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Delaware .. .

AT AR 2 1 T

The First State

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE; DO HEREEY CERTIFY MHE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"COMPANY STORE.HOLDINGS, INC.", 2 DELAWARE CORPORATION,

WITH AND INTO "HANCVER DIRECT, INC." UNDER THE NAME OF
"HANOVER DIRECT, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, A5 RECEIVED AND FILED
IN THIS OFFICE TEE TWENTY-SECOND DAY OF DECEMEER, A.D. 1293, AT
9 O'CLOCK A.M.

AND I DO HERERY FURTHER CERTIFY TEAT THE EFFECTIVE DATE-OF
THE AFORESAID CERTIFICATE QF MERGER IS THE TWENTY-FIFTH DAY OF

DECEMBER, A.D. 19929,

Harriet Smith Windsor, Secretary of State

2332755 B8100M AUTHENTICATION: 1972223
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STATE OF DELAWARE
SECRETARY F STATE
DIVISION OF CORPORATIONS
FILED (2:00 aM 1272271999
DRI 556988 — 2332755

CERTIFICATE OF MERGER
OF
COMPANY STORE HOLDINGS, INC.
INTO
HANOVER DIRECT, INC.

In compliance with the requirements of Sections 251 and 103 of the Delaware
General Corporation Law, the undersigned corporations, desiring to effect a merger, hereby state
that:

1. The name and place of incorporation of each of the constituent
corporations (the "Constituent Corporations™) are as follows:

Company Store Holdings, Inc. Delaware
Hanover Direct, Inc. Delaware

2. An agreement of merger has been duly approved, adopted, certified,
executed and acknowledged by each of the Constituent Corporations in accordance with Section
251 of the Delaware General Corporation Law.

3. The name of the surviving corporation (the "Surviving Corporation") is
"Hanover Direct, Inc..”

4 The certificate of incorporation of the Surviving Corporation shall remain
the certificate of incorporation, and there shall be no amendments thereto.

5. An executed agreement of merger is on file at the principal place of
business of the Surviving Corporation, the address of which is:

Hanover Direcet, Inc.
1500 Harbor Boulevard
Weehawken, New Jersey 07087

6. A copy of the agreement of merger will be fumnished by the Surviving
Corporation, on request and without cost, to any stockholder of either Constituent Corporation.

7. The effective time of the merger, and the time of when the merger shall

become effective in the State of Delaware, shall be as of the close of business on December 25,
1999,
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IN TESTIMONY WHEREQF, each undersigned entity has caused this certificate
of merger to be signed by a duly authorized officer thereof this day of December, 1959,

SURVIVING ENTITY:

MERGING ENTITY:

Name:
Title:

BREMF31 169739.01 '
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