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CERTIFICATE OF OWNERSHIP AND MERGER

MERGING
WHITEHALL JEWELLERS MERGING CORP.
INTO ‘
MARKS BROS. JEV. FLERS, INC.

Marks Bros Jewelers, Ine , a corporation organized and existing under the laws of

the State of Delaware (the "Corporation”), DOES HEREBY CERTTFY.

FIRST Thatthe Corporation was incorparated on November 20, 1947 pursuant to

the Generai Corporation Law ot the State of Delaware (the "DGCL")

SECOND That the Corporation owns al] of the nutstanding shares of capital stock
of Whitehall Jewellers Merying Corp. 8 Delaware corporation ("Subsidiary™). whick was

incorporated o Juauary 6. 1999 pursuant to the DGCL

THIRD  Thar the merger of Subsidiary with and 1nto the Corporation pucsuant to
Section 253 of the DGCL was approved by the Board of Directors of the Corporation by written
consent of the Board of Directors on January 7. 1999, wherein the Board of Dircctors of the
Corporation adopted the following resolutions, which have not been amended. modified or rescinded
and remain in full farce and effect on the date hereof

RESOLVED, that the Board of Directors of the Corporation, hereby declares i
sdvisable and in the best interests of the Corporation 10 change the name of the Corporation to
“Whitehall lewellers [ac "

FURTHER RESOILVED, that, in order 10 effect the change in the name of the
Corporation pursuani (0 Section 253 of the DGCL, the proper officers of the Corporation be. and
they are hercby, authonzed and directed to cause Whitehall Jewellers Merging Corp |, a Delaware
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corpotation and wholly-owned subsidiacy of the Corporation ("Subsidiary™). to be merged with and
im0 the Corporanon {the “Merger™),

FURTHER RESOLVED, that the Cerporatiun shall assume all of the obhigations
of Subsidiary pursuant 1o said Secnion 253 and that ali of the outstanding shares of capital stock of
Subsidiary be, and they are hereby, canceled and r¢ ured and no shares of the capual stach ¢f the
Corporation, cash cr other censideration shall be 14=ued in exchange therefor,

FURTHER RESOLVED. that the Merger shall become effective upon the filing with
the Secrerary of State of the State of Delaware, in accordance with Section 103 of the DGCL. of a
Centificate of Ownership and Merger pursuant o said Secrion 253 of the DGCL.

FURTHER RESOLVED. tiat the proper officers of the Corporation be, and they
are hereby. authonized and directed to exeainie a Centificate of Ownership and Merger settmg forth
the resolutions to merge Subsidiary with and into the Corporation, to cause the same to be filed with
the Secretary of State of the State of Delaware and a cenified copy thereof to be recorded in the
office of the Recorder of Deeds of the appropnate county in the State of Delaware and 1o do all acts
and things whatsoever. whether within or without the State of Delaware, which may be in any way
neccssary or proper (o ¢ttect the merger,

FURTHER RESOLVED. that upon the effectivencss of the Merger. the name of the
sutviving corporaton shall be “Whitehall Jewellers. Inc* and the first article of the Restated
Cenificate of Incorporation of Corporation. as amended and in effect immediately prior to the time
the Certificate of Ownerstup and Merget 1s fled with the Scerctary of Staie of the State of Delaware.
shall ke amended to read after such time g5 follows

“FIRSY The name of the Corparation s WHITEHALL JEWELLERS, INC -

FURTHER RESOLVED, that anything herein or elsewhere v the contramy
notwithstanding, the Merger may be abandored by the Board of Directors of the Corporation at anv
time prior to the date of filing of the Certificate of Ownership and Merger with the Secretary of State
of the State of Delaware;

FURTHER RESOLVED, that upoan the cffectiveness of the Merger. the prope:
“officers of the Corporauion be, and they are hereby, authorized and directed to cause. if necessary or
appropniate, the Ceruficate of Ownership and Merger and any required suppiementary or other
documents to be filed with the Secretary of State of each state in which the Corporaticn is qualified
to do business as a foreign corporation as eviderce of the change of the C orporation's name.,

FURTHER RESOLVED, that upor. the ¢fectiveness of the Merger. the proner
officers of the Corporation be. and they are hereby, authon ced and dicecied to cause. if necessany ar
appropnate, the Certificate of Chwnership and Merger to be recorded in the United States Palent and
Trademark Office and in any appropriate fore:un rewsiry office of patents and trademarks. as
evidence of the change af the Carparaninn’s name

~y
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FURTHER RESOLVED, that in the event that the purposes of the above resolutions
of the Board of Direciors cannot be accomplished as planned for any reason whatsoever. the officers
of the Corporation are authorized and directed to take al} such actions as they may deem necessary
or adwisable in order 10 accomplish such purposes 10 the extent practicable (including, without
limitazion, adjustment of the specific wording (but not the scase or purpose) of the foregoing
resolutions, if necessary, 19 comply with applicable state fifing requirements), provided, that the
essential purposes achieved remain the same as the sc approved and adoptcd by this Board by the
foregoing resolutions, and

FURTHER RESOLVED. that the officers of the Corporation bc, and they arc
hereby, authorized and directed to execute and deliver, on behalf of the Corporation, such other
documents. instruments and certificates and 10 take such other actions as each such officer, in his or
her sole Ciscretion, deems necessary or appropriate to carry out the full inteat and purposes of the
foregoing resolutions.

FOURTI This merger shall be cffective upon filing of this Centificate of Ownership

and Merger with the Secre:ary of State of the State of Delaware

IN WITNESS WHEREOF, the Corporation has caused thus Centificate of Ownership

and Merger to be signed by its President and attested by 1ts Secretary this |9th day of January, 1999

MARKS BROS. JEWELERS, INC.

N

President

ATTEST |, ..

By _X% S v"-"-ﬂq"s‘;
I#m R. Desj\wlm
Secretary '/

LT TR AN JEE TR R B SN
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State of Dclaware PAGE 1

Office of the Secretary of State

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

DELAWARE, DO HERESY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
WHICK MERGES:

COPY OF THE CERTIFICATE OF OWNERSHIP,

"WHITEHALL JEWELLERS MERGING CORP.", A DELAWARE CORPORATION,

WITR AND INTO "MARKS AROS. JEWELERS, INC." UNDER THE RNAME OF

"WHITEHALL JEWELLERS, INC.", A CORPORATION ORGANIZED AND

EXISTING UNDIR THE LAWS OF THE STATE OF DELAWARE, AS RECREIVED

AND FILED IN THIS OFTICE THE TWENTILTH DAY OF JANUARY, A.D.

1999, AT 9 O°'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAB BEEN FORWARDED TO THE

NEIW CASTLE COUNTY RECORDIR OF DERDS,

Litnl

Edicard |. Freel, Sccretari of State

0417913 B100M AUTHENTICATION: 9530226
991022531 DATE: 01-20-99
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