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AGRERMENT ~F ~BGER

T_hj~Agreement of Merger, to be effective  as of March $1, 1998 (~e
e e m e n t ~  .i~made ~d en~md in~by and baleen B~es, Inc., ~O~ o

co~o~on C B urd m e ~ '), and Bur~e'sM~Store ~al Inc. ~  S~re 

Ss~,Inc. ~'B~e's ~Es~ te"), each a D e ] a  w ~eco~  oration (~e~ively the 
Es~te E n t r ie  s " ).

l t ] ~ ( ~ITALS. 

A. This  A~reement  has been approved,adopted, certified, executed and

acknowledged by the Board  of Directors and the sole stock_bolder of Burdines in
accordance with Section 1701  of the Ohio General Corporation Law (the

B. This Agreement has Been approved, adopted, certified, executed  and

acknowledged By the Board of Directors  and the  sole stockholder of Main Store Ileal
Estate in accordance with Section 251  of the General Corporation Law of the State
of D e la w a re  (the "D G C L " ).

C. This Agreement has been approved, adopted, .certified, executed  and

acknowledged by the Board of Directors  and the sole stockholder of Real Estate II in
accordance with Section  251  o£the General Corporation Law of the State of
Delaware (the

D. This Agreement has been  approved, adopted, certified, executed  and
acknowledged by the  Board of Directors and the  sole stockholder of Burdine' s Real
Estate  in accordance with Section  251  of the General Corporation Law of the  State
of D elaware (the "D G C L " ).

NOW, THEREFORE, m con s id era tion  of the  mutual agreements herein set
forth, the  parties hereto hereby agree  as follows:

I. The Mer~er

1.1. Mar=er. At the Effective Time (as defined below), the Real Estate
Entities will be merged with and inW B urd in  e s (the '~lVlerl~er")and the separate
corporate existence of the Real Estate Entities will thereupon cease in accordance
with the  applicable provisions of the OGCL  and the DGCL.
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i. 2. F,~  ective  Tiw~e. On or as P~/ill~/is practicable after the date hereof,
Burdines  and the Real Estate  Entities (the "C o n s titue n t Oorporations'~ will cause a

Certificate of Merger to be filed with the  Secretary of State  of the State of Ohio and
the  Secretary of State of the State of Delaware, as provided in the applicable
provisions of the OGOL and DGCL, respectively. The  merger will become elective

for all purposes of the  laws of each such  State  at the time of such 6B_~   gwith the

Secretary of State thereof (the 'Effective Time").

II. Effects of th~Mere, er

2.1 Effects  of Mer~er..Burdines  will be the  surviving corporation in the

Merser (the "Surviving Corpora tio n "). The Merger will have the  effects specified  in
the OGCL.

2.2. Articles of Iricorvora~jon of the  Survivinf Corporatio/ t. From and after

the  Effective Time  and until amended in accordance with their terms and the

OGCL, the Articles of Incorporation of Burdines  in effect immediately prior to the

Effective Time will be the Articles of Incorporation of the  Surviving Corporation.

2.3 Re~l~tions  of the Survivini, Corporqti~n.The ReLmlations of

Burdines  in effect immediately prior to the Effective Time will be the ~overni~_  g 
Regulations o£the Surviving Corporation from and after the Effective Time  and

until amended in accordance with their terms and the  OGCL.

2.4 Directors  and Officers o£the.S u r v i v i r ~ ,Corporation. The directors and
officers  of Burdines  immediately prior to the  Effective Time will be the directors
and officers of the  Surviving Corporation from and after the Effective Time  and
until their s u c  c e s s o  rs  are duly elected or appointed and qualified or until their

earlier death, resi~lation or removal in accordance with the terms of the Articles  of

Incorporation and Regulations of the Surviving Corporation and the  OGCL.

2.5 Conversion of Shares. At the Effective Time, by virtue of the Merger
and without any action  on the  part of Burdines and the Real Estate Entities, or any
holders  of the c o m m o n  stock, par value $0.01 per share, of Burdines (the "Burdines
Common  S to  c k " ), the c o m m o n  stock, par value $ 0. 01 per share, of Ms;~Store Real
Estate (the "Main Store Real Estate  Common Stock"), the  c o m m o n  stock, par value
0.01 per share, of Real Estate  II (the "Real Estate  II Common Stock")or the
c o m m o n  stock, par value $0.01 per share, or Rich'  s Real Estate (the "Rich's Real
Estate  Common Stock"),the followin$ will occur:

a) Each  then issued and outstandin~ share of Burrli_n_es Common
Stock immediately prior to the Merger will continue unchanged as an issued
and outstanding share  of c o m m o n  stock of the  Survivin~ Corporation; and
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b) Each then issued and 6ii~  iling shareof Main Store Real

Estate  Common Stock and each share of Main Store Real Estate  Common
Stock then held  in Main Store  Real Estate'  s treasury, ii'any, win be canceled
and retired, and no payment will be made with respect thereto.

c) Each  then issued and outstanding share  of Real Estate II

Common Stock and each  share  of Real Estate II Common Stock then hem in

Real Estate II's tre a  s ury, ff any, will be canceled  and retired, and no payment
will be made with respect thereto.

d) Each  then issued  and outstanding share  of Rich'  s Real Estate

Common  Stock and each share of Rich'  s Real Estate Common Stock then  held
in Rich'  s Real Estate'  s treasury, if any, win be canceled  and retired, and no

payment will be made with respect thereto.

III. M iscellaneous

3.1 Further Ass .uran~t~s. If, at any time after the Effective Time, the 

Surviving Corporation considers or is advised that any deeds, bills of sale,
assignments, a s  s u r  a n c e s or any other actions or things are necessary or desirable  to

vest, perfect, or cov~? m of record  or otherwise in the Surviving Corporation its
right, title, or interest in,to, or under any of the rights, properties, or assets of any
of the  C o n s titue n t Corporations acquired or to be acquired by the Surviving
Corporation as a result of, or in co n n ectio n  with, the Merger or otherwise  to carry
out the purposes  of this Agreement, the  officers and directors  of the  Surviving
Corporation will be authorized to execute  and deliver, in the  name and on behalf of
each of the  Co n s tituen t Corporations or otherwise, all such deeds, bills of sale,
assignments, and a s  s u ra  n c e s and to take and do, in the  name and on behalf of each
of the  Constituen t Corporations or otherwise, all such other actions and thi_n_ gs as

may be n e ce s s a ry or desirable to vest, perfect, or confum any and all right, title,
and interest in to, and under such  rights, properties, or assets in the Surviving
Corporation or otherwise to carry out the purposes of this Agreement.

3.2 Entire  A~  reement. This Agreement contains the entire agreement
among the parties hereto with respect to the subject matter hereof, and supersedes
all prior agreements among the parties with respect to such  m a t te  rs  .

Col~nterparts. This Agreement may be executed  in any number of

counterparts,each of which will be deemed to be an original but all of which
together will constitute but one a g reem en t.
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3.4 That  B urd in  e s , Inc.,s u rv  i v  e s  the merger and may  beserved  with process in the scare  of D e la  w a re  in any p ro  c e  e d in  gfor e n fo  r c e m e n t o~any oblige=ion of any c o n  s t i t u e n t  D e l a  w a re
c o  rp O ra  tio  n  es well  as ~or e n fo  r c e m e n t of any o b l ig  a tio  n of =he
surviving c o rp  o ra  tio  n  arising  from ~he m e rg  e r, including  any suit
or o~her  p re  s  i d  i n  g to e n fo  r c e  ~he right of any s t o c k h o l d e r asdete~mined  in apprais~  l p ro ceed in g s pursuant to the p ro  v is io n s ofSection 252  og the G e n e  ra  l C o rp o ra  tio  n Law o£D e la  w a re  , and it
does hereby irre  v o c a b ly   appoint the S e c re  ta  r~of State of
D e la  W a re  as its agent to accept service of process in any suchsuit  or other p ro  c e e d in  g . The  address  to which  a copy og such
p r o c e s  s  shall by ~ailed by the S e c re  ta  ry  of State of ~l a w a r e  is7 West  Seven,ch S t r e e t , C i n  c i n n a t i , OH 45202 until the surviving

said ~S e c re  ta  ry   o~ State a di£ ferent a d d re  s  s  £ or such  p u r p o s  e  .
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IN WITNESS  W H EREO F, the  parties to this  A~  reement have  caused this
A~  eement to be duly executed  as of the ~?~ day of March, 1995.

ATTEST:

Assistant 

Secr~,~
A TTES  T:

Gw//nefh G. St~ag
A s s is ta  n t Secretary

ennisJ. Broderick

Vice  President

BURDINE' S MAIN STORE REAL

ESTATE, INC.

hn R. Sims

ce President

A TTES  T:

Assfstant Secretary

BURDINE' S REAL ESTATE II,INC.

By: ~j~R.S~/~  s' ~
Vice Prssident

A TTES  T:

w~  etN G. Stewq~
Assistant Secretary

BURDINE' S REAL ESTATE, INC.

J)ghn R. Sims

Vic~President
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BURDINES, INC.

Written Action  of

Directors  Without a Meeting

Pursuant to Section  1701.54 of the Ohio Revised Code, the undersigned,

being all the duly elected Directors  of Burdines, Inc., an Ohio corporation (the 

C o rpo ra tio n "),hereby adopt by this written  action  in lieu of a meeting, the following

resolutions with  the same force and effect as if they had been unanimously adopted at a

duly convened meeting of the Directors  of the Corporation:

RESOLVED, that the Agreement of Merger (the "Merger Agreem en t"),
by and among  the Corporation and Burdine' s Main Stores Real Estate, Inc.,
Burdine's Real Estate II, Inc. and Burdine' s Real Estate, Inc. ("the Real Estate
En  titie s "), in the form  attached hereto as Exhibit 1, providing for the merger
of the Real Estate Entities  with  and into the Corporation (the "M e rg  e r" ),with
the Corporation being the surviving company  following the merger,in
accordance with Section  1701  of the Ohio General Corporation Law

O G C L " ), be and hereby is approved and adopted;

RESO LVED FURTHER, that the President or any Vice  President of the
Corporation (collectively, the "Authorized O fficers ") be and each of them
hereby is authorized  and directed  to execute and deliver on behalf of the
Corporation the Merger Agreement and to submit the Merger Agreement to
the sole stockholder of the Corporation for adoption and,if adopted by the
sole stockholder, to cause the Merger Agreement or a Certificate of Merger
satisfying the requirements of Section 1701 of the OGCL  to be filed  with  the
Secretary of State of the State of Ohio, to cause all other filings  or recordings
required by the OGCL  in co n n e c tio n  with the Merger to be made, and
otherwise to carry  out  the provisions of the Merger Agreement and effect the
tra n sactio ns  contemplated thereby;

RES O LVED FURTHER, that the Authorized  Officers  and all other
officers of the Corporation be and each of them  hereby is authorized  to take
or cause to be taken all such further actions, and to execute and deliver or
cause to be executed and delivered  on behalf of the Corporation, such other
in s trum en ts  and documents, and to pay all such fees and e x p e n s e  s , as any of
them  deem n e c e  s s a  ry , appropriate, or advisable in order to carry  out  fully the 
foregoing reso lutions and the intent and purposes  thereof; and
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RESOLVED FURTHER, that all acts  and things heretofore done by any
of such officers or by any employees or agents of the Corporation that are

within  contemplation of the foregoing resolutions be and hereby are in all

respects ratified, adopted and approved.

IN WITNESS  WHEREOF, the undersigned have executed this  consent  as of

this  31~ t day of March, 1998.

Dennis  J. 8roderick        ~

John I~'.Sims
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The  State of Ohio

Bob Taft

Secretary of State

811123

C e rtific a  te   ~

It i~hereb~ cm' tifi~! that the Secretary of State  of Ohio has custody of the Records of Incorporation and M is ce lla  n e o  us 

Filings; that said  records  show the filing  and recording of:  

BU RDIN ES , INC.

MER MIS  AGA 

of:

United  States of America
State  of Ohio

Office  of the  Secretary of State

Recorded  on Roll 6231  at Frame  0604  of

the Records  of Incorporation and M isce lla n eo us Filings. 

Witam my hand and the  seal of the  Secretary of State  at

C o lum bus, Ohio, thia  30TH day of I~, RCH               ,

A.D. 19 98

Bob Taft

Secretary of State
100150
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AppnMd ~

Fee ~."}"o.oe

A.  The nme of the ea~survivjuf ~  ho merpr h:

B u rd i n  e s  , Inc.

N n n u ~ As a result of :bls merpr, tim namo of thom'vivinf aui~ ins bern
fnkqd m die tdbwinf:

Ix] ' D o m e s ~  (Oblo) corpor~lon

I]

Domestic (Ohio) limiutd liabi)~ amlpen'y

Foreign ~on*Ohio) lindted liability  company or~u~der
of thc mte/couuU7 of                 . andr~
in the mm of* OMo.

Non-OMo) limited lUbU~  ~  ~  y m'lmdmd under me la~ s of tho
stm/omm~ of                 . md NOT ;'~  m do busimss in

Douealc (Ohio) limited parmer4ip, ~efbad~m nmnber

RECEIVED

MAE 3 0 1998

BOB TAFT
SECRETARY OF STATE
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0,£ Z31- OGO,~ 

Foroi~u(Non.Ohio) limiud pm'mersMp oria,, ia~ under ~he Ilws  ofsuze/counu~of                         ,
mi rqisured businm in d~o sura of OMo, unde~ refJ~numb~.

Z:orei&,n ~ on- Ohio)Ihnit~d. ~ip mluized m,d~me laws re'them~a)un~of           . ood NOT refis~efed ~   o do bmiueu in the mm of

Burdine's Main $~ore Real E s  t a t e , I~c. D e la  w a re Corporation

Burdine' s Real  Estate II, Inc. D e la  w a re  Corporation

Burdine' s Real E s t e t e , INc. Delaw&re Corporation

d

B,,  rd/nes,Inc. 7 West Seventh  Street

Cinci~ati, o~io 45202

fToefi,e D~M or Metler'

This merger is m be effuaJve:

Chi 3/32./98

IV.  zip
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V.  M~rg~'Autharimt

Name

CT ¢o rD  o ra  t i o  n  Sys.tem 441 Vin~e Street

C i n c i n n a t i , Ohio 45202
q,. ,,m,e,.,,.-- dM Wed,s

NM or ~fk .~s~ -"t ~ . ; (  Y~M ~  O rflW   im  ld   J' ~ ,~  _ _ ' ~ifraja  

be undmirnM, named heroin it ~ ~.'"~ 0~ apmc ir ~ bo shove reh-cnc-d mrvlvkientity,hereby' ackn~lMgm and 8ccepuL ~he ~o; -ii'of smmmiqy tgem for said

Upon f'din{, or upon such Lur ~ as q)ecibd bm, tho  mrlinf ~itylemkks Ikmdherein shall me~ge imo g~b llmd survlvinf ,entity.

ms~m,ff f&,, r ~.),, . . ~ ,. ,~  ef~ frre., mkM  e y ' ~ - ; . , w.. u f b m , ,frdddr e f ~ . 'L,m,  imfbt w ~ 
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0623 -007 

l~:Den. 4s J.B ro  d e ric k
Vice  P re  s id  e n t

D~:3/31/ 98

BURDINE'S ~ ' ; ~IN S~ORE ~ EAL ES  TA TE, INC.

ILS:. Jr~h~
I~:

vice President and s e  c re  ta  ry
Me: 3/31 / 98 ~:

BURDINE' S REAL ES TATE, INC.

IH:  ~  a.sims
Its:

vice p:esiden~ an~  ~Sec:e~arM
Date: ~/~i/98

l~

lu:
lu:

Dam:
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BURDINES, INC.

Written Action of Sole

Shareholder Without a Meeting

Pursuant to Section  1701.54 of the Ohio Revised Code, the

undersigned, being the sole shareholder of Burdines, Inc., an Ohio corporation (the
C o rp o ra tio n "),hereby adopts by this written  action  in lieu of a meeting, the

following resolutions with  the same force and effect as if they had been

unanimously adopted at a duly convened meeting of the shareholders of the

Corporation:

WHEREAS, the Board of Directors  of the Corporation has

approved the Agreement of Merger, effective as of March  31, 1998

the "Merger Agreem ent"),among the Corporation and Burdine's
Main  Stores Real Estate, Inc., Burdine' s Real Estate II, Inc. and
Burdine' s Real Estate, Inc. ("the Real Estate En  titie s "),providing,
among  other things, for the merger of the Real Estate Entities  with  and
into  the Corporation (the "M e rg  e r" ),with  the Corporation being the

surviving company  following the merger, and has recom m ended that
the Merger Agreement be approved by the sole shareholder of the

Corporation; and

WHEREAS, pursuant to applicable provisions of the Ohio
General Corporation Law ("O G C L " ),the Merger requires that

approval of the shareholders entitled  to vote on the Merger and the

Merger Agreement;

NOW, THEREFORE, BE IT RESOLVED, that the Merger and
the terms  and conditions  thereof, as reflected in the Merger
Agreement, be and hereby are approved and adopted.

Dated as of March  31 st, 1998.

FEDERATED RETAIL

HOLDINGS, INC.

By:

Vice  President and Secretary
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A G R EEM  EN  T OF MERGER

This Agreement of Merger, to be effective  as of March 31, 1998 (the
A g re  e m e n t" ),is made and entered into by and between Burd ines, Inc.,an Ohio
corporation ("B urd in  e s " ), and Burdine' s Main Store  Real Estate, Inc. ("Main Store
Real E s ta  te  " ),Burdine's Real Estate  II,Inc. ("Real Estate  II")  and Burdine's Real
Estate, Inc. ("Burdine'  s Real E s ta  te  " ),each  a Delaware  corporation (collectively the
Real  Estate E n t i t ie  s " ).

R EC ITA L S

A.    This Agreement has been  approved, adopted, certified, executed  and

acknowledged by the  Board  of Directors  and the  sole s tockh o lder of Burdines  in
accordance with Section  1701  of the Ohio General Corporation Law (the "O G C U ').

B.    This Agreement has been  approved, adopted, certified, executed and

acknowledged by the  Board of Directors  and the  sole s tockh o lder of Main Store Real
Estate  in accordance with Section  251  of the  General Corporation Law of the  State
of D e la w a re  (the "D G C L " ).

C.    This Agreement has been  approved, adopted, certified, executed  and

acknowledged by the Board of Directors  and the sole s tockh o ld er of Real Estate II in
accordance with Section  251  of the General Corporation Law of the State  of
D e la w a re  (the "D G C U ').

D. This Agreement has been  approved, adopted, certified, executed  and

acknowledged by the Board of Directors and the  sole s to ckh o ld e r of Burdi~ne' sReal
Estate  in accordance with Section  251  of the  General Corporation Law of the  State
of D e la w a re  (the "DGCL").

NOW, THEREFO RE, in co n s id e ra tio n of the mutual agreem ents herein set

forth, the parties hereto hereby agree  as follows:

I. The Merger

1.1. Merger. At the Effective  Time (as defined  below), the  Real Estate
Entities will be merged with and into B urd in es  (the "M e rg  e r" )and the  separate
corporate existence  of the  Real Estate Entities will thereupon cease in accordance
with the applicable provisions of the OGCL and the DGCL.
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1.2. Effective  Time. On or as promptly as practicable after the  date  hereof,
Burdines and the  Real Estate Entities (the "C o n s t i tue  n t Corporations") will cause a

C e rtifica te  of Merger to be filed with the Secretary of State of the State  of Ohio and
the  Secretary of State  of the  State  of Delaware, as provided in the applicable
provisions of the  OGCL and DGCL, respectively. The merger will become effective
for all purposes of the laws of each  such  State  at the  time of such  filing with the
Secretary of State  thereof (the "Effective Time").

II. Effects of the Merger

2.1 Effects  of Merger. Burdines  will be the  surviving corporation in the

Merger (the "Surviving Corpo ra tio n "). The Merger will have the  effects  specified in
the OGCL.

2.2. Articles of Incorporation  of the  Survivine Corporation. From and after
the  Effective Time  and until  amended  in accordance with their terms and the
OGCL, the Articles of Incorporation of Burdines in effect immediately prior to the
Effective Time will be the Articles of Incorporation of the Surviving Corporation.

2.3 Regula tions of the  S u rv  iv  in  ~ C o ro  o ra  tio  n . The  Regulations of
Burdines in effect immediately prior to the  Effective  Time will be the  governing
Regulations of the  Surviving Corporation from and after the  Effective  Time  and
until  amended  in accordance with their terms and the  OGCL.

2.4 Directors  and Officers  of the Surviving Corporation. The  directors  and
officers  of Burdines immediately prior to the  Effective  Time  will be the directors
and officers  of the  Surviving Corporation from and after the Effective  Time  and
until  their s u c c e s  s o  r s are duly elected  or appointed and qualified or until their
earlier death, resignation or removal in accordance with the terms of the Articles of
Incorporation and Regulations of the Surviving Corporation and the OGCL.

2.5 Co n vers io n  of Shares. At the Effective  Time, by virtue of the Merger
and without any action on the part of Burdines  and the  Real Estate  Entities, or any
holders  of the c o m m o n  stock, par value $0.01 per  share, of B urd in  e s  (the "Burdines
Common  Stock"), the  c o m m o n  stock, par value $0.01 per share, of Main Store  Real
Estate (the "Main Store  Real Estate  Common  S to  c k " ), the c o m m o n  stock, par value
0.01 per  share, of Real Estate  II (the "Real  Estate  II Common  Stock")or the
c o m m o n  stock, par value $0.01 per share, or Rich'  s Real Estate (the "Rich's Real
Estate  Common  Stock"), the  following will occur:

a) Each then issued  and outstanding share of Burdines  Common
Stock immediately prior to the Merger will continue unchanged as an issued
and outstanding share  of c o m m o n stock of the  Surviving Corporation; and 
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b) Each  then issued  and outstanding share  of Main Store  Real
Estate  Common  Stock and each  share of Main Store  Real Estate  Common
Stock then held in Main Store  Real Estate'  s tre  a s ury , if any, will be canceled
and retired, and no payment will be made with respect thereto. 

c) Each then issued  and outstanding share of Real Estate  II
Common  Stock and each  share  of Real Estate  II Common  Stock then held  in
Real Estate II's tre  a s ury, if any, will be canceled  and retired, and no payment
will be made with respect thereto.

d) Each then issued  and outstanding share of Rich'  s Real Estate
Common  Stock and each  share of Rich' s Real Estate  Common  Stock then held
in Rich'  s Real Estate'  s tre  a s ury , if any, will be canceled  and retired, and no

payment will be made with respect thereto.

III. M isce lla n eo us

3.1 Further A s s ura  n ce  s . If, at any time after the  Effective Time, the

Surviving Corporation considers  or is advised that any deeds, bills of sale,
assignments, a s s u r a n c e s or any other actions or things are n e c e s s a  ry  or desirable  to
vest, perfect, or coni~rm of record or otherwise in the  Surviving Corporation its
right, title, or interest in,to, or under any of the  rights, properties, or assets  of any
of the  C o n s titue  n t Corporations acquired or to be acquired by the  Surviving
Corporation as a result of, or in co n n ectio n  with, the Merger or otherwise  to carry
out the purposes of this Agreement, the officers  and directors of the  Surviving
Corporation will be a uth o rized  to execute and deliver, in the name and on behalf of
each  of the  C o n s titue  n t Corporations or otherwise, all such  deeds, bills of sale,
assignments, and a s s u r a n c e s and to take  and do, in the name and on behalf of each
of the  C o n s titue  n t Corporations or otherwise, all such  other actions  and things as

may be n e c e s s a  ry   or desirable  to vest, perfect, or co_  nfirm any and all right, title,
and interest in to, and under such  rights, properties, or assets in the  Surviving
Corporation or otherwise to carry out the purposes of this Agreement.

3.2 Entire A z re  e m e n t. This Agreement contains  the  entire agreem ent
among the  parties hereto with respect to the  subject matter hereof, and supersedes
all prior agreem ents among the  parties with respect to such  m a t t e  r s  .

3.3 Counterparts. This Agreement may be executed  in any number of 

coun terparts, each  of which will be deemed to be an original but all of which 

together will c o  n s titute   but one ag reem en t.
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IN W ITN  ES  S  W HEREO F, the parties to this Agreement have caused  this

Agreement to be duly executed  as of the  318t day of March, 1998.

A TTE S  T:

A s s is ta  n t 

Secr~
A TTE S  T:

A s s is ta  n t Secretary

BURD~NC.

Dennis J. Broderick

Vice  President

BURDINE' S MAIN STORE REAL

ESTATE, INC.

By:

A TTE S  T: 

Gw~,etl~.G. Stew~kt
Assistant Secretary

BURDINE' S REAL ESTATE II,INC.

By:
j ~~R.S~.~
Vice  President

A TTES  T:

Gw~/aetI/G.Stewgtt
A s s is ta  n t Secretary

BURDINE' S REAL ESTATE, INC.

J)ghn R. Sims

Vice  P re s id e n t
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Cra.mb,m,Ohio ~oZ61.,0415
Form ~  ( JuI~ 1990

GERTIFICA'rE OF MERGKR

Approved

B u r d i n e s  , Inc.

Ix] D o , , , ~  ((mkO ~o, pomma

in~m'  under mo Lvum or mo sum/cxmu7 or
and li~d m m m n ~  hminms in~h8 m d Ohio.

md  NOT licemed to t r m s a  ~  busimm in dm twin of CJbio.

D o m e s ~  (0bio)Iblbd IJabllJ~  7 company

of Ihe rdmW/couulry of               . md ~;'_.:_ .J ~m cio Im,.,'wfin the sum of OMo.

Foreifn (Non-Ohio) limited iiabUity cooqMny o~,_~' ~'under u~e laws ofdie
smu/mmm? of                , and NOT rqbnred to do lmsimm in

D o , , , , ~ (Ohio)iimlwd i,mn~p,rim wmb~

OHIO -  ~ 507 -  6/  16/ 94)
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12:82 CT CINCIN~I~TI

Foroifa (N o a ~ )llmimd parmmhip  orfmized undw the laws of thos t a r ~ ~ of        ,
and rqistered to dobusinms in tho mu ofOhio, uadm- refistratlon number

Burdine' s Main  

Burdine' s Real  

Burdine' s Real  

Store Real  E s t a t e , I~c. D e l a  w a re Corpora tion

Estate  II, Inc. D e la  w a re  

Est&re, INc.

Corpora tion

D e la  w a re Corpora tion

IlL M~  vgw Agrmmamt ma ]rib

Tho name  sod mailinf addrm oftho pemm or efuity from whom/which eiifiblo persons mayobuin a copy of die afreem m ~ ofmmpr upon wrimm requesc

N~

B u r d i n  e s  , Inc.

IV. Erroctivo Dsto or Mm'am'

Addrms

7 West  Seventh  Street

C i n  c i n  n a t i, Ohio 45202

city,v~ l ~ . , ,o w n s h ~ ) (sum) 

OD 3/31 /98

mM . J ' J ~ , r; .,., ~m:mm

folio -  1507)
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Tho  laws of' ~0 sum or country under which each constituent enfit~ e~  ists, permluthis
re=ger.

This merge~ was  adop(od, q~ov~l ~1 au~]o~zJd  I~ ~ Jc:b ofthe cm m ituent omaies in
complince with  the laws of' tho stafo under which it b orpnlZed,and tho IMrsom sisning thbc~dflcato  on behaJf of eacb of tho constituent entities are duly authorized m do so.

Tho nanu nd addrm o~the sun,ivinf entiry's m a m ~  qu~upon whom any process, notice
or demand may bo served is:
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pJ:t~- 25-1999 12:92 CT CIHCIM~ITr
P.iaS/9'P*

Mm,)                                      (
rout ad mmd,~     *.

vial. or tousdip)

Tho subj.ct mN, ivinf ror. ip m.'i,~6tk~  limimi lhbilitycot__.p~ ~limind Imm.f~Jpnvvonbly commn to sa'vice  ofproems oa d~.mmory npat limd abow m ionf ns tb ~of tho apnt continues, lad to setvico ofproelmt upon lite SK-, -- ) orSum iftim lime clnno~bofotmd, if' tho co.po.~oa,limitod liability company or limited puu,ahJp Mis to duilpm,anotherafret when requirud  to do so, or ir the cmj~rdtJon' s,limiud liability company's,or limindpmnerzbip' s licule or r~, i~trT'on to do Intsinms in Ohio expires  or is cincdled.

B. The qualii~mg eatiry also sram as ~ollows: (conplm only it'applicablo)

Fa. dp ~  Linlmt ~ C: _~-~
If tho qudJf, yinl entity Js · bin iimind ibbU~ compmy, tho ~oliowinl

The name of'tho limitM liability a~almay in in sum o~
o r p ~ : - 'ke/ l~hau:huis

1'bo nam, under wiich  tim limlud liabJl~ ~o~- F v*~ y desires to trmm
hlltuem in Ohio is

ofm micles of o rtm tm m , opem~q,,w z~byla~or odur
cbm docuum of the m 2 m f.~ ,~is:.
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Pli:~ 25--  19~:J8 12:03 CT CINCINI:iTI

Foreip (~,~ lir3~n~ ~,,d~ed Par~p

i n f o r ~fnu~be complemd)

a.  ' fho nm ~ IlmiMd pm~nenhip is

The limlud  psrmership w.Formed oa

under ~bo lmm of' dM

d.  Tiao lbnited Parmm~il)'  S principal office address Is '.

The nifnm .xi business oc r,:MJb:_addr. q, - or'As ~
par~of ~ho paflMnhlp ~ro ts
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M ; % ~ - ~  5-1 998 1 2:~ CT CINCI~4~TI

Irs:Dennis J.B ro  d e ric  k

Vice  P re  s id  e n t
DC 3/31 /98

By:
lu: _

Dm:

BURDINE'S;~MAIN STORE REAL  ES TA TE, INC.

J~hn t'Sims

Vice  P re  s id  e n t and S e c r e t a  r y
DI~:3/31 /98

Irs:John ~. Sims

Vice P re  s  i d  e n t and s e  c r e t a L y

Dam:. 3/31/98

By:_
Irs:

Dam:.

BURDINE' S REAL ES TA TE, INC.

oxac~namAof

b:J~hJ~  R. Sims

Vice  P re  s id  e n t and S e c re  t a  ry

DZ.: 3/31 /98

lu:
lu:

OiiIO -  1507)
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OHIO S EC R ETA R Y OF STATE

P R O C E S S IN  G  S TA  TE M E N  T

0 4 / 0 1 / ~8 v

O R A T I O N :

B U RD IN ES , INC.

107350

RETURN  TO: C T C O R P O R A TIO  N  SYSTEM

ATTN  T R O B ER S O N

17  S HIGH ST

C O LU M B U S  OH 43215

C H A R TER  N U M B E R :  811123

ROLL  AND  FRAME: 6  2 3 1 - 0  6  0 2 

D O C U M EN  T NUMBER  CODE FEE

9 8 0 3 3 1  0 3 0  0 1     -MER 5 0 .0  0

9 8 0 3 3 1  0 3 0  0 1  MIS 1 0 .0  0

AGA NO FEE

TOTAL :          6  0 .0  0

0456
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Burdine’s Real Estate, Inc. Successor Chart

Original Company Successor Event Event Date

Burdine’s Real 

Estate, Inc. (DE)

Burdine’s, Inc. (OH) Merger March 30, 1998

Burdine’s, Inc. (OH) Macy’s Florida, Inc. 

(OH)

Name Change March 1, 2005

Macy’s Florida, Inc. 

(OH) 

Macy’s Florida 

Stores, LLC (OH)

Merger December 31, 2005

Macy’s Florida 

Stores, LLC (OH) 

Macy’s Retail 

Holdings, LLC (OH)

Merger December 31, 2020
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