger and the actions taken on behalf of
Parent Corporation by its officers in preparing the terms of the merger;

FURTHER RESOLVED, that the appropriate officers of
Subsidiary Corporation are hereby authorized and directed, in the name of
and oa behalf of Subsidiary Corporation, t0 execute and deliver the
documents to effect such merger; and

FURTHER RESOLVED, that the appropriate officers of
SubadiaryCorpormonarehembymthodudmthemofandonbehalf
of Subsidiary Corporation or otherwise, to execute and deliver all such
further documents, cestificates and instruments, and to take all such other
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auﬁonsandtodoallthinssasinﬂ:&rlohdisaeﬁonmaybemor
appropriate in order to carry out ths intent of the foregoing resolutions and
the termis and conditions of such merger.

FOURTH: That the holders of shares of the common stock of the Subsidiary

Corporation (“Subsidiary Common Stock™) shall receive pro rata shares of the common
stock of Parent Corporation on surrender of any certificates représenting shares of

FIFTH: Tbuﬂ:em«g«omeCorpamonwnhandeubadwy :
Corporation was spproved by unanimous written consent ofthestod:holdmofl’amnt
Cmporahmonlmry% 1999.

SIXTH: Th:sCemﬁcateofOWmh:pandMergermdﬂnmmgaeontunphted
ha'ebyﬂhallbecomeeﬁ:‘ecnveatSOOpm.EST on Jarmary 30, 1999,

[Sismmonméase]
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IN WITNESS WHEREOF, CPS Holding Co. has cansed this Ceréificate of
Ovwmnership and Merger to be executed by & duly suthorized officer this 26th day of
Jammary, 1999.
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State of Delaware
Office of the Secretary of State pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE igTACHED IS A TRUE AND CORRECT
COPY OF THE CERIIFICATDWDD OWNERSHIP‘ WHICH MERGES'

"CPS HOLDING CO " A DELAWARE CORPORATION

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 9:12 O'/CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP 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.

Lt ol

Edward J. Freel, Secretary of State

NTICATION:
2095389 8100M : AUTHE 9549495

DATE:
991037885 01-29-99
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