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AGREEMENT OF MERGER

This Agreement of Merger, to be effective as of March 31, 1998 (the
“Agreement”), is made and entered into by and between Burdines, Inc., an Ohio
corporation (“Burdines”), and Burdine’s Main Store Real Estate, Inc. (“Main Store
Rea) Estate™), Burdine’s Real Estate II, Inc. (“Real Estate II") and Burdine’s Real
Estate, Inc. ("‘Burdine’s Real Estate”), each a Delaware corporation (collectively the
“Real Estate Entities”).

RECITALS

A.  This Agreement has been approved, adopted, certified, executed and
acknowledged by the Board of Directors and the sole stockholder of Burdines in
accordance with Section 1701 of the Ohio General Corporation Law (the “OGCL").

B. This Agreement has been approved, adopted, certified, executed and
acknowledged by the Board of Directors and the sole stockholder of Main Store Real
Estate in accordance with Section 251 of the General Corporation Law of the State
of Delaware (the “DGCL”), '

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 of the General Corporation Law of the State of
Delaware (the “DGCL”).

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 Delaware (the “DGCL”). '

NOW, THEREFORE, in consideration of the mutual agreements herein sct
forth, the parties hereto hereby agree as follows:

I The Merger

1.1.  Merger. Atthe Effective Time (as defined below), the Real Estate
Entities will be merged with and into Burdines (the “Merger”) 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 promjtly &s practicable after the date hereof,
Burdines and the Real Estate Entities (the “Constituent Corporations”) 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 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”).

IL. s of
2.1 Effecis of Merger. Burdines will be the surviving corporation in the

Merger (the “Surviving Corporation”). The Merger will have the effects specified in
the OGCL.

2.2.  Articles of Incorporation of the Suyviving 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 Regulations of the Surviving Corporation. 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 successors 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 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 common stock, par value $0.01 per share, of Burdines (the “Burdines
Common Stock™), the common stock, par value $0.01 per share, of Main Store Real
Estate (the “Main Store Real Estate Common Stock”), the common stock, par value
$0.01 per share, of Real Estate II (the “Real Estate II Common Stock”) or the

common 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 common stock of the Surviving Corporation; and
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(b)  Each then issued and dutstaiding 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 treasury, if any, will be canceled
and retired, and no payment will be made with respect thereto.

© Each then issued and outstanding share of Real Estate 11
Common Stock and each share of Real Estate II Common Stock then held in
Real Estate II's treasury, if any, will be canceled and retired, and no payment
will be made with respect thereto.

(d) Each then igsued 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, will be canceled and retired, and no
payment will be made with respect thereto.

III. i neon

3.1 Further Assurapces. If, at any time after the Effective Time, the
Surviving Corporation considers or is advised that any deeds, bills of sale,
assignments, assurances or any other actions or things are necessary or desirable to
vest, perfect, or confirm 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 Constituent Corporations acquired or to be acquired by the Surviving
Corporation as a result of , or in connection 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 Constituent Corporations or otherwise, all such deeds, bills of sale,
assignments, and asgurances and to take and do, in the name and on behalf of each
of the Constituent Corporations or otherwise, all such other actions and things as
may be necessary or desirable to vest, perfect, or confirm 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 Entirc Agreement. 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 matters.

- 3.3  Counterparts. 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 agreement.
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3.4 That Burdines, Inc., survives the merger and may be
servaed with process in the state of Delaware in any proceeding
for enforcemaent of any obligation of any constituent Delawvare
corporation as well as for enforcement of any obligation of the
surviving corporation arising from the merger, including any suit
or other proceeding to enforce the right of any stockholder as
determined in appraisal proceedings pursuant to the provisions of
Section 252 of the General Corporation Law of Delaware, and it
does hereby irrevocably appoint the Secretary of State of
Delaware as its agent to accept service of process in any such
suit or other proceeding. The address to which a copy of such
process shall by mailed by the Secretary of State of Delaware is
7 West Seventh Street, Cincinnati, OH 4¢5202 until the surviving
corporation shall have hereafter designated in writing to the
said Secretary of State a different address for such purpose.
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"' IN WITNESS WHEREOF, the partios to this Agreement have caused this

Agreement to be duly executed as of the Z‘,'." day of March, 1998.

ATTEST:

Gwyneth G. St¢wart
Assistant Secretary

ATTEST:
Gwyfietll G. Ste
Assistant Secretary

ATTEST:

Gwyhetl G. Stew
Assistant Secretary

BURDI

Dennis J. Broderick  \
Vice President

BURDINE'S MAIN STORE REAL
ESTATE, INC.

ny: Qb pl L

hn R. Sims
ice President

BURDINE'S REAL ESTATE II, INC.

By: %*ﬂ)
Johin R. Sims

Vice President

BURDINE'S REAL ESTATE, INC.
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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
"Corporation"), 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 Agreement"),
by and among the Corporation and Burdine’s Main Stores Real Estate, Inc.,
Burdine’s Real Estate Il, Inc. and Burdine’s Real Estate, Inc. (“the Real Estate
Entities”), in the form attached hereto as Exhibit 1, providing for the merger
of the Real Estate Entities with and into the Corporation (the "Merger"), with
the Corporation being the surviving company following the merger, in
accordance with Section 1701 of the Ohio General Corporation Law
("OGCL"), be and hereby is approved and adopted;

RESOLVED FURTHER, that the President or any Vice President of the
Corporation (collectively, the "Authorized Officers") 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 connection with the Merger to be made, and
otherwise to carry out the provisions of the Merger Agreement and effect the
transactions contemplated thereby:

RESOLVED 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
instruments and documents, and to pay all such fees and expenses, as any of
them deem necessary, appropriate, or advisable in order to carry out fully the
foregoing resolutions 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* day of March, 1998.

Dennis ). Broderick

Ol )L

John MSims

Jame(ﬁ.iﬁman
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Bob Taft
Secretary of State

811123

&p Certificate &

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous

Filings; that said records show the filing and recording of: MER MIS AGA
- ‘

{
of:

BURDINES, INC.

Recorded on Roll 6231 at Frame 0604 of

United States of America the Records of Incorporation and Miscellaneous Filings.

State of Ohio
Office of the Secretary of State

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

Columbus, Ohio, this 30TH day of MARCH ,

A.D. 19 98
: Bok- [t
Bob Taft
Secretary of State
pz20043%ho4
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‘ U123
toscribed by jqunuved L :
Bob Taf, Secretary of Staze Date 2-38-9
30 East Braad Streas, 14t Floor Fee r2)
Colusmbus, Objo 43266-0418
€FF DATE 3-31-99

Farm MER (uly 199¢)
CERTIFICATE OF MERGER 7803310300

hmmumd&u.umum' Limisnd Robisisy sompenies limited
pun.ibn*ﬂt.ndﬁul-nhhnﬂht.sﬁW~ﬁ|ﬁnu sndler

SURVIVING ENTITY
A, The name of the entity surviving the merger is;

Burdines, Inc.

M-ﬁwi-&ﬂd-‘b-pﬁdhﬁ-u‘n—& in mgivutien maphar wost bs proviing)

B. Name change: Asarenutof:hlsmm.llnmofm'lmlvu' eatity
changed to the following: s boen

b /e amms of swvising ity it dhargieg gl tae meger)

C.  'The surviving entity is a: (Please check the riate box
appropriate blanks) Ppropridte ond S in the

(womplde

[x] ° Domestic (Ohio) corporation

(] Mmmm)mmﬁog_mmmmmh“ofmmmuyof
ndlmdmmhuhuinﬂ:emofmb.

[] Forein(Non-Ohio)winmpcnundumhmofﬂu of
.mdNOTlmdmmbuﬁnssinmuneothio.

[ 1  Domestic (Ohio) limited liability company
{ ]  Foreign (Non-Ohio) limited liabllity company organized under the Jaws

of the state/country of , and registered business
in the staws of Ohio. ' 0 &

{ ]  Foreign (Nou-Ohlo) limited liability company organized under the laws of the
sma/myo_f » and NOT registered to do business in
the state of Ohio.

(1  Domestic (Ohio) limlted parmership, registration number

RECEIVED
~ MAR 3 0 1998

308 ( :
SECR Al

(OKIO .- 1507 = 6/16/94) PZ22-13000004
10/19/2022




P.B7/21

MAR-27-1998 16:27 CT CINCINNATI

-

0C231-0605

[] Fmﬁummohh)umhdmpmwmmumofm
sm.elcouguryof . » and registerad to do
busmssmdumothn,und«reﬁmﬁonmbu

[ ] Foreign (Non-Ohio) limitad Ppartership organized under the Iaws of
State/country of » 3d NOT registered 10 do business in the state of

Nume State/ Country of Orpanization Type of Entlty

Burdine's Main Store Real Estate, Iric. Delaware Corporation

Burdine's Real Estate II, Inc. Delaware Corporation

Burdina's Real Estate, INc. Delaware Corporation

L Merger Agreement on File

The name and maili address of the person entity ich oli
nbuhawofm"'“'z“w mwh:'%ﬂ?mwwm‘hm‘“‘mm’

Name Address
—Burdines, Inc. 7 West Seventh Street
(street and pumber’
Cincinnati, io 45202
(city, vill i :
IV.  Effective Date of Merger caty, villags or township) ) (zip code)
This merger is to be effective:
On__3/31/98 ”ﬂdmhm.anMkcdmuorwm

dauf,ﬂiu.-dummdhwmuwwmdacqﬁﬁu:?mm&

specified, thcdaedﬂ!u:wﬂluhmmqhm).
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V. Merger Authorized

merger The laws of the state or country under which sach constitgem entity exists, permits this

nemmwmﬁmmmy'smuuuumwmmm, notice

or demand may be served is;

Name Address

CT Corporation System 441 Vinke Street
omplans wrent addoy)

Cincinnati, Chio 45202
(ely. vilogs o wendig) Galp onig

(Ihis item MUST be complesed if the survivi is & foreign enti : icensed,
registered or otherwise anthorized to m“:r'm:nuq uﬁ”&ﬁ?fmh

Acceptance of Agent

. neundpr:ignud.umdhminu;hgsmm, ageat for the abave refercac i
entity. bereby acknowledges and accepts the appointment of statutory agent for said :.?;.ﬂvmz

Signature of Agent
mmafmmum»ammm through this merge
the statutory agent for the hm»lhn—dqugwu“:;ny'

Upon filing, or upon such later dats as speci hecein, the . . e
herein shall merge into v1d sted surviving M‘d » the merging entity/entities Jisted

VIII. Amendments

shecamached->"Bahibizdlxx

(Please note that any amendments (o erticles of incorperation, articles o organizatio
a certificate ofwnmmumuwvmmug entity is ¢fDOMBHC. it

DRC

corporation, limited liability company, or limited parmarship.)
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exact name of entity

By: By:
Its:Dengis J, Broderick In:

Vice President T,
Date; 3/31/98 Date:

BURDINE'S:MAIN STORE REAL ESTATE, INC.

eXact name of entity R exact name of eatity
By: b . '
L. Sims ?y.;

Vice President and Secretary
Date:__3/31/98 Dass:;
~BURDINE2S: REAL ESTATE II, . INC.
€xact name qf entity _ - exact name of entity
By : .
Its: John :.’;
Date: 3/31/98 D

BURDINE'S REAL ESTATE, INC.

exact of entity J exact name of enrity
By: / By:
Its: ks:

Vice President and Secretary
Date:_ 3/31/98 Data:
€xact name of entity exact name of eatity
By:
Its an'

DR
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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
“Corporation”), 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 Agreement”), 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 Entities”), providing,
among other things, for the merger of the Real Estate Entities with and
into the Corporation (the “Merger”), with the Corporation being the
surviving company following the merger, and has recommended 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 (“OGCL”), 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%, 1998.

FEDERATED RETAIL
HOLDINGS, INC.

oy, _ Qb L

John B/ Sims
Vice President and Secretary
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AGREEMENT OF MERGER

This Agreement of Merger, to be effective as of March 31, 1998 (the
“Agreement”), is made and entered into by and between Burdines, Inc., an Ohio
corporation (“Burdines”), and Burdine’s Main Store Real Estate, Inc. (“Main Store
Real Estate”), Burdine’s Real Estate II, Inc. (“Real Estate II”) and Burdine’s Real
Estate, Inc. (‘Burdine’s Real Estate”), each a Delaware corporation (collectively the

“Real Estate Entities”).

RECITALS

A. This Agreement has been approved, adopted, certified, executed and
acknowledged by the Board of Directors and the sole stockholder of Burdines in
accordance with Section 1701 of the Ohio General Corporation Law (the “OGCL").

B. This Agreement has been approved, adopted, certified, executed and
acknowledged by the Board of Directors and the sole stockholder of Main Store Real
Estate in accordance with Section 251 of the General Corporation Law of the State
of Delaware (the “DGCL”).

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 of the General Corporation Law of the State of
Delaware (the “DGCL”).

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 Delaware (the “DGCL”).

NOW, THEREFORE, in consideration of the mutual agreements herein set
forth, the parties hereto hereby agree as follows:

1. The Merger

1.1.  Merger. At the Effective Time (as defined below), the Real Estate
Entities will be merged with and into Burdines (the “Merger”) 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.

PZ22-13000004
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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 “Constituent Corporations”) 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 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 Corporation”). The Merger will have the effects specified in
the OGCL.

2.2. Articles of Incorporation of the Surviving 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 Regulations of the Surviving Corporation. 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 successors 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 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 common stock, par value $0.01 per share, of Burdines (the “Burdines
Common Stock”), the common stock, par value $0.01 per share, of Main Store Real
Estate (the “Main Store Real Estate Common Stock”), the common stock, par value
$0.01 per share, of Real Estate II (the “Real Estate II Common Stock”) or the
common 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 common stock of the Surviving Corporation; and

DRC
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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 treasury, 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 treasury, 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 treasury, if any, will be canceled and retired, and no
payment will be made with respect thereto.

III.  Miscellaneous

3.1  Further Assurances. If, at any time after the Effective Time, the
Surviving Corporation considers or is advised that any deeds, bills of sale,
assignments, assurances or any other actions or things are necessary or desirable to
vest, perfect, or confirm 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 Constituent Corporations acquired or to be acquired by the Surviving
Corporation as a result of, or in connection 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 Constituent Corporations or otherwise, all such deeds, bills of sale,
assignments, and assurances and to take and do, in the name and on behalf of each
of the Constituent Corporations or otherwise, all such other actions and things as
may be necessary or desirable to vest, perfect, or confirm 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 Agreement. 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 matters.

3.3  Counterparts. 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 agreement.

PZ22-13000004
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IN WITNESS WHEREOF, the parties to this Agreement have caused this
Agreement to be duly executed as of the 312t day of March, 1998.

ATTEST:

G St

Ass1stant Secretary

ATTEST:

Gwynetl G. Ste
Assistant Secretary

ATTEST:

YR

Gw et G. Stew#t
- Assistant Secretary

BURDI INC. A

Denms J. Broderick
Vice President

BURDINE’S MAIN STORE REAL
ESTATE, INC.

Jdbhn R. Sims
ice President

BURDINE'S REAL ESTATE II, INC.

. _ et

John R. Sims
Vice President

BURDINE’S REAL ESTATE, INC.

By: (2"4—» /, L
Jghn R. Sims
ice President

DRC
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CT CINCINNATI
Appmvcdh_
Bob Taf, Secretary of Stats Date
30 East Broad Strest, 14th Floor ' Fes

Coiumbus, Ohio 43266-0413
Form MER (July 1994)

CERTIFICATE OF MERGER

umummdmu.uwmuu%' sompenios sad/or limited
pwl-uunA-mmuMhm&m

I.  SURVIVING ENTITY
A.  The name of the eatity surviving the merger is:

Burdines, Inc.

-w--v-u-m-u--u--n

C.  The surviving eatity is a: (Pleass check the appropriate box and fill in the
appropriate Dlanks)

(x] ~ Domestic (Ohio) corporation

. (] Fomnmm-mm)w_mwummm«wwmor
andliumdmumlmhmlnthcmofom.

[] Foreipmon-onh)mnioamw‘ under the laws of the of
.mNOrIWumbudminmmothlo.

[ 1 Domestic (Otio) limited liability company
[']  Foreign (Non-Ohio) limited liability compasy organized under the laws

of the state/country of » and registered t0 do business
in the stats of Ohio. ’

{ ]  Foreign (Non-Ohio) limited liability company organized under the laws of the
state/country of » and NOT registered to do business in
the state of Ohio.

{ 1  Domestic (Ohio) limited partnecship, registration number

DRC
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{ 1  Foreign (Non-Ohio) limited parthership organized under the laws of the

stare/country of h
business in the stats of Ohio, under regisration mampms - |0 rred W do

[ ]  Forsign (Non-Ohio) limited partership organized under the laws of the

ost‘al:/.eounu-yof .andNOTugisterdtodob\uinminthumot

Nume State/ Country of Organization Type of Eatiey

Burdine's Main Store Real Estate, Iric. Delaware Corporation

Corporation

Burdine's Real Estate II, Inc. Delaware

Burdine's Real Estate, INc. Delaware Corporation

Il. Merger Agresment on File

The name and mail address of the person entity whom/which eligibi
obtaia a copy ofthowﬁ:ofmww uponwria::m..?m Which el persons may

Name Address
~Burdines, Inc. 7 West Seventh Street
(street and number’

Cincinnati, Ohio 45202

(city, village or township) (stata) (zip code)

IV, Emctivcblnoquer
This merger is t0 be effective;

On__3/31/98 (if a date is specified, the dase be
date of fliing; the effecrive doce of the merger cannot be earlier than tloa’.z: q';ldl:- ?5'437'

specified, mqummuuummmqmmm).

(CHIC -~ 1507) PZ22-13000004
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merger.

mismergcrwuadopud,mprovdmdwhormd each of the constitu ities i
con!plimcc with the laws of the state under which it Is orn:ii«l. and the persons ::n.l:t:. t:ism
certificate on behalf of esch of the constituent entities are duly authorized to do so |

Name Address

CT Corporation System 441 Vince Street
(omaplne erent addous)

Cincinnati, Ohio 45202
(sly. vilogs or \wunsbip) (alp oudey

(This item MUST be completed if the survi is & foreign whieh i
registered or etherwise antherized to mi::m:m‘na i::’.fm qf%nam

Aeupnnuolw

_ neundmisnd.mdMs!bcm for the above referenced
entity, hereby acknowledges and accepts dnuppommm?m:ymfcrm nﬁym ing

Signature of Agent

VII. Statement of Merger

Upon filing, Or upon such later date as specified herein, the merging entity/entities Ji
hersin shall merge into tia listed surviving entity. : fised

VIII. Amendments

DRC
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IX.  Qualification or Licensure of Foreign Surviving Entity

A. The listed surviving foreign corporation, limited lisbility company, or limited partnership
desires to transact business in Ohio as a foreign corporation, fouignlimlulilbilkyeomy. or
foreign limited partmership, and hersby appoints the following as its stacutory agent upon whom
procaess, notice or demand against the entity may be served in the State of Ohio. The name and
complete address of the statutory agent is:

(name) : ( mrest and number)
» Ohio
(sity, village or township) ( sip code)

. long
ofmngmeoutinuu.adwmlaofpm upontthmomeifthucumbe
found, if the corporation, limited liabﬂiqmmyulhmmﬁﬂsmdmw
agent when required to do 0, or if the cocporation’s, limited liability company’s, or limited
Pannership’s license or registration to do business in Ohio expires or is cancelied.

B. The qualifying entity also states as follows: (complete only if applicable)
1. Forsign Qualifying Limited Liability Company
(f the qualifying entity is a foreign limited liability company, the following
must be completed)

8. The name of the limited liability company in its state of
organization/registration is

b. nonmumwhlehﬂultmhdlhbilltymyd.immm
business in Ohio is

c. nolwwuymymWMWm
undclhollmanhommmof

L) doy yar

- DRC
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2. Foreign Q‘glzf‘ying Limited Partnership
(It the qualityi entity is a foreign limited partnership, the followin
information must be completed) ¢

a mmmoflimitadpmmhlpis

b. The limitad partnership was formed on
[
under the laws of the state/country. of

c. mm&mmw&uwm& in its state/country
of organization is

by yor

d. The limited partmership’s principal offics address is

e memandbuimsormidmaddmofmm
partners of the partnership are as foliows:

Name . Address

w‘mmb m“hﬂm“cm
mepwmwmmm)

f. Theaddmoﬂuoﬂlawhmalhofhmndhmma
mﬁmddg-auofmlm.mmmmw

mlinitndmhlph«lbycuﬁﬂudmhshﬂlwnid
mmmm«mlwmmipmqmu
cancelled or withdrawn.

DRC
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nnumwmdmnmhmmmkwﬂﬂmofmuwboi
b
dulyaumorhndofﬂm,pm mprumuvuonmdm(s)mudwow. Hmed by it

exact name of entity
. By:
Its: is J, Broderick Its:
Vice President e
Date;_ 3/31/98 Date:

BURDINE'S MAIN STORE REAL ESTATE, INC.
exact name of entity exact name of eatity

By: % ) b By:
Iis:. ims In’:'

Vice President and Secretary

~BURRINE)S- REAL_ESTATE II, INC.

mmjfmw& - exact name of entity

By: /Z

Its:John K. Sims IB:.:
Vice President an e

D‘Fg: 3/31/98 Dats:

—BURDINE'S REAL ESTATE, INC.

BURDIN
exact

of amtity exact name of entity
By: d By:
Is: Is:
Vice President and Secretary
Date: 3/31/98 Dasa:
exact name of entity €xact name of entity
By By:
Its my:'
Date: Date:

{OHIO -« 1507)
PZ22-13000004
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OHIO SECRETARY OF STATE
PFROCESSIWNG STATEMENT

24/21/38

v
. _ORATION:

BURDINES, INC.

&

127350

RETURN TO: C T CORPORATION SYSTEM
ATTN T ROBERSON
17 8 HIGH 8T
COLUMBUS OH 43215

CHARTER NUMBER: 811123
ROLL AND FRAME: &231-2eR&

06231~060:

DOCUMENT NUMBER CODE FEE
9803310301 *MER S@. aA
8033183001 MIS 12. 2

AGA NO FEE
TOTAL = 6. D2
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BURDINE’S REAL ESTATE II, INC.

Written Action of Sole
Shareholder Without a in:

~ Pursuant to Section 228 of the Delaware General Corporation Law
(“DGCL"), the undersigned, being the sole shareholder of Burdine’s Real Estate I,
Inc., a Delaware corporation (the “Corporation”), hereby adopits 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 Agreement”), among the Corporation, Burdine’s Main
Store Real Estate, Inc. and Burdine’s Real Estate, Inc. (collectively “the
Real Estate Entities”) and Burdines, Inc. (“Burdines”), ptoviding,
among other things, for the merger of the Real Estate Entities with and
into Burdines (the “Merger”), with Burdines being the surviving
company following the merger, and has recommended that the
Merger Agreement be approved by the sole shareholder of the
Corporation; and '

WHEREAS, pursuant to applicable provisions of the DGCL, 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, 1998.

FEDERATED REAL
ESTATE, INC.

John/R. Sims|
Vice Preside*wt and Secretary

wr | DRC
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BURDINE’S REAL ESTATE 11, INC,

Written Action of
Directors Without a Meetin

Pursuant to Section 141(f) of the Delaware Generai ICorporation Law, the
undersigned, being all the duly elected Directors of Burdine’s Redl Estate |I, Inc., a
Delaware corporation (the "Corporation"), hereby adopt by this wiritten 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 Agreement"),
by and among the Corporation, Burdine’s Main Store Real ! |Estate, Inc. and
Burdine’s Real Estate, Inc. (collectively “the Real Estate Enfities”) and
Burdines, Inc. (“Burdines”), in the form attached hereto as [Exhibit 1,
providing for the merger of the Real Estate Entities with and into Burdines
(the "Merger"), with Burdines being the surviving company following the
merger, in accordance with Section 251 of the Delaware General
Corporation Law ("DGCL"), be and hereby is approved and adopted;

RESOLVED FURTHER, that the President or any Vice President of the
Corporation (collectively, the "Authorized Officers") be and each of them
hereby is authorized and directed to execute and deliver dn 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 Cerdlflcate of Merger
satisfying the requirements of Section 251 of the DGCL to_be filed with the
Secretary of State of the State of Delaware, to cause all other filings or
recordings required by the DGCL in connection with the Merger to be made,
and otherwise to carry out the provisions of the Merger Agreement and effect
the transactions contemplated thereby;

RESOLVED 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
instruments and documents, and to pay all such fees and éxpenses, as any of
them deem necessary, appropriate, or advisable in order tT carry out fully the

ﬂoregomg resolutions and the intent and purposes thereof;|and

PZ22-13000004
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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* day of March, 1998.

Dennis ). Broderick

DRC
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AGREEMENT OF MERGER

This Agreement of Merger, to be effective as of March 31, 1998 (the
“Agreement”), is made and entered into by and between Burdines, Inc., an Ohio
corporation (“Burdines”), and Burdine’s Main Store Real Estate, Inc. (“Main Store
Real Estate”), Burdine’s Real Estate II, Inc. (“Real Estate Ill”) and Burdine’'s Real
Estate, Inc. (“‘Burdine’s Real Estate”), each a Delaware corporation (collectively the
“Real Estate Entities”).

RECITALS

A This Agreement has been approved, adopted, qertiﬁed, executed and
acknowledged by the Board of Directors and the sole stockholder of Burdines in
accordance with Section 1701 of the Ohio General Corporation Law (the “OGCL”).

B. This Agreement has been approved, adopted, certified, executed and
acknowledged by the Board of Directors and the sole stockhplder of Main Store Real

Estate in accordance with Section 251 of the General Corporation Law of the State
of Delaware (the “DGCL”). '

C. This Agreement has been approved, adopted, qert1ﬁed executed and
acknowledged by the Board of Directors and the sole stockholder of Real Estate II in
accordance with Section 251 of the General Corporation Law of the State of
Delaware (the “DGCL”).

D. This Agreement has been approved, adopted, Qertxﬁed executed and
acknowledged by the Board of Directors and the sole stockhlolder of Burdine’s Real
Estate in accordance with Section 251 of the General Corpotratlon Law of the State
of Delaware (the “DGCL").

NOW, THEREFORE, in consideration of the mutual iagreements 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 Burdines (the “Merger”) and the separate .
corponate existence of the Real Estate Entities will thereupbn cease in accordance
with the applicable provisions of the OGCL and the DGCL..

 DRC
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1.2. Effective Time. On or as promptly as practxcahle after the date hereof,
Burdines and the Real Estate Entities (the “Constituent Corporations”) will cause a
Cert1ﬁ¢ate of Merger to be filed with the Secretary of State ¢f the State of Ohio and
the Secretary of State of the State of Delaware, as provided i 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 O%Euch filing with the
Secretary of State thereof (the “Effective Time”). :

II. Effects of the Merger

2.1  Effects of Merger. Burdines will be the sumwhg corporation in the
Merger (the “Surviving Corporation”). The Merger will hav¢ the effects specified in
the OGCL.

2.2 A ation. From and after
the Effective Time and untﬂ amended in accordance w1th 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 S rviving Corporation.

2.3 Regulations of the Surviving Corporation. 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 . 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 successors 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.

and without any action on the part of Burdines and the Rea] Estate Entities, or any
holders of the common stock, par value $0.01 per share, of Burdines (the “Burdines
Common Stock”), the common stock, par value $0.01 per shdre, of Main Store Real
Estate (the “Main Store Real Estate Common Stock”), the common stock, par value
$0.01 per share, of Real Estate II (the “Real Estate II Common Stock”) or the
common stock, par value $0.01 per share, or Rich’s Real Estate (the “Rich’s Real
Estate Common Stock”), the following will occur:

2.5 Conversion of Shares. At the Effective Tlme,jy virtue of the Merger

(@)  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 common stock of the Surviving Corporation; and

DRC
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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 treasury, if any, will be canceled
and retired, and no payment will be made with respedt thereto.

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

(d) Each then issued and outstanding share jof Rich’s Real Estate
Common Stock and each share of Rich’s Real Estate lommon Stock then held
in Rich’s Real Estate's treasury, if any, will be canceled and retired, and no
payment will be made with respect thereto. '

III. Miscellaneous

3.1 Further Assurances. If, at any time after the ﬂﬁective Time, the
Surviving Corporation considers or is advised that any deeds, bills of sale,
assignments, assurances or any other actions or things are necessary or desirable to
vest, perfect, or confirm 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 Constituent Corporations acquired or to be acquired by the Surviving
Corporation as a result of , or in connection 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 Constituent Corporations or otherwise, all such Jeeds, bills of sale, _
assignments, and assurances and to take and do, in the name and on behalf of each
of the Constituent Corporations or otherwise, all such other :Pctions and things as
may be necessary or desirable to vest, perfect, or confirm any and all right, title,
and interest in to, and under such rights, properties, or asse{:s in the Surviving
Corporation or otherwise to carry out the purposes of this Agreement.

3.2  Entire Agreement. 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 matters.

3.3  Counterparts. This Agreement may be executeii in any number of
counterparts, each of which will be deemed to be an original but all of which

together will constitute but one agreement.
|
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IN WITNESS WHEREOF, the parties to this Agreement have caused this
Agreement to be duly executed as of the 312t day of March, 1998.

ATTEST:

Gwneth G. Stgart
Assistant Secretary

ATTEST:

Gwyhnetl G. Stewfirt
Assistant Secretary

ATTEST:

GwynetH G. Stew
Assistant Secretary

eenN

BURD}\'ﬁNC.
By: { - /\

Dennis

J. Broderick  \

Vice Prq’sident

BURDINE’S MAIN STORE REAL

ESTATE, INC.

By: y,

L

Jphn R.

Sims

ice Pre?sident

BURDINE'S REAL ESTATE II, INC.

L

ML

Jofin R.
Vice Pre¢

BURDINE'S R

(A

Sims
xsident

IEAL ESTATE, INC.

Ll

Jghn R.

Sims

ice Prqsident

DRC
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BURDINE’S MAIN STORE REAL ESTATE, INC.

Written Action of Sole

Shareholder Without a Meeting

Pursuant to Section 228 of the Delaware General Corporation Law
(“DGCL"), the undersigned, being the sole shareholder of Burdine’s Main Store Real
Estate, Inc., a Delaware corporation (the “Corporation”), 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 Corpotation has
approved the Agreement of Merger, effective as of March 31, 1998
(the “Merger Agreement”), among the Corporation, Butdine’s Real
Estate 1, Inc. and Burdine’s Real Estate, Inc. (collectively “the Real
Estate Entities”) and Burdines, Inc. (“Burdines”), providing, among
other things, for the merger of the Real Estate Entities with and into
Burdines (the “Merger”), with Burdines being the surviving company
following the merger, and has recommended that the Merger
Agreement be approved by the sole shareholder of the Corporation;
and

WHEREAS, pursuant to applicable provisions of the DGCL, 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%, 1998.

FEDERATED REAL
ESTATE, INC.

Johr/R. Sims|
Vice Preside+t and Secretary

100379 | D RC
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BURDINE’S MAIN STORE REAL ESTATE, INC.

Written Action of
Directors Without a Meeting

Pursuant to Section 141(f) of the Detaware General: Corporation Law, the
undersigned, being all the duly elected Directors of Burdine’s Main Store Real Estate, Inc.,
a Delaware corporation (the "Corporation"), hereby adopt by thisiwritten 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 Agreement"),
by and among the Corporation, Burdine’s Real Estate I, Int. and Burdine’s
Real Estate, Inc. (collectively “the Real Estate Entities”) and Burdines, Inc.
(*Burdines”), in the form attached hereto as Exhibit 1, providing for the
merger of the Real Estate Entities with and into Burdines (the "Merger"), with
Burdines being the surviving company following the merger, in accordance
with Section 251 of the Delaware General Corporation Law ("DGCL"), be
and hereby is approved and adopted;

RESOLVED FURTHER, that the President or any Vide President of the
Corporation (collectively, the "Authorized Officers") 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, i%adopted by the
sole stockholder, to cause the Merger Agreement or a Certificate of Merger
satisfying the requirements of Section 251 of the DGCL to be filed with the
Secretary of State of the State of Delaware, to cause ali other filings or
recordings required by the DGCL in connection with the Merger to be made,
and otherwise to carry out the provisions of the Merger Agreement and effect
the transactions contemplated thereby;

RESOLVED FURTHER, that the Authorized Officersiand 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 executé and deliver or
cause to be executed and delivered on behalf of the Corporation, such other
instruments and documents, and to pay all such fees and e} penses, as any of
them deem necessary, appropriate, or advisable in order toIcarry out fully the
foregoing resolutions and the intent and purposes thereof; and

" DR
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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* day of March, 1998.

Dennis ). Broderick Y

/A
John R/:;ims

DRC
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'AGREEMENT OF MERGER

This Agreement of Merger, to be effective as of March 31, 1998 (the
“Agreement”), is made and entered into by and between B rdines, Inc., an Ohio
corporation (“Burdines”), and Burdine’s Main Store Real Estate, Inc. (“Main Store
Real Estate”), Burdine’s Real Estate II, Inc. (“Real Estate II") and Burdine’s Real
Estate, Inc. (“Burdine’s Real Estate”), each a Delaware corppration (collectively the
“Real Estate Entities”). '

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

acknowledged by the Board of Directors and the sole stockholder of Burdines in
accordance with Section 1701 of the Ohio General Corporation Law (the “OGCL”).

B.  This Agreement has been approved, adopted, cértified, executed and
acknowledged by the Board of Directors and the sole stockholder of Main Store Real
Estate in accordance with Section 251 of the General Corporation Law of the State
of Delaware (the “DGCL”).

C.  This Agreement has been approved, adopted, cértified, executed and
acknowledged by the Board of Directors and the sole stockhdlder of Real Estate I in
accordance with Section 251 of the General Corporation Law of the State of
Delaware (the “DGCL”).

D. This Agreement has been approved, adopted, certified, executed and
acknowledged by the Board of Directors and the sole stockhalder of Burdine’s Real
Estate in accordance with Section 251 of the General Corporation Law of the State
of Delaware (the “DGCL”).

NOW, THEREFORE, in consideration of the mutual d,greements 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 Burdines (the “Merger!’) and the separate
corporate existence of the Real Estate Entities will thereupoh cease in accordance
with the applicable provisions of the OGCL and the DGCL, -

. DRC
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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 “Constituent Corporations™) 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 OGCL and DGCL, respectively. The merg'et 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”).

I1. Effects of the Merger

2.1  Effects of Merger. Burdines will be the surviving corporation in the
Merger (the “Surviving Corporation”). The Merger will have the effects specified in
the OGCL.

2.2,  Articles of I ion of the Surviving 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  Regulations of the Surviving Corporation. 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 successors are duly elected or appointed and qualified or until their
earlier death, resignation or removal in accordance with theiterms of the Articles of
Incorporation and Regulations of the Surviving Corporationiand the OGCL.

Sy

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 common stock, par value $0.01 per share, of Burdines (the “Burdines
Common Stock”), the common stock, par value $0.01 per shdre, of Main Store Real
Estate (the “Main Store Real Estate Common Stock”), the common stock, par value
$0.01 per share, of Real Estate II (the “Real Estate IT Commbon Stock”) or the
common 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 u changed as an issued
and outstanding share of common stock of the Surviving Corporation; and
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()  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 treasury, if any, will be canceled
and retired, and no payment will be made with respect thereto.

Common Stock and each share of Real Estate II Common Stock then held in
Real Estate II's treasury, if any, will be canceled and
will be made with respect thereto.

(c) Each then issued and outstanding shareFf Real Estate 11

retired, and no payment

(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, will be canceled and retired, and no
payment will be made with respect thereto.

HI.  Miscellaneous
3.1 Further Agsurances. If, at any time after the Eiffective Time, the

Surviving Corporation considers or is advised that any deeds, bills of sale, ‘
assignments, assurances or any other actions or things are qecessary or desirable to
vest, perfect, or confirm 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 Constituent Corporations acquired or to be acquired by the Surviving
Corporation as a result of , or in connection 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 Constituent Corporations or otherwise, all such eeds, bills of sale,
assignments, and assurances and to take and do, in the name and on behalf of each
of the Constituent Corporations or otherwise, all such other actions and things as
may be necessary or desirable to vest, perfect, or confirm 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 Agreement. 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 #natters.

3.3  Counterparts. This Agreement may be executenil in any number of
counterparts, each of which will be deemed to be an original but all of which

together will constitute but one agreement.

PZ22-13000004
10/19/2022
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IN WITNESS WHEREOF, the parties to thxs Agreement have caused this
r\ Agreement to be duly executed as of the 31st day of March, 1998.
ATTEST: BURDI

INC.
By: { . A

Dennis|J. Broderick U

Vice President
ATTEST: BURDINE'S MAIN STORE REAL
- ESTATE, INC.
A _
L /{Zu}a/y By: b
Gwyneth G. Stgwart Jfphn R, Sims
Assistant Secretary ice Prési_dent
ATTEST: _ BURDINE’S REAL ESTATE II, INC.
r\ ‘;‘ By: %Vﬂ)
Iwyfietd G. Ste Johin R.|Sims
Assistant Secretary Vice President
ATTEST: R BURDINE'S REAL ESTATE, INC.
ajfw By: O‘é-»/L
Gwynetl G. Stew#t R. Sims
Asgistant Secretary ice Prekident

" . DRC
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Burdine’s Real Estate, Inc. Successor Chart

Stores, LLC (OH)

Holdings, LLC (OH)

Original Company Successor Event Event Date

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

Estate, Inc. (DE)

Burdine’s, Inc. (OH) | Macy’s Florida, Inc. | Name Change March 1, 2005
(OH)

Macy’s Florida, Inc. | Macy’s Florida Merger December 31, 2005

(OH) Stores, LLC (OH)

Macy’s Florida Macy’s Retail Merger December 31, 2020

PZ22-13000004
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DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT COPY
03/03/2005 200506201114  DOMESTIC/AMENDED RESTATED 50.00 .00 .00 10.00 .00
ARTICLES (AMA)

Receipt
This is not a bill. Please do not remit payment.

CORPORATION SERVICE COMPANY
ATTN: LISA VAIDO

887 SOUTH HIGH STREET
COLUMBUS, OH 43206

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

811123
It is hereby certified that the Secretary of State of Ohio has custody of the business records for

MACY'S FLORIDA, INC.

and, that said business records show the filing and recording of:

Document(s) Document No(s):

DOMESTIC/AMENDED RESTATED ARTICLES 200506201114

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this Ist day of March, A.D.

United States of America
State of Ohio
Office of the Secretary of State

PZ22-13000004
10/19/2022
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’*f;:x Prescribed by |, Kenneth Blackwell Expedite this Form: (i on
5 Ohio Seeretary of Stacc @:Fﬁm‘% one.of the Foliswihgs |
Central Ohior (614) 466-3910 Oves PO BoX 1390
Toll Pree: 1-877-SOS-FILE (]-877—7673453} Columbus, OH 43216
" Requires an additional fee of $100 *~
winw state.ch.us/sos PO Box 1028
=-mail. busserv@sos.state.oh.us Ono Columbus, OH 43216

Certificate of Amendment by

Shareholders or Members
(Domestic)
Filing Fee $50.00

(CHECK ONLY ONE (1) BOX)

[(7) Domestic for Pro  PLEASE READ INSTRUGTIONS | (2) Domestic Non-Profi

| [amended Amendment [] Amended ] Amendment

i (12Z-AMAP) (125-AMDS) (126-AMAN) (128-AMD)
Complete the general informatian In this section for the box checked abova. |

Name of Corporation Burdines, Inc.

Charter Number 811123

Name of Officer Bradley R. Mays
Title Vice President

D Please check If additional provisions attached. -
The above named Ohio corporation, does hereby certify that:

D A meeting of the [jshareholders D directars ( non-profit smended artictes only)

D members was duly called and held on

(Date)

at which meeting & quorum was present in person or by proxy, based upon the quorum present, an affirmative
vote was cast which entitled them to exercise % as the voting power of the corporation.

@ In & writing signed by all of the Mshareholders I:]directOrs (non-profit amended articles only)
[j memoars who would be entitled to the notice of a meeting ar such other praportion not less than majority as the
articles of regulations or bylaws permit

Clause applies if amended box Is chacked. !

Resolved, that the following amended articies of incorporations be and the same are hereby adopted to supercede
and take the place of the existing articles of incarporation and all amendments thereto.

541 Page 1 of 2 Last Rel ay 2082
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All of the following information must be completed if an amended box is checked. i
If an amendmant box is checked, complete the areas that apply. {

FIRST:  The nams of the corporation is: Macy's Florida, Inc.

SECOND: The place in the State of Ohio whers its principal office is located is in the City of:

(elty, viltage or township) (county)

THIRD:  The purposes of the corporation are as follows:

FOURTH: The number of shares which the corporation is authorized to have outstanding is:
(Does not apply to box (2))

REQUIRED
Must be authenticated

2-24-0§

(signed) by an autherized
representative

{See Instructions)

uthorized Represefitative

Bradley R. Mays, Vice President

(Print Neme)

Date

Authorized Representative

(Print Name)

541 Page 2 0f2

Date

DRC
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Preacribed by J. ’ Kenneth Blackwelil
Ohuo Sccretary of State
Cenrral Ohio: (614) 466-3910
Toll Free: 1-877-SOS-FILE (1-877-767-3453)

www state.oh.us/sos

e-mail: busserv@sos. state.oh.ug

CONSENT FOR USE OF SIMILAR NAME

{For Domestic / Foreign, Profit or Non-Profit)
Must Be Accompanied By Another Form

THE UNDERSIGNED DESIRING TO FILE A:

(CHECK ONLY ONE (1) BOX) This filing does not extend the registration period

l ] Where consenting entity is ' Where consanting entity is a Where consenting entity is a
' 3 corporation registrant of K Limited Liabilty Company
(I Trade Name [J Umited Parmership
' O Service Mark d Partnership Having Limlted Liability
‘[ [ Trade Mark
| (147:C5C) (149-CSN) (148-CSL)

[ Check hare if additional provisions are attached

Charter or Reglstration No.
of Entlty Giving Consent 14595510

tame of Entity

Giving Congent Macy's Florida, LLC
Gives its Consent To Macy's Florida, Ing.
fu Use The Name Macy's Florida, Inc.
REQUIRED ﬁ / /
Must be authenticated / ‘
IV
{signed) by an autharized J C-;%( /ﬁ@)/ Q’ LY -0 { J
representative Authofized Representfive o Date
Jafl B. Cox
Authcrized Representative Date

If the consenting party is a psrtnarship, all general partners must sign. If only one pariner is authorized to
8ign, a copy of the resolution authorizing the signature must be included.

560

Page 1 of 1 Lasl ay B 02
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DOC ID ----> 202033603142

0 R

FILING EXPED CERT  COPY
99.00 0.00 0.00 0.00

DATE DOCUMENT ID DESCRIPTION
12/02/2020 202033603142 Merger (MER)

Receipt
This 1s not a bill. Please do not remit payment.

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4493025

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

MACY'S RETAIL HOLDINGS, LLC

and, that said business records show the filing and recording of:
Document No(s):

202033603142

Document(s)

Merger
Effective Date: 12/31/2020

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
2nd day of December, A.D. 2020.

United States of America %:,ef % -Q_*

State of Ohio .
Office of the Secretary of State Ohio Secretary of State

PZ22-13000004
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DOC ID ----> 202033603142

DATE DOCUMENT ID DESCRIPTION FILING EXPED CERT COPY
12/02/2020 202033603142 MERGED OUT OF EXISTENCE (MEX) 0.00 0.00 0.00 0.00

Receipt
This is not a bill. Please do not remit payment.

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
1589192

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

MACY'S FLORIDA STORES, LLC

and, that said business records show the filing and recording of:
Document(s) Document No(s):

MERGED OUT OF EXISTENCE 202033603142
Effective Date: 12/31/2020

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
2nd day of December, A.D. 2020,

United States of America ﬁ:;c’ % &

State of Ohio X
Office of the Secretary of State Ohio Secretary of State

PZ22-13000004
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DOC ID ----> 202033603142

DATE DOCUMENT ID DESCRIPTION FILING EXPED CERT COPY
12/02/2020 202033603142 MERGED OUT OF EXISTENCE (MEX) 0.00 0.00 0.00 0.00

Receipt
This is not a bill. Please do not remit payment.

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4477317

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

MACY'S WEST STORES, LL.C

and, that said business records show the filing and recording of:

Document(s) Document No(s):

MERGED OUT OF EXISTENCE 202033603142
Effective Date: 12/31/2020

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
2nd day of December, A.D. 2020.

United States of America %:Z M
State of Ohio L .
Office of the Secretary of State Ohio Secretary of State

PZ22-13000004
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DOC ID ----> 202033603142

Form 551 Prescribed by:

I E I Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioS0S.gov | business@OhioSoS.gav
| Bfico Swretary% State I File online or for more information: OhioBusinessCentral.gov

Certificate of Merger
Filing Fee: $99
(154-MER)

Forms Must Be Typed

In accordance with the requirements of Ohio law, the undersigned corporations, banks, savings banks, savings and [oan
associations, limited liability companies, partnerships, limited partnerships and/or limited liability partnerships, desiring to
effect a merger, set forth the following facts

l. (Surviving) Entity , . .
A. Name of Entity Surviving the Merger Maeys Retal Holdings, LLC

B. Name Change: As a result of this merger, the name of the surviving entity has changed to the following

(Complete only if name of surviving entity is changing through the merger)

C. The surviving entity is a  (Please check the appropriate box and fill in the appropriate blanks)

1. Domestic (Ohio entity) "] Foreign (Non-Ohio Entity)

Jurisdiction of formation

4493025

(If licensed in Ohio as domestic or foreign)

2. Charter/Registration/License Number

3. {JFor-Profit Corporation
[CINonprofit Corporation
XlFor-Profit Limited Liability Company
[CINonprofit Limited Liability Company
[T]Partnership
[JLimited Partnership

["JLimited Liability Partnership

[JUnincorporated Nonprofit Association

o rooe et P725-13000004

10/19/2022



DOC ID ----> 202033603142

Il. CONSTITUENT ENTITY

Provide the name, Ohio charter/license/registration number, type of entity, jurisdiction of formation, for each entity
merging out of existence. (If this is insufficient space to reflect all merging entities, please attach a
separate sheet listing the additional merging entities).

Entity Name Ohio Charter/License/ Jurisdiction Type of
Registration Number  of Formation Entity

Macy's Florida Stores, LLC 1589192 Ohio LLC

Macy's West Stores, LLC 4477317 Ohio LLC

lll. MERGER AGREEMENT ON FILE
The name and mailing address of the person or entity from whom/which eligible persons may obtain a copy of the
merger agreement upon written request

Macy's Retail Holdings, LLC

Name

7 West 7th Street 1
Mailing Address

Cincinnati Ohio 45202 ]
City State Zip Code

IV. EFFECTIVE DATE OF MERGER

. . . Dec 31,2020 "
This merger is to be effective on (The date specified must be on or after

the date of the filing. If no date is specified, the date of filing will be the effective date of the merger).

V. MERGER AUTHORIZED

Each constituent entity has complied with the laws under which it exists and the laws permit the merger. The
agreement of merger is authorized on behalf of each constituent entity and each person who signed the certificate
on behalif of each entity is authorized to do so.

Form 551

Page 2 of4 Last




DOC ID ----> 202033603142

VI. STATEMENT OF MERGER
Upon filing this Certificate of Merger, or upon such later date as specified herein, the merging entity/entities listed
herein shall merge into the listed surviving entity.

VII. STATUTORY AGENT - To be filed ONLY if the surviving entity is a foreign entity not licensed in Ohio.
If the surviving entity is a foreign entity NOT licensed to transact business in Ohio, provide the name and address
of a statutory agent upon whom any process, notice or demand may be served.

Name of Statutory Agent

|

Mailing Address

|

OH

City State ZIP Code

Vill. AMENDMENTS

If a domestic corporation, limited liability company or limited partnership survives the merger, any
amendments to the entity's articles of incorporation, articles of organization, or certificate of limited partnership
of the surviving domestic entity shall be filed with the certificate of merger.

[TJAmendments are attached XINo Amendments

If you are amending the total number of shares, please complete this box so the appropriate
filing fee is charged.

Total number of shares previously listed in the Articles or other Amendments with the Ohio Secretary of State: i

With the submission of this amendment, NEW total number of shares:

IX. REQUIREMENTS OF CORPORATIONS MERGING OUT OF EXISTENCE

If a domestic corporation or foreign corporation licensed to transact business in Ohio is a constituent entity

and the surviving entity is not a domestic corporation or foreign corporation to be licensed

in Ohio, the certificate of merger must be accompanied by the affidavits, receipts, certificates, or other evidence
required by division (H) of section 1701.86 division (G) of section 1702.47 of the Revised Code with respect to

each domestic constituent corporation, and/or by the affidavits, receipts, certificates, or other evidence required by
division (C) or (D) of section 1703.17 of the Revised Code with respect to each foreign constituent corporation licensed
to transact business in Ohio.

X. QUALIFICATION OR LICENSE OF FOREIGN SURVIVING ENTITY
A surviving foreign entity that wishes to qualify in Ohio as part of the merger must file an additional form, as listed
below, but no additional filing fee is required.

Foreign Qualifying Corporation - Form 530A or B and Certificate of Good Standing
Foreign Notice (if qualifying entity is a foreign bank, savings bank, or savings and loan association) - Form 552
Foreign Qualifying Limited Liability Company - Form 5338
Foreign Qualifying Limited Partnership - Form 531B
Foreign Qualifying Limited Liability Partnership - Form 537 and Evidence of Existence in Juris
4

Form 551

Page 3 of 4 Last Revised: 06/2019
PZ22-13000004
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DOC ID ----> 202033603142

The undersigned constituent entities (constituent entities include all merging and surviving entities) have caused this
certificate of merger to be signed by their duly authorized officers, partners and representatives.

[Macy's Retail Holdings, LLC |
Name of entity

By: !See attached l
Signature

Its: [Vice President l
Title

[Macy‘s Florida Stores, LLC I
Name of entity

By: [See attached ’
Signature

Its: |Vice President
Title

[Macy's West Stores, LLC I
Name of entity

By: [See attached '
Signature

Its: |Vice President
Title

An authorized representative of each constituent corporation, partnership, or entity must sign the merger
certificate (ORC 1701.81(A), 1702.43 (A), 1705.38(A), 1776.70(A), 1782.433(A)). this includes all merging and
surviving entities.

AN

10/19/2022

9




DOC ID ----> 202033603142

The undersigned constituent entities (constituent entities include all merging and surviving entities) have caused this
certificate of merger to be signed by their duly authorized officers, partners and representatives.

]Macy-s Retail Holdings, LLC T
Name of entity

sy:f%éz““/ AK,AM— ]

Signature

Its: IVice President
Title

[Macy's Fiorida Stores, LLC |
Name of entity

By:[/%:,J‘:~ /;KM__ !

Signature

its: |Vice President
Title

IMacy‘s Wesl Stores, LLC ]
Name of entity

oy [P . A,

Signature

its: (Vice President ]
Title i

An authorized representative of each constituent corporation, partnership, or entity must sign the merger
certificate (ORC 1701.81(A), 1702.43 (A), 1705.38(A), 1776.70(A), 1782.433(A)). this includes all merging and
surviving entities,

e ——————

Form 551 Page Sof 9 g isi: 01
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DATE: DOCUMENT 1D DESCRIPTION FILING EXPED PENALTY CERT copPY
12/29/2005 200536301462  MERGED OUT OF EXISTENCE (MEX) .00 .00 .00 00 .00

Receipt
This is not a bill. Please do not remit payment.

CORPORATION SERV ICE COMPANY
ATTN: LISA VAIDO

887 SOUTH HIGH STREET
COLUMBUS, OH 43206

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

811123
It 15 hereby certified that the Secretary of State of Ohio has custody of the business records for
MACY'S FLORIDA, INC.

and, that said business records show the filing and recording of:

Document(s): Document Nofs):
MERGED OUT OF EXISTENCE 2005363014062

Witness my hand and the seal of the
Secretary of State at Columbus. Ohio
this 31st day of December, A.D.
20Q5. 7

(A,

Ohio Secretary of State

Unned States of America
State of Ohio
Oflice of the Secretary of State

PZ22-13000004
10/19/2022



*200536301462*

DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT COPY
12/29/2006 200536301462  MERGER/DOMESTIC (MER) 125.00 100.00 00 00 00

Receipt

This 1s not a bill. Please do not remit payment.

CORPORATION SERV ICE COMPANY
ATTN: LISA VAIDO

887 SOUTH HIGH STREET
COLUMBUS, OH 43206

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

1589192
It 1s hereby certified that the Secretary of State of Ohio has custody of the business records for
MACY'S FLORIDA STORES, LLC

and, that said busmess records show the filing and recording of:

Document(s): Document No(s):
MERGER/DOMESTIC 200536301462

Witness my hand and the seal of the
Secretary of State at Colambus, Ohio
this 31st day of December. A.D.

K %/W MM

Ohio Secretary of State

United States of America
State of Ohio
Oflice of the Secretary of State

PZ22-13000004
10/19/2022



551

Expadite this FOrm: rsect one
Maif Form to one of the Following:

O ves PO Box 1390

rrescrived DY J. Kenneth Blackwell

Ohio Sccrerary of State Columbus, OH 43216
Central Ohior (614) 466-3910 ™" Requires an additional fee of $100
Toll Free: 1-877-SOS-F1LE (3 -877-767-3453) PO Box 1329

Columbus, OH 43216

O No

wyay.state.oh us/sos
e-mail” busserv@sos. state oh.us

CERTIFICATE OF MERGER

{For Domestic or Foreign, Profit or Non-Profit)
Fiting Fee $125.00
(154 MER)
In accordance with the requirements of Ohio {aw, the undersigned corporations, banks, savings banks, savings and loan,
limited liability companies, imited parinerships and/or partnerships with imited liability, desiring to effect a merger,
set forth the following facts:

L. SURVIVING ENTITY
A. The name of the entity surviving the merger is:

Macy's Florida Stores, LLC

B Name Change: As a result of this merger. the name of the surviving gntity has been changed to the following:

(Complete only if name of surviving entity is changing through tha merger)
C. The surviving edqtity is a1 (Please check the appropriate box and fill in the appropriate blanks)

(] Domestic (Ohio) For-Profit Corporation, charter number

[[] Domestic (Ohio) Nen-Profit Corporation, charter number

{JForeign (Non-Ohio) Corporation incorporated under the faws of the state/country of
and licensed to transact business in the State of Chio under license number

[O¥oreiyn (Non-Ohio) Corporation incorporated under the laws of the statefcountry of
and NOT licensed to transact business in the state of Ohio,

& Oomestic (Onio) Limited Liability Company, with registration number 1589162

{1 Foreign (Non-Chia) Limited Liability Company organized under the laws of the state/country of
and registered o do business in the State of Ohio under registration numbear

| Foraign (Non-Ohio) timited Liability Company organized under the laws of the state/country of T
and NOT registered to do business in the State of Ohio v

{7 Domestic (Qhio) Limited Parinership, with registration number

Jroarsign (Non-Chie) Limited Partnership organized under the laws of the statefcountry of
and registerad to do business in the state of Ohlo under registration numbar

Page 1 of 8
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[ Fareign {Non-Ohio) Limited Partnership organized under the laws of the state/country of
and NOT regisiered to do business in the state of Ghio.

[ Domestic (Chio) Parriership having limited liability, with the registration number

{3 Foreign {Nen-Ohio) Parinership having limited liability organized under the faws of the state/country of

and registered to do business in the state of Ohio under registration number

[ Foreign {Non-Chio) Non-Profit incorporation under the laws of the state/county of
and licensed {0 transact business in the state of Ohio under license number

[J Foreign (Non-Ohio) Non-Profit incorporation under the laws of the state/county of
and not ficensed to transact business in the state of Chio.

[7] Generat partnership not registered with the state of Ohio
Il. MERGING ENTITY
The name, charlerflicense/registration number, type of entity, state/country of incorporation or organization,
respectively, of which is the entities merging out of existence are as follows: (If this is insufficient space to reflect
all merging entities, please attach a separate sheet isting the merging entities)
(Please list the Ohio charter, license/registration no, befow)

Name / charter, license or registration number State/Country of Organization Type of Entity

Macy's Florida, Inc./811123 Ohio Corporation

MERGER AGREEMENT ON FILE
The name and mailing address of the person or entity from whom/which eligible persons may obtain a copy of the

agreement of merger upon written request:

Federated Dept. Stores, Inc. 7 West Seventh Street
{name) {street} NOTE: P.O. Box Addresses are NOT acceptables.
Cincinnati Qhio 45202
{caty. village or township) {state) {zip code)

V. EFFECTIVE DATE OF MERGER

I'his mergeris to be effectiveon:  12/31/05 (if a date is specified, the date must be a date on or
atter the date of filing: the effective date of the merger cannot be earlier than the date of filing, if no date is
specified, Ihe dale of filing will be the effective date of the merger).

V. MERGER AUTHORIZED

The laws of the state of country under which each constituent entity exists, permits this merger.

This merger was adopled, approved and authorized by each of the constituent entities in compliance with the laws
of the state under which it is organized, and the persons signing this certificate on behalf of each of the constituent
entities are duly authorized to do so.

Page 2 of 8 Last Revision: May 2002
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VI STATUTORY AGENT
The name and address of the surviving entity's statutory agent upon whom any process, notice or demand may be

served is:

(name) (street) NOTE: P.O. Box Addresses are NOT acceptable.

, Ohio
{city, village or lawnship) (zip code}
{This item MUST be completed if the surviving enlity is a foraign entify which is not ficensed, registered or otherwise
authorized to conduct business in the state of Ohio)

Vil ACCEPTANCE OF AGENT
The undersigned, named herein as the statutory agent for the above referenced surviving entity, hereby
acknowledges and accepts the appeintment of statutory agent for said entity.

Signature of Agent

{The acceptance of agent must be completed by the surviving entities if through this merger the statutory agent has
changed, or the narned agent differs in any way from the name currently on record with the Secretary of State )

VIH. STATEMENT OF MERGER
Upon filing, or upon such later date as spacified herein, the merging entity/entities listed herein shall merge into the

listed surviving entity

IX. AMENDNMENTS
The articles of incorporation, articles of organization, certificate of limited partnership or registration of partnership
having limited liability (circle appropriate term) of the surviving domestic entity have been amended.
[1 Attachments are provided Bd No Changes

X. QUALIFICATION OR LICENSURE OF FOREIGN SURVIVING ENTITY
A. The listed surviving foreign carporation, bank, savings bank, savings and loan, limited liability company, limited
partnership, or parinership having limited liability desires to transact business in Ohio as a foreign corperation,
bank, savings bank, savings and loan, limited liability company, limited partnership, or partnership having
limited liability, and hereby appoints the following as its statutory agent upon whom process, notice or demand
against the entity may be served in the state of Ohic. The name and complete address of the statutory agent

15:

(name) (streel) NOTE: P.O. Box Addresses are NOT acceptadle.

, Ohio

(city, village or township} (zip code}

The subject surviving foreign corporation, bank, savings bank, savings and loan, limited liability company,
limited partnership, ar partnership having limited liability irrevocably consents to service of precess on the
statutory agent listed above as long as the authority of the agent continues, and to service of process upon the
Secretary of State of Ohio if the agent cannat be found, if the corporation, bank, savings bank, savings and ioan,
limited liability company, limited partnership, or partnership having timited liability fails to designate another
agent when required to do so, or if the foreign corporation's, bank's, savings bank’s, savings and loan's, limited
liability company's, limited partnership's or partnership having limited fiability’s ficense or registration to do
business on Ohio expires or is canceled.

Page 3 of 8 Last Revision: May 2002
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551

B. The qualitying entity also states as follows: {Complete only if applicable)
1. Foreign Notice Under Section 1703.031
(If the qualifying entity is a foreign bank, savings bank, or savings and loan, then the following information
rmust be completed.)

(a.) The name of the Foreign Nationally/Federally chartered bank, savings bank, or savings and loan
assaciation is

(.} The name(s) of any Trade Name(s) under which the corporation will conduct business:

{¢.) The location of the main office (non-Ohio) shall be:

{street address) NOTE: P.O. Box Addregses are NOT acceptabtle.

{city, township, or vilage} {county) (state) {zip code)

(c.) The principal office location in the state of Chic shall be:

(street address) NOTE: P.O. Box Addresses are NOT acceplable.
Ohio
{city, township, or village} (county) {stata) (zp code}

{Please note, If there will not be an office In the state of Ohio, please list none.}

{e.) The corparation will exercise the following purpose(s) in the state of Ohio:
(Ptease provide a brief summary of the business to be conducted; a general clause is not sufficient)

2. Foreign Qualifying Limited Liability Company
{if the qualifying entity is a foreign limited liability company, the foliowing information must be completed.)

(a.) The name of the limited liability company in its state of organization/registration is

(b.) The name under which the limited liability company desires to transact business in Ohio is

(c.) The limited liability company was organized or registered on
under the laws of the state/country of

Page dof 8 Last Revision: May 2002
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(d.) The address to which interested persons may direct requests for copies of the articles of arganization,
operating agreement, bylaws, cr other charter documents of the company is:

(street address) NOTE: P.Q. Box Addresses are NOT acceptable.

{city. township, or village) (state} {zip code)

3. Foreign Qualifying Limited Partnership
(If the qualifying entity is a foreign limited partnership, the following information must be completed).

(a.} The name of the limited partnership is

{b.) The limited partnership was formed on

(c.) The address of the office of the limited partnership in its state/country of organization is:

(steet address) NOTE: P.O. Box Addresses are NOT scceptabie.

(city, township, or vifiage) (caunty) {state) {2ip code)

{d.) The limited partnership's principal office address is:

{sireet address) NOTE: P.O. Box Addresses are NOT acceptabie.

{city, lownship, or vilkage) (oounty) (state) (Zip code)

{e.) The names and business or residence addresses of the General partners of the partnership are as
follows:

Name Address

(¥ insufficient space to cover this item, ploase attach a separate sheet histing the general partners and their respective addresses)

({.) The address of the office where a [ist of the names and business or residerce addresses of the
limited pariners and their respective capital contributions is to be maintained is:

(street address) NOTE: P.O. Box Addressas are NOT acceptable.
{city, lownship, or vilage) {county) (state) {zip code}
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The fimited partnership hereby certifies that it shall maintain said records until the registration of the
limited partnership in Ohio is canceled or withdrawn.

4. Foreign Qualifying Partnership Having Limited Liability

(a.) The name of the partnership shall be

(b.) Please complete the following appropriate section (either item b(l} or b(2)):

{1.) The address of the partnership's principal office in Chio is:

(streat address) NOTE: P.O. Box Addresses are NOT acceptable.

, Ohio

{cty. village or township} {zip code)

(i the partnership does not have a principal office in Ohio, then items b2 must be completed)

{2.) The address of the partnership's principal office (Non-Ohio};

{street address) NOTE: P.O, Box Addresses are NOT acceptadle.

{csty, township, or viliage) {state) {zip code)

{c.) The name and address of a statutory agent for service of process in Ohio is as follows:

(name}

(street address) NOTE: P.O. Box Addresses are NOT acceptable.
, Ohio

{city, viltage or township) {Zip code)

(d.) Piease indicate the state or jurisdiction in which the Foreign Limited Liability Partnership has been
formed

(e.) The business which the partnership engages in is:
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The undersigned constituent entities have caused this certificate of merger to be signed by its duly
authorized officers, partners and representatives on the date(s) stated betow.

Macy's Florida, Inc. Macy's Florida Stores, LLC
(F xact name of efitityy (Exact name of entifyD
| L, St A
- s 6 c '/ 7
By: )/lm’/ -’ »///é);” By: S/f ydd % g
, - TS T
Its:‘Bradly Mays, Vice President its: Bradley Mays,authorized Rep.
Date: [l /2§ o Oate: ()Y oY

(Exact name of entity)

By:

Its:

Date:

(Exact name of entity)

By:

its:

Date;

(Exact name of entty)

By:

its:

Date:

{Exact name of endity)

By:

Its:

Date:

(Exact name of entityy

(Exact name of entity)

By: By:
Its: its:
Date: Date:

{Exact name of entity)

(Exact name of entity)

By: By:
It : Its:
Date: Date:

LastRRevisio
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