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‘9 g OFFICE OF
SECRETARY OF STATE

DREXELL R. DAVIS
Secretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF MERGER OF DOMESTIC
AND FOREIGN CORPORATIONS

I, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky, do hereby
certify that triplicate originals of Articles of Merger of

ARTLEY SHOPS OF KENTUCKY, INC.

a DOMESTIC corporatian’ into MHORSTAN APPAREL
__SHOPS, INC. a FOREIGN (NOT QUAL.) __ corporation,

duly signed and verified pursuant to the provisions of Kentucky Revised Siatutes Chapter
271A have been received in this o)fice and comply to said stalutes.

Accordingly, as Secretary of State and by virtue of the authority vested in me by law, I
do hereby issue this Certificate of Merger of

. ARTLEY SHOPS OF KENTUCKY, INC,
into ___ NORSTAN APPAREL SHOPS, INC. {NOT QUAL.)

\ . . . T
Witness my official signature and seal of affice this -_..ii_,

day of __ AUGUST , 19 98, ot Frankfort, Kentucky.

Rt e

SECRETARY OF STATE

SECRETARY OF STATE

ASSISTANT SECRETARY OF STATE




JOINT AGREEMENT OF MERGEZER

OF éﬁﬁ?
ARTLEY SHOPS OF XENTUCKY, INC. :‘:;s-‘:\._;»; ey
(a corporation of the State of Kentucky)

INTO AUG 1 1985

NORSTAN APPAREL SHOPS, INC. &d/ t?ﬁ}‘
(& corporation of the State of Pennsylvania) ?z '12&C¢
ARY OF syare

THIS AGREEMENT, dated the ,?I’Iday of May, 1986, between ail

of the directors of ARTLEY SHOPS OF KENTUCKY, INC., a corporaticn
organized and existing under the laws of the State of Kentucky,
and all of the directors of NORSTAN APPAREL SHOPS, INC., a
corporation organized and existing under the laws of the State

of Pennsylvania,

WITNESSETH that: 338508

WHEREAS the Board of Directors of each of the corporations
to this agreement, in consideration of the mutual agreements of
each corporation, as set forth herein, do deem it advisable and
generally to the welfare of said corporations and their respective
stockholders, that ARTLEY SHOPS OF KENTUCKY, INC. merge into itself
NORSTAN APPAREL SHOPS, INC. as authorized by’Section 271.465 of the
Revisgsed Statutes of Kentucky, under and pursuant to the terms
and conditions hereinafter set forth and the provisions of
Chapter 271 of the Revised Statutes of Kentucky; and

WHEREAS said NORSTAN APFAREL SHOPS, INC. was duly incorporated
under the laws of the State of Pennsylvania on September 27, 1954
and has issued and outstanding six hundred (600) shares of Common
Stock of the Par Value ; and

WHEREAS said ARTWIL SHOPS OF KENTUCKY, INC. was duly incorporated
under the laws of the State of Kentucky on the 7'4day of September,
1972 and has issued and outstanding shares of Common Stock all of
which shares are owned by HORSTAN APPAREL SHOPS, INC.

NOW, THEREFORE, the respective Board of Directors of the
corporations, parties to this agreement, in consideration of the
mutual covenants, agreements and provisions heieinafter contained,
have agreed and do hereby agree each with the other than ARTWIL

DRESS SHOPS OF KENTUCKY, INC. merge into itself NORSTAN APPAREL




SHOPS, INC. pursuant to the applicable provisions of Kentucky
Revised Statutes, and do hereby prescribe the terms and conditioné
of merger, the mode of carrying the same into effect, and the manner
and basis of converting or exchanging the shares of each of the
Fonstituent corporations into or for shares of the surviving
corporation, as follows:

FIRST: ARTWIL SHOPS OF KENTUCKY, INC. hereby merges into
NORSTAN APPAREL SHOPS, INC., which shall be the surviving
corporation,

SECOND: The terms and conditions of the merger are as
follows:

The Articles of Incorporation of NORSTAN APPAREL SHOPS, INC.

the surviving corporation, shall be and continue to be in all
respects and wicthout change except as hereinafter amended, the
Articles of Incorporation of the corporation.

Until altered, amended or repealed, as therein provided,

the By-Laws of NORSTAN APPAREL SHOPS, INC., as in cffect at the

date of this agreement, shall be the By-Laws of the corporation.

The first Board of Directors of the corporation after the
date when the merger provided for herein shall become effective
shall bhe the directors of NORSTAN APPAREL SHOPS, INC., in office
at the date when this agreement becomes effective.

The officers of the surviving corporation shall be the

present officers of NORSTAN APPAREL SHOPS, INC. and the names
and places of residence of the said officers of the surviving
corpooration, who shall hold such offices, as are not before
their names from and after the date when this agreement shall
becone effective and until the first meeting of the Bcard of

Directors to be held therearfter, are as follows:

QFFICE NAMES RESIDENCES
President Norman Lattman 305 Eighth Avenue
New York, New York
Secretary Stanley Lattman 505 Efghth Avenue

New York, New York




£y

| ' THIRD: NORSTAN APPAREL SHOPS, INC., the surviving corporation

| in accordance witl the provisions of this agreement, shall poesess
! all tre rights, privileges, powers and franchises possessed by
i each of the constiruent corporations, and all property, real,
| personal and mixed, and all debts due on whatever account te any
of the constitutent corporations, including the subscriptions
for shares and other choses in action belonging to any of them,
shall be taken and be deemed to be transferred to and vested in
the surviving courporation, provided, however, that the surviving
corporation shall be responsible for all the liabilites of each of
the constituent corporations in the same mannev az if such surviving
corporation had itself incurred such liabilities, and, provided
further that the liablilities of the constituent corporations or of
their shareholders, directors or officers shall not be affected, .
nor shalithe right of the creditors thereof or of any persons
dealing with such corpeorations be impaired by such merger.

FOURTH: The manr.er and basis of converting the outstanding
shares of (he capital stock of each of the constituent corporations
into tothe shams or other securities of the corporation shall be

as follows:

Since, at the tire this joint.Agreement of Merger
sahall become effective, and NORSTAN APPAREL SHOPS, INC.
is the owner and holder of all of the outstanding
shares of capital stock of said ARTLEY SHOPS OF KENTUCKY,
| INC., all such shares shall not be converted, nor shall
} the beneficial interest thereto pass to the corporation

but such shares of stock shall forthwith be surrendered
| for cancellation and elimination.

FIFTH: ARTLEY SHOPS OF KENTUCKY, INC., a Kentucky corporation and il
Surviving corporation hereby: (a) agrees that it may be served with proces
in the State of Kentucky in any proceeding for the enforcement of any
obligation of ARTLEY SHOPS OF KENTUCKY, INC., the Non-Surviving Kentucky
corporation and in any proceeding for the enforcement of the rights of a
dissentiny shareholder of such Non-Surviving corporation against the Surv-
iving corporation; (b) irrevocably appoints the Secretary of State of the
State of Kentucky as its agent to accept service of process in any such
proceeding and that the post-office address to which the Secretary of
State of Kentucky shall mail a copy of any process against the Surviving
corporation served upon him is c/o CT Corporation System, Kentucky Home Life Building,
Louisville, Kentucky 40202; + and {cj agrees that it will promptly pay to
the dissenting shareholders of such Non-Surviving corporation the amount, i
sndy, to which they shall be entitled under the provisions of the Kentucky
Statutes, KRS 271A.385. (1) (2) with respect to the rights of dissenting
share holders.”

IN WITNESS WHERBOF, NORSTAN APPAREL SHOPS, INC., pursuant to the
affirmative vote of sll of its Directors, has entered into this Agreemsnt of Marger and
all of its said Directors do hereby sign this agreement, and ARTLEY SHOPS OF KENTUCKY , INC.,

1
g
‘ pursuant to the affirmative vote of all of its Directors, has entered into this \J

i -3-




agreement, and all of its Directors do hereby sign thisg joint

agreement.

Dated: May 21lst, 1986

NORSTAN APPAREL SHOPS,

BY:

INC.

&0

Norman Lattman

7 %
ove__ sl ol e, \G’z@éag* ~

Director

sfénley Lattmah

- Director

ARTLEY SHOPS OF KRENTUCKY, INC.

-///’7
BY: . ,47’62222%f/

or”
Norman ttman

7

Director

By / Mm\

Stanley Latiman

Diréctor




The Agreement for Merger of NORSTAN APPAREL SHOPS, INC.,

a corporation organized under the laws of Pennsylvania, and
ARTLEY SHOPS OF KENTUCKY, INC., a corporation organized under

the laws of Xentucky, with said NORSTAN APPAREL SHOPS, INC., being
the surviving corporation, having been entered into by a vote

of all of the Directors of each said corporation, and having been
signed by all of the Directors of each sa.d corporation, and
having been adopted separately by the shareholders of each of

the said corporations in accordance with the provisions of
Chapter 271 of the Kentucky Revised Statutes, and that fact
having been certified on this Agreement for Merger by the
Secretary of each said corporation, the President and the
Sacretary of each cf the said corporations do now hereby execute
the said Agrecment for Merger under the corproate seals of their
regpective corporations, as the respective joint agreement of

esach of the said corporations, on this ;)/ day of May, 1986.

NORSTAN APPAREL SHOPS, INC.

—7 A

Attes Norman Lattman - President

“Stanley Laftman - Secretary

ARTLEY SHOPS OF KENTUCKY, IBC.

-
— )

W

Norman Lattman - President

Attest:

/~ Stanley man - Secretary
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I, STANLEY LATTMAN, Secretary of RARTLET SROPS OF KENTUCKY,
INC., a corporation organized and existing under the laws of
Kentucky, bhereby certify, as such Secretary, that the agreement
for merger to which this certificate is attached, after hawving
been entered into aad signed by all of the directors of said
corporation, and having been entered intc and signed by all of
the directors of NORSTAN APPAREL SHOPS, INC., a corporation
organized and existing under the laws of Pennsylvania, was duly
submit*ed to the shareholder of said ARTLEY SHOPS OF KENTUCKY, INC.,
at a meeting of said shareholder called and weld separately frdm
the meeting of shareholders of any other corporation, upon written
waiver of notice signed by the sole shareholder having voting power,
on the ) / day of May, 1986, for the purpose of considering and
taking action upon the proposed joint agreement for merger, and
that the sole shareholder voted in favor of the approval, and the
holder of not shares voted against the approval of the proposed
agreement for merger, the said affirmative vote representing the
holder of the total number of shares of the outstanding capital

stock having voting power.

WITNESS my hand this Al day of May, 1986.

<" STANLEC retary




I. STANLEY LATTMAN, Secretary of NORSTAN APPAREL SHOPS, INC.,
o curporation organized and existing under the laws of the State
of Pennsylvania, hereby cvertify, as such Secretary, that the agree-
mont for mergor to which this certificate is attached, after having
boen entered inte and siqned by all of the directors of said corpora-
tien, and having been entered into and signed by all of the directors
of ARTLEY BHOPS OF KENTUCKY, INC., a corpoaration orqganized and
exirting unde: the laws of Kentucky, was duly submitted to the
sharehalders of said NORSTAN APPAREL SHOPS, INC., at a meeting
©f waild gharohclders called and held separately from the meeting
of shatehaldera of any other corporation, upon written waiver of
notice signed by ail the shareholders having voting power on the
PN day of May, 1986, for the purpose of considering and taking
action upon the proposed agreement for merger, that
gshares of stock of said courproation were on said
da-® isauyed ana outstanding, that the holders of all such shares
voted in faveor of the approval, and the holders of no shares voted
agaignt the approval of the proposed joint agreement for merger,
ths said affirmative vote reprosenting the holders of the total
aumber of shars>s of the outatanding capital stock having voting
power.

WITNESS my hand thiws NN day of May, 1984.

P STANLEY

TTMAN - Secretary




ONE _FOR EACH PARTY

STATE OF NEW YORX )
) S8S.:

COUNTY OF NEW YORK )

BE IT REMEMBERED that on this Af day of A1y
1386, before me, a Notary Public in and foi1 the State of
personally appeared NORMAN LATTMAN President of ‘ArtleysShilmipie
Kentucky, Inc. and Norstan
- Apparel--Bhops .t0 me personally known and he, being by me duly
sworn, uponlgig cath did depose and make proof to my satisfac-
tion that he resides at 888 Park Avenue, New York, N¥
that he is Presidant of said corporation; that the seal affixed
to said Articles of Merger is the corporate seal of said cor-
poration; that such seal was so affixed by resolutions duly
adopted by, the Board of Directors of said corporation for uses
therein expressed; and that by like order he signed and sub-
sCribed his naiie thereto as President of said corporation and
¢xecuted and acknowledged the same under like authorization;, and

said NORMAN LATTMAN then and there acknowledged said Articles

of Merger before me to be the voluntary act, deed and agreement

~of said corporation, made by virtue of authority from the Board

of Directors.

IN WITNESS WHEREOF, I have hereunte set my hand and

affixed my official seal the day and veay first above written,

N / Z(’A//

Notary Pyl . State of Naw Yoo Notar 1 C
No. 41.4753000
Qualihed in ng”m nty
Sommision Expltas Mmth 20 g7




UNITED
CORPORATE
SERVICES, INC

serving the lagsi profession 9 East A0th Street, New York, N. Y. 10016 {212) 683-4120

July 31, 1946

Ret NORSTAN APFARRL SHOPS, INC,
Nerger of:
ARTLEY SHOPS OF KENTUCKY, INC.

Corporation Department

Office of the Seczectaty of State
Capital Avenus

Feankfort, gentucky 40801

Doar Ne./ 81k

SECRETARY OF STATE

RECEIVED

AuG 01 Ygud

COMMONWEALTH OF KERTUCKY

returned DOTewitn are the corcected merger documents for the above, per your
latter of July 22na, 1986 (copy ewnclosed) together with our respective checks
10 the L&sntucsy Htete Treasurer for HLU.00 and $15.00,

IE everytaing 13 now in order, plesse file forasarding appropriate evidence to

the atcention of Che undeceigned.
TRANE you,
Bi1eceiely yours,

A Ly

e lokare
{Coset MDBETANA)
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