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Corporations Scclion
[n.O. Rox 13697
Austin, Texas 78711-3697

Alberto R, Gonzales

Secretaty of State

o
PR

{w) by
\\. ’ N

Office of the Secretary of State

ENTITY:
TUESDAY MORNING PARTNERS, LTD.
FILE NUMBER:
114424-10
DOCUMENT FILED:

CERTIFICATE OF MERGER

o

FILED: DECEMBER 30, 1998

EFFECTIVE: DECEMBER 30, 1998

This Jetter will acknowledae the receipt and filing of the above referenced document.
The relevant statutory provision does not provide for a certificate of filing for this type of
document and, thercfore, this letter may be used as evidence of filing.

Corporations Section
Statutory Filings Division
512-463-5581

T

Come visit our new home on the Internet @ htp./fwww.sos.state. te. s/
(512) 463-553% FAX (512) 463-5709 TDD (300) 7352989
The Ofice of ihe Sucretary of Skate dues et dispiminate on the baxls of race, color, natinnal arigin, sex, religlon, age or disability in employment or the provivion of servicer.
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DEC 3 0 1998
ARTICLES OF MERGER OF |

]

DOMESTIC LIMITED PARTNERSHIP AND FORE|GN GQRBORATION . |

o i

Pursuant to Article 6132a-1, Section 2.11{d})(2) of the Texas Revised Limited
Partmership Act, the undersigned entities hereby adopt the following Articles of Merger
for the purpose of merging them into one of such entities:

1. The names of the undersigned entities, the type of entity and the states .
under the laws of which they are respectively organized or incorporated are as follows:

Name of Entity, Type of Entity State of Qrganization
TMIL Corporation Business corporation Delaware
Tuesday Morning Partners, Lid. Limited partnership Texas

2. The laws of the States of Delaware and Texas permit such merger.

3. The Agreement and Plan of Merger (the "Plan") was duly authaorized by
all action required by each of the undersigned entities under which each of the entities
was formed or organized and by each of their constituent documents. Pursuant to the
Plan, TMIL Corporation will be merged (the "Merger") with and into Tuesday Morning
Partriers, Ltd. The plan of merger has been approved by all parties involved in the merger.

4. The name of the surviving entity is Tuesday Morning Partners, Ltd., a
Texas limited partnership, and it shall be governed by the laws of the State of Texas.
The Certificate of Limited Partnership of Tuesday Morning Partners, Ltd. will not be
amended or changed as a result of the Merger.

5. A copy of the exeeuted Plan is on file at the principal place of business
of the surviving entity at 14621 Inwood Road, Addison, Texas 75001. A copy of the'
Plan will be furnished, upen written request and without costs, to any creditor or
obligee of the parties to the Merger at the time of the Merger if the obligation is then

outstanding.

6. Partners has complied with the provisions of its partnership agreement
regarding the furnishing its partners with copies or summaries of the Plan,

(Signature Page to Follow)
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IN WITNESS WHEREOF, each of the undersigned entities has caused this
instrument to be executed by and on its behalf and in its corporate name as of

December 14, 1998,

138103.1/5ah

TUESDAY MORNING PARTNERS, LTD.
By: Days of the Week, Inc., its general partner

e@t oMU
Duane Huesers/
President

TMIL CORPORATION

Bvé{/

/ Bepjlamin D. Chereskin
President
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CERTIFICATE OF MERGER
OF

DOMESTIC CORPORATION AND FOREIGN LIMITED PARTNERSHIP

Pursuant to the provisions of Section 263{c) of the Delaware General
Corporation taw, Tuesday Morning Partners, Ltd, a Texas limited partnership (the
"Partners”), delivers to the Secretary of State of Delaware the following Certificate of
Merger:

1. The names and type of entity of the constituent entities in the merger and the
states under the laws of which they are respectively organized are:

Name and Type of Entity State of Incorporation
TMIL Corporation, a corporation Delaware
Tuesday Morning Partners, Ltd,, Texas

a limited partnership
2. The laws of the States of Texas and Delaware permit such merger.

3. The Agreement and Plan of Merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations in
accordance with Section 263(c) of the Delaware General Corporation Law.

4. TMIL Corparation will merge with and into Partners {the "Merger"), and Partners
shall ba the entity surviving tha Merger and shall continue its existence under
the laws of the State of Texas.

5, A copy of the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving antity at 14621 Inwood Road, Addison,
Texas 75001. A copy of the Agreernent and Plan of Merger will be furnished by
Partners, as the surviving entity, on request and without cost, to any
stockholder of any constituent corporation or any partner of any constituent
limited partnership.

6. Partners (a) agrees that it may be served with process in the State of Delaware
in any proceeding for enfarcement of any obligation of TMIL Corporation as well
as for enforcement of any obligation of Partners, as the surviving entity in the
Merger, arising from the Merger, including any suit or other proceeding to
enforce the right of any stockholders as determined in appraisal proceedings
pursuant to the provisions of Section 263(c) of the Delaware Law, and (b)
irrevocably appoints the Secretary of State of Delaware as its agent to accept
service of process in any such suit or other proceedings and specifies Tuesday
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Morning Partners, Ltd., 14621 Inwood Road, Addison, Texas 75001, Attention:
Jerry Smith as the address to which a copy of such process shall be mailed by
the Secretary of State of Delaware,

IN WITNESS WHEREOF, the undersigned entity has executed this Certificate of
Merger as of the 14" day of December, 1998.

TUESDAY MORNING PARTNERS, LTD.
a Texas limited partnership
By: Days of the Weeks, Ing,, its general partner

Duane Huesers -
President /

ATTEST:

SN\l t I

Mark Jarvis
Secretary

138092.1/s8h
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