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CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the Official Code of Georgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of the said filing.

Surviving Entity:
STERLING INC. (OHIO), A OHIO CORPORATION

Nonsurviving Entity/Entities:
MARKS & MORGAN JEWELERS, INC., A GEORGIA CORPORATION

CATHY COX {

SECRETARY OF STATE
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CERTI’FICATE OF MERGER

of
MARKS & MORGAN JEWELERS, Inc.,
a Georgia corporation

WITH and INTO
TERLING INC,,
an Ohio corporation

Pursuant to Section 14-241105 of the Georgia Business Corporation Code
(“Georgia BCC™), Marks & Morgan Jewelers, Inc., 2 Georgia corporation (“Marks &
Morgan™) and Sterling Inc. an Qhio corporation (“Sterling”), do hereby certify the
following information relating to the merger of Marks & Morgan with and into Sterling
(the “Merger™):

FIRST: The names and states of incorporation of Marks & Morgan and Sterling,
which are the constituent corporafions in the Merger (the “Constituent Corporations™)
are:

Name State
Marks & Morgan Jewelers, Inc. Georgia
Sterling Inc. Ohio

SECOND: The Agreement and Plan of Merger, dated as of December 12, 2000
(the “Merger Agreement”), betwegen Sterling and Marks & Morgan, setting forth the
terms and conditions of the Merger, has been approved, adopted, certified, executed and
acknowledged by each of the Constituent Corporations in accordance with Sections 14-2-
1101 and 14-2-1103 of the Georgia BCC and Section 1701.78 of the Ohio Revised Code.

THIRD: The name of the surviving corporation of the Merger (the “Surviving
Corporation”) is Sterling Inc.

FOURTH: The Amended and Restated Certificate of Incorporation of Sterling
Inc., as in effect immediately priot to the Merger, shall be the certificate of incorporation
of the Surviving Corporation, until duly amended in accordance with applicable law and
the terms thereof.

FIFTH: The executed Merger Agreement is on file at the principal place of
business of the Surviving Corporation at 375 Ghent Road, Akron, Ohio 44333.

SIXTH: A copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and withgut cost, to any stockholder of either of the Constituent
Corporations.

TRADEMARK
REEL: 002365 FRAME: 0438




SEVENTH: The Merger llerein provided for shall take effect in the State of
Georgia at 11:59 P.M. on Decembeir 1, 2000.

EIGHTH: The Merger was
Constituent Corporations.

duly approved by each of the Shareholders of the

The Certificate may be execlited in counterparts, all of which taken together shall
constitute one and the same instrument.

IN WITNESS WHEREOF, this Certificate of Merger has been executed on this
12 day of December, 2000.

Title:\8 ecretary

STERLING INC
an Ohig,gorpg

: Georbe S. Frankovich
: Secretary

P:\Sterling\CERTIFICATE OF MERGER.doc
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