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State of Delaware
Office of the Secretary of State rpace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY”THE ATTACHED IS A TRUE AND CORRECT

| R Tl

COPY OF THE CERTIFICATE OF MERGER WHICH MERGES‘

- "CPsS DEPARTMENT STORES INC ", A DELAWARE CORPORATION

WITH AND INTO "MCRAE’S INC." UNDER THE NAME OF "MCRAE’S,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF MISSISSIPPI, AS RECEIVED AND FILED IN THIS OFFICE
THE TWENTY-EIGHTH DAY OF JANUARY, A.D. 1999, AT 9:14 O'CLOCK
A .M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF

JANUARY, A.D. 1999.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

b ihon]

Edward J. Freel, Secretary of State

AUTHENTICATION:
2998621 8100M 9547737
PATE 01-28-99
991035640 ~-28-
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:14 AM 01/28/1999
991035640 ~ 2095389

CERTIFICATE OF MERGER
OF
CPS DEFARTMENT STORES, INC.
(2 Delaware corporation)
WITH AND INTO
MCRAE'S, INC.
(a Misstesippi corporation)

I Congit C .
CPS Department Stores, Inc., a Delaware corporation, is heceby merged with and

into McRae’s, Inc., s Mississippi cocporation, pursuant to Section 252 of the Delaware
General Corporstion Law, with McRae’s, Inc. to survive the merger.

II. Agreement and Plgn of Mecger
An Agreemont and Plan of Merger between the partics to the mecger bas been
approved, adopted, certified, executed and acknowledged by each of the comstituent
corpocatigns in accordance with the requirements of subsection (¢) of Section 252 of the
Delaware General Corparation Law.
oL N £ Surviving C .
The name of the surviving cocporation shall be McRae's, Inc.

IV. Cerificate of Incorporation

The Articles of Incorporation of McRae's, Inc., a Mississippi corporation, shall be
the Articles of Incorporsation of the surviving corporation.

The executed Agreement and Plan of Merger is on file at 750 Lakeshore Parkway
Birminghem, Alabama 35211, the principal place of business of the surviving

corporation.
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V1. Copy of Agreement and Plap of Morger

A copy of the Agreement and Plaa of Merger will be fumished by the surviving
corporation, on request and without cost, to any stockholder of either constituent
corporation.

VI. Service of Process

McRae's, Inc., the surviving corporation, sgrees that it may be served with
process in the State of Delaware in any proceeding for enforcement of any obligation of
CPS Department Stores, Inc., the nou-surviving corporation, as well as for eaforcement
of any obligsation of the surviving corporation arising from the mecgec, including any suit
or other proceeding to enforce the right of any stockholders as detecmined in appraisal

to the provisions of Section 262 of the Delaware General

Law, and the surviving corporation does hereby irrevocably appoint the

SemyomecofDekwmumngmtmacoeptmofpmmmmymhwtor

other proceeding. The address to which a copy of such process shall be mailed by asid

Secretary of State is 750 Lakeshore Parkway, Birmingham, Alabama 35211, until the

wﬁvingompcrﬁioashaﬂhaveheruﬁaduignﬂedinwﬁﬁngmmd&aaaryofsm
& different address for such purpose.

VI Effective Time

This Certificate of Merger and the merger contemplated hereby shall become
effoctive at 7:00 p.m. ES.T. on January 30, 1999.

[Signature on next page]
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IN WITNESS WHEREOF, McRae's, Inc. has caused this Certificate of Merger to
be executed by a duly authorized officer this 26th day of January, 1999.

MCRAE'S, INC.

By- ,/%’ é, L2 e
Name: Y 5~
Title: . 7
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