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State of Delaware PAGE 1

Office of the Secretary of State

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

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

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"FEDERATED DEPARTMENT STORES, INC.", A DELAWARE CORPORATION,
MACY & CO., INC." UNDER THE NAME OF
A CORPORATION ORGANIZED AND

WITH AND INTO "R. H.
*FEDERATED DEPARTMENT STORES, INC."™,
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AND FILED IN THIS OFFICE THE NINETEENTH DAY OF DECEMBER, A.D.

AS RECEIVED

1994, AT 10°-°S5 O'CLOCK A.NM.

Edward |. Freel, Secretary of State

AUTHENTICATION:
2078197 8100M 7371517
DATE:

950007843 TAABEMARK
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e m————

OERTIFICATE OF MERGER
or
FEDEREZED DEFARTMIENT STORES, INC.
WITR AND INTO
R. N. MACY & CO., INC.

R. H. Macy & <o., Inc., a Delawvare corporation, does
hereby ocartify:

1. The name rnd statc of incorporation of each of the
constituent corporations participating in the merger arse:

(a) Faderated Department Stores, Inc.
(*redarated”), which is incorporated under the laws of the
State of Delavare; and

(b) R. H. MACYy & Co., Inc. ("RHM"), wvhich ‘is
incorporated under the laws of the State of Dslawares.

2. The Agqreement and Plan of Merger, dated as of
August 1€, 1994 (tho "Mexrger Agresment®), and between RHM and
Faderatad, has bean approved, adopted, certified, exscuted and
acknovledged by sach of the cvonstituent corporations in
accordance with Section 251 of tho Dolaware General Corporation

u‘.

3. R. H. Macy & Co., Inc. is the surviving
corporation of the merger, wvhich umn chance its nama to
"Fodorated Department Stores, Inc.™ (the “Company"“).

4. The ansndments or changes in the restatad
cortificata of uuo:genuoa of XM that are to be effected by
the merger are as follows: The restated certificate of
incorporation of REX 1s heredy amended and rastatad in its
antirsty to rsad as follovs:

"SECOND RESTATED CRRTIP’ICATB Or INCORPORATION
o

PEDERATED DEPARTMENT STORES, INC.

FIRST. The name Of tha corporation is Fadarated Department
Stores, Inc. (the "Company”).

The address 0f the Cuompany’s registered office in
tho state of Delawvare is 1209 Street, c.lty of wilalngton,

County of New Castle, Delavare 19801. The name of the Campany’s

e TRADEMARK
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registered agent at such addresc is The Corporation Trust
Company.

THIRD. The purpose of the Company is to engage in any
lawful act or activity for which corporations may be organized
under the Ceneral Corporation law of tha Btats of Delawars.

FQURTH. Section 1. 3n£h911114_9121§51_§£925- The Compe iy
is authorized to issue two classas of capitsl stock, designated

Common 8tock and Preferred Stock. ‘he total number Of shares of
capital stock that the Company is authorized to issue i»
625,000,000 shares, consisting of 300,000,000 shares of Common
gtock, par value $0.01 pAr share, and 125,000,090 shares of
Preferred Stock, par value $0.01 per share.

Section 2. Prafarrsd Stock. The Preferred Stock may be
issued in one or morc sorics. The Board of Directors of the
Company (the "Board®™) is haraby authorized to jssve the shares of
Preferred 3tock in such series and to fix from time to tinme
before issuance the mmbar of shares to be included in any such
series and the designation, relative povers, preferancas, and
rights and qualifications, limitations, or restrictions of all
shares of such sariss. The authority of the Board with respect
to each such series will include, without limiting the ganarality
of the foregoing, ths detexmination of any or all of the
following:

(a) the nmumber of shares of any series and the
dasignation to distinguish the shares of such series from
the shares of all other ssries:;

(b) the voting powers, if any, and vhether such voting
povwers axre full or limited in such sexles;

(0) the redemption proviaions, if any, applicable to
uu:g series, including the redemption price or prices to be
pald;

(d) vhethexr dividends, if any, will be cumulative or
noncumulative, the dividend rate of such ssries, and the
dates and preferences of dividands on such series;

(s) the rights of such ssries upon the voluntary or
involuntary dissolution of, or upon any distribution ot tha
assots of, the Company;

(£} the provisions, if any. pursuant to vhich the
shares of such series are convortible into, or cxchnnz;ablo
for, shares Of any other class or classas or of any other
series of the same or any other class or classes of stock,
or any other security, of ths Company aor any other
corporation or other entity, and the price or prices or the
rates of exchange applicable thereto;

———— e em 7 TRADEMARK
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() the right, if any, to subscribe for or to purchase
axg securities of the Company or any other corporation or
other entity;

(h) the provisions, if any, of a sinking fund
applicabla to such sariss; and

(1) any other relative, participating, opticnal, or
other spacial povers, praferancea, rights, qualifications,
limitations, or restrictions thereof;

all as may bs cdeterainxi from time to time the Board and
stated in the resolution or resolutions prov for the
issuance of such Preferred Stock (collectively, a "Preferred

stock Designation®).

Section 3. Comaon Stock. Except as may othervise be
provided in a Preferrsd Stock Designation, the holders of Coamon
Stock will be entitled to one vote on sach matter submittod to a
vote at a mesting of stockholdars for sach shars of Common Stock
held 1:: record by such holder as of the recorxd date for such
-“t -

ZIFPTIl. The Board unay make, amand, and repeal the By-lLaws of
the Company. Any By-law made by the Board under the powers
conferred hersdby may be amendsd or repesaled by the Board (sxcept
as specified in any such By-lLav so made or amended) or by the
stockholders in the manney ;rovided in tha By-Lawe of the
Company. Notwithstanding tue foregoing and anything containad in
this Caxrtificats of Incorporation to the contrary, By-Laws 1,
3(a), 8, 10, 11, 12, 13, and 38 may not be amended or rspealed by
the stockholders, and no pxovision inconsistent therewith may be

the stoockholders, vithout the affirmative vote of the
ng;gd.ra gi.:t multlm of thas Voting Stocku . voting together as a
[ ] le © ) s that such
anendment or or m of an wmiunntmpxoviuon is
approved by the atfirmative vots of the holders of a majority,
but less than #0%, of the Voting Stock, votiug togesther as a

single class, such amendsent, repeal, or adoption of an
mconnum:b:rovu on will mu ’;Etocnvo 12 »ONthse arter such
approval. »y : Lavs confer powers upon the
Board in additien foregoing and in sddition to the

and authorities sxpressly conferred upon the doard by licable
lawv. PFor the purposes of this Cortificate o2 Incorperation,
"Voting Stock®™ mean3 stock of tho Company of class or series
entitled to vots generally in the election of D .
Notwithstanding anything ocontained in this Certificate o
ngo: to m.ggnt:u& the affirmative vots of the

s of at least 9 thing Stock Vvting tog.th.r as a
single class, h:oqutrultoamdcrnpui. or to adopt any
provisions inconsistent with, this Article rireth.

AIXTH. Subject to the rights of the holdars of any li:iu
of Preferred 3tock:

DLMAIN Des 131303 -3 -

—_— e e - +—————--TRADEMARK
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(a) any action raquired or permitted to be taken by
the stockholders of tha Company must be effected at a duly
called annual or special meeting of stockholders of the
Company and may not be effected by any consent in writing of
such stockholders; and

(b) special meetings of stockholders of the Coapany
may be called only by (1) the Chairsan of the noard (the
»Chairman®), (ii) the Secretary of the
"Secretary®) within 10 calendar days after rece pt of the
written request Of a majority of ths total number of
Directors that the Coapany would have if thexre were no
vacancies (the "Whole Board®), and (iii) as provided in
By-Law 3.

At any annual meseting or special meeting of stockholders of the
Company. only such businass wvill bs conducted or considered as
has been t before such meeting in the manner provided in
the By-Laws of the Company. Notwithstanding anything contained
in this Certificate of Incorporation to the contrary, the
affirmative vota of the holders of at least 80% of the Voting
Stock, voting together as a single class, will be required to
amernd or repeal, oxr zdopt any provision inconsistent with, this
Article Sixth; pravided., howeaver, that if any proposed amendnent
or repsal of, or adoptiocn of provision inconsistent with, clause
(b) of the first santence of this Article 8ixth is a by
the affirmative votes of the holders of a majority, but less than
803, of the Voting Stock, voting toguther as a single class, such
propossd amendment, repeal, or adoption of an inoconeistent
provision will boeon effective 12 wmonths aftar such approval.

SEYENTH. Seotion 1. Muabex, Rlection. and Taxms of
sudbject to tha rignts, 1if . of the holders of any

Dirsctaora.

series of Preferred Stock to elect additicnal Directors under
oircumstancea specified in a Preferxed Stock Designation, the
numbar Oof the Directors of the Company will not be less than
three noxr more than 16 and will be fixed from time to time in the
nanner deecribed in the By-Laws of the Company. The Directors,

other than those Vho DO slected by the holders Of any series
of Prefarxed Stock, will be classified with respect to the tias
tor which severally hold office into three classes, as

nearly eqgual numaber as possidle, designated Class I, Class II,
and Class IIXI. At any mssting of stockholders at wvhich Directors
are to be electsd, the number of Diroctors elactad may not axceed
the greatsst number of Directors then in office in any class of
Directors. The Directors first appointed to Class I will hold
office for a term cxplrim: annal neeting of stockholders
to be held in 1993; the tixst appointed to Class I
will hold office for a term expiring at the anmmual uot!.nq of
stocknolders tO De Nheld in 19963 and the Directors f£irst
tgpoiat«l to Class III will hold office Zfor a term expiring at
of stockholdsrs to be held in 1997, with the
memabers of sach class to hold office until thsir successors are
elected and qualified. At each sucoseding annual assting of the

TRADEMARK
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stockholdexrs of the Company, the successors of the class of
Direotors whose tarms expire at that mseting will ba alacted by
plurality vote Of all votes cast at such aseting to hold office
for a term expir at ths annual msat of stockholders held in
the third year following the year of thalr alection. Subject to
the rignts, if any, of the holders of any series of Preferred
Stock to elect ndditional Dircotors under circumstances specified
in a Preferred Stock Designation, Directors may be elected Dy the
stockholders only at an annual mesting of stookholders. BElectlon
of Directors of the Company need not be by written ballot unless
requastad by the Chairman or by the holders Of a majority of the

vVoting Stock present in person or represented by proxy at a
meeting of the stockholders at which Directors are to ba elacted.

Section 2. Nemlnatian of Dirxcotor Candidateas- Advance
notice of stockholder norinations for the elaction of Directors
must be given in the manner provided in the By-laws of the

Coapany.

Section 3. Nswly Craeated Dixectorshios and Vacancisa.
Subject to the rights, if any, of the holders of any series of
Preferred Stock to alact additional Directers under circumstances
specified in a Prefexred Stock Designation, newly created
directorships resulting from any increase in the number ot
Directors and any vacancies on tha Board resulting froa death,
resignation, disqualification, removal, or other causse will be
filled solely by the affirmative vote of a majority of the
remaining Directors then in office, even though less than a
gquorum of the Board, or by a sole remaining Diroctor. Any
Director slected in accordance with the preceding santancae will
hold office for ths rsmainder of the [ull term of the class of
Dirsctors in vhich the new directorship was created or the
vacancy occurrad and until such Director’s successor has besn
elected and qualified. Mo decrsase in the number of Directors
oconstituting the Board may shorten the tarm of any incumbent
Director.

Section 4. Remgval. Subject to ths rights, if any, of the
nolders of any series of rregferred Stock to e¢lect adaitional
Directors undsr circumstances specified in a Preferred Stock
Designation, any Director may be removed from office by the
stocklolders only rfor causs and only in the aanner provided in
this Section 4. At any annual mee or special meeting of the
stockholders, the notice of vhich sta that the removal of a
Director or Directors is zmong ths purposes of the meeting, the
affirmative vote of the holders of at least 80% of the Voting
Stock, voting together as a single class, may reamovae such
Director or Directors for cause.

Section 5. imandaant, Rapaal. Etc. MNotwithstanding
anything contained in this Cerxtificate of Inoo:goxction to the
contrary, the affirmative vote of the holders at least 80% of
the voting Stock, voting togethsar as a singls class, 1is
to amend or repeal, or adopt any provision inconsistent with,

T - T ' T TIRADEMARK- —
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this Article Seventh; provided, however, that if any such
proposed amendment or repeal or adoption of an inconsistent
provision is approved by the affirmative vots of the holders of a
majority, but less than 30%, of the Voting Stock, voting together
as a single class, such proposed amendsant, repeal, or aaoption
of an inconsistent provision will becoms effective 12 months

after such approval.

« Section 1.
gtockheldaxs. WNotwi this
Certificate of Incorporation to tha contrary, the Company vill
not sngage in any Businsss Combination with Interested
stockholdar for a perioé of three years !on:inq the date that
such stockholder becams an Interestad Stoockxholder, unless (a)
prior to such date the Board apgroved the transaction that
resulted in the stockholaer becoming an Interested Stockholder,
(b) upon consummation of the transaction that resulted in the
stockholder becoming an Interested Stockholder, the Interested
Stockholder owmad at lsast 85% of the voting Stock outstanding at
the tims the transaction commenced, excluding for purposes of
dotermining the number of shares ocutstanding those shares Owned
an (111 empl mo-t.:.cko lans 1::1:)06 b;tg Sy Y
and (11) oyes Ba e Company or an
dirootcrlndiroctuuty-mﬂnboldhryofunmyix
which employee parti do not have the right to dstermine
confidentially vhether shares held subjsct to the plan will be
tendered in a tender or exchange offar, or (c) on or subsegquent
0 such date the Business Combination is apgroved by the Board
and authorised at an annual or spoocial meeting of stockholders,
and not by vwritten consant, by tha affirmative vota of at lesast
66-2/3% of the Yoting Stock which is not Owned by the Interested
Stookholder.

Section 2. ﬁ;{m. The resstrictions contained in
section 1 of this ols Righth will not apply if:

(s) a stockholdex becoass an Interested Stockholder
inadvertently and (i) as soon as practicable divests
sufficient shares 50 that such stocknoldser Ceases to be an
WWMAH) would not, at any time
vithin the three-year period immediately prior to a Business
Combination between the Compayy and such stockholder, have
been an Intarested Stockholdar but for tha inadvertent

acquisition; or

(b) tha Business Combination is proposed prior to the
consummation or abandcemant and subsegquant to tha earlier of
the public amncuncessut or the notice required under this

—— TRADEMARK
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opposed by a majority of tho members of ths Board then in
office (but not laas than ona) vho warse Directors prlor to
any Perscon becoming an Interested Stockholder during the
previocus three years or vero recommended for electiomn or
elactad to suoccesd such Diructors by a majority of such
Directors. The proposed transactions refarred to in the
preceding sentsnce of this paragraph (b) are limitad to (X)
a merger or consolidation of the Company (sxcept for a
merger in respect of which, pursuant to Scotion 231(f) of
the Delawvare General Corporaticn Law as in affect on the
erfective adats of the plan of yecxganizatlon of R. M. Macy &
Co., Inc. and certain of its subsidiarics as confirmed
the United States Fankruptcy Court for tha Southarn District
of New York in Case ¥os. 22 B 40477 (BAL) (the "Macy’s Plan
of Reoxganisation®) (the "DGCL"), no vots of the
-tockboldmormmuummunu-nr.gnuod).
lesses, sxchange, + pledge, transfaxr, or
other disposition (in one transa on or & saries of
trarsactions), vhether as part of a dissolution ar
cthexwise, of assets of the Company or of any direct or
indirect majority-owned subeidiary of tha (other
chan to any dirsct or indirect vholly owned subsidiary of
the to the Coupany) having an aggregatc markot
or more of either the aggregats markat
valus of all of the assets of the Company dsteramined on a
consolidated basis or tho aggregate markst value of all the
tstanding or () a proposed tander
ummumumo:mwumvotm

(a) “affiliate™ means a Person that directly, or
indirectly through one or more intermediaries, Controls, or
is L&u.uhmﬂummluthm

(®) "Associate,”™ vhen used to indicats a relationship
wvith Person, mesans (i) any corporation or organisation
of whi such Parson ia a Divector, officar, ar partnar or
1s, ﬂzwuyo:mtﬁ, the Owner of 203 or mouve of any
class of Voting Stock, (i1) any trust ox othexr estate in
wvhich such Person has at least a 208 deneficial interest or
as to vhich such Pexson servese as trustee or in a similer
fiduciary capacity, and (1ii) any relative or spouse of such
Person. or any relative of such spouse, who has ths same
residence as such Person. "

{c) "Business Combination® means:

~ TRADEMARK
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(i) any margar or consolidation of the or
any direct or indirect sajori of the
Company wvith (A) the Stockholder oxr (B) with

(i1) any sala, lsasa, exchangs, mortgage, pleage,
transfer, or other disposition (in ome on or a
series of transacticns), except proportionately as a

- o= — — TRADEMARK
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Stockholder, except 28 a resulr of immararial changes
dua to fracotional lhu':i:]u;:nnts or as ; mulmt og

purchase or redesp of any shares o no
é‘:yu..d, diractly or indirectly, by the Interested
Stockholder; or

(v) any recsipt by ths Interested sStockholder of
the benefit, directly or indirectly (except
proportionately as a stockholdar of the Company), of
any loans, advances, guarantees, pledges, or other
financial bemsfits (othexr than those expressly
parmnitted in clauses (i)-(iv) of this paragraph (c))
providsd dy o through the Company or any direct of
indirect majority-owvnod subsidiary of the Company.

(4d) “Control," including thu texms "Coantrolling,”
*Controlled By,® and "Undexr Common Coatrol With,* means the
possession, dirsctly or indirectly, of the power to dirsct
or cause the direction of ths managemsent and policies of a
Person, vhather through tho ownexrship of Voting Stock, by
contract, or otharvisse. A Person vho is the Owner or 20% of

stock entitled to vote

more of a ation’s ocutstanding

gmlly E:oloctica of directors will be presumed to

mnmolotnchmﬁw.inmmotproothy
& prepondsrance of thes cvidenoce to the

uotvithstanding the foregoing, a prasumption o: Control will
not apply whare such Person holds such voting stock, in good

faith and not for the purpece of ocircumventing this Article

Eighth, as an agent, bank, brokar, nominas, custodian, or

mtoxmormo-nmuhodnnotindlvid\unyoru

a group have Control of such corporation.

(e) "Interested Stockholdex” msans any Person (other
Mmmmmurm”m“iori
subsidiary of the Cospany) that (1) is tha Owner of 138 or
more of the Voting Stock or (ii) is an Affiliate or
Assoociats of the Conpany and vas the Owner of 135% or more of
- iod immediatel : | .:ougu dat.“' vh!.:g..lt is
year pricx on

uumemumxmmw
Stockholdsr, and the mm:hu:: g Associates o{:lueh
Pexson; havever, tera Intsres
M%mmw Person vhose Ownarahip of
shares in excess of the 13% tation set forth hexrein is
thes result of sotion taken solely by the unless and
mnmmmmwu lh:.ruot

?9 a Xo further corporats sction
nosuum.dm provided

the Affiliates and Associates such Person, rocoiving or
having ths right to receive, shares of Common 3Stock, or
ssecuritiss that are convertible into, or exercisable or
axchangaable for, sharas of Common Stock, pursuant to the

DLMAIN Deoc 11221 -9 -
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Macy’s Plan of Reorganization unless and until such time on

or after the effective date of the Macy’s Plan of

Rebrganization as (i) such Person or any Afriliats or

Associate of such Person becomes the Owner of additional

voting Stock ing 1% or more of the

Voting Stock ot: ise than pursuant to the Macy’s Plan of

zation or as a result of a stock dividend, stock

1it, or similar transaction effected by the Company in
ch all holdars of each class or series of Voting Stock

are treated ly wvith all other holdexrs of such clase or
sories of V 8tock ox (B) any Person which Owns Voting
Stock repr 1% or more Oof ths cutstanding Vvoting

Stock and wvas not au Affiliats or Associate of such Person
as of the effective date of tha Macy’s Plan of
Reorganization subscquently becomes an Affiliats or
Associate of such Person. Por thas purpose of dotermining
vhethsr a Person is an Interssted Stockholder, tha Voting
Stock deemed to be outstanding will include stock deemed to
be Owned by such Person through application of paragraph (f)
of this Section 3 but will not includa any other unissued
stock of ths Company that may be issuadble pursuant to any
agresment, arrangamant, or , Or upon exsrcise
of conversion rignts, wvarrants, options, or other rights.

(2) “ounex® including the tezrme "Own," "Owned," and
*Ownarship” when used vith raspect to any stock means a
Person that individually or with or through any of its
Aff£iliatea or Associatos:

(i) beneficially owns such stock, directly or
indirectly; or

{i1) has (A) the right to aoguire such stock
{vhather such right is axsrcisabla immediataly or only

|
é
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consent as dsacribed 1n sudclause (B) of clause (ii) or
this paragraph (L)), or 08 of such stock with
any other Person that baneficially owns, or whose
Arrillates or Associates beneficially own, directly orx
indiractly, such stock.

(g) "Person” msans any individual, corporation,
partnership, unincorporated anssociation, or other entity.

section 4. Powwra of the Board. Frox of this
Article th, a majority of the Whole Board will have the power
to maks all determinations pursuant to this Article Eighth,
including with respect o (a) vhether a Person is an Interested
Stockholder, (b) the murler of shares of Voting Stock owned by a
Person, (c) vhsther a Person is an artrfiliate or Associats of
another Person, and (d) the sggregate fair market value of assets
and stock of the Company.

Section S. . Each of the provisions of this
Article Righth is also a part of Ssction 203 of the DGCL
will ba interpreted in a manner ccnsistent with the judiclal
interpretations that have been, or may in the future be, rendsred
vith respect to Saction 203 of the DGCL.

Bection 6. AmaDndmant. Repeal. Xtg. Notvithstanding
anything contained in this Certiricate of tion to the
contrary, the atfixrmative vots of at least a majority of the
Voting Stook, voting together as a single class, is required to
amand or repaal, or adopt any provision inconsistent with, this

Article th. An assandment or repeal, or of any
provision with, this Article Ri adopted pursuant
to this Section 6 shall not be erffective until months

the adoption of such amendment, rspeal, or adoption of an

Interested Stockholder om OF pricr to such amendment, repeal, or
adoption of an inconaistant provision.

NINIH. To the full sxtent psrmitted by the Delavare Censral
tion Lav or any other applicabls lav currently or

DUMAIN Do XT3 -11 -
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vhethar for profit or not for profit (including the hairs,
executors, administrators, or estats of such psrson), will be
indemnified by the to the full axtent permittsd by the
Delavare Ganeral Corporation Lawv or any other applicable law as
currently or hareatter in effect. Persons in respect of whom
indemnity cobligations werw deemed to have been assumed by
Pederatad Department Stores, Inc. a predecessor to the Company)
pursuant to Article V.E.3 of the plan of reorganization of
FYederated Department Stores, Inc., Allied Stores Cerporation, and
cortain of their subsidiaries as confirmed by the United Statss
BANRXruptcy Court for the Socuthern District of OChio, Western
Division, in Consolidated Case No. 1-90-00130 {thes ®"Federated
Plan of Reorganization®) and Section 365 of title 11 of ths
United States Code as in sffect on the effective date of the
Federated Plan of Reorganisation (ths *Bankruptcy Code") or in

ariss in the futurs by reason of such perecn’s service as a
director, officer, or esployee of the Comspany, will be deaned to
have lmatmmotmwmothonpanyto
the extent that they served as directors, officers, or smployees
of Federated Storas, Inc. (“FSI*) or any of its atfiliates (as
defined in Section 101(2) of ths Bankruptcy Code) prior to the
effective date of the FPederated Plan of Recrganisation; provided,
howevar, that the indemnity provided for in this Article Tenth
uillmtlwlytommvhowunndtomuadinctor
of Ralphs Grooery Company ("Ralphs®) as of or following the
affective date of the Fadaratea Plan of Reoxganization
notwithstanding the immediately pr sentence of this
Artiole Temth to the extent that the on, suit, or proceeding
in respect of which a claim for indemnification i1s made relates
to or arises out of such person’s service as a director, offiocer,
or employee of Ralphs at any time after the affective date of the
rederated Plan of Recrganization. The right of indemnification
provided in this Article Tsntk (a) will not be sxolusive of any
other rights to vhich any person seeking indemnification may
the Agresment and Pran of Acesy,'ihout lixitation pursunt to
P ’ as o 16, 1994,
mumn.n.uq&m.mrmw - by
Stores. Inc. (the "Narger Agreement®) or any coatract approved by
a majority of tho Whole Board (vhether or not the Directors

provided in Article V.D.1 of the Macy’s Plan of anization g
Artiocie V.E.2 of the Fedsrated Plan of Recxganization. Wwithout

DRMADY Dex 117903 - 12 -
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different than that provided in this Article Tenth or the DGCL.

Any amendment or repeal of, or adoption of any provision
inconsistent with, this Articls Tenth will not advearsely atffect
any right or protoction sxisting hereunder, or arising out of
facts occurring, prior to such amandment, respeal, or adoption and
no such amendmsent, topul or adeption, will atffect ths legality,
validity, or enforceabllity of any contraot entorced into or right
granted prior to the effective date of such amendsant, rapaal, or
adoption.

ELEYENTH. The Company will not issue nonvoting capital
stock to the axtent prohibited by Secticn 1123 of the Bankruptcy
Code; providsd, however, that this Article Eleventh (a) will have
no further force and efruct beyond that required under Ssction
112) of ths Bankruptcy Cods, (b) will have such force and effect,
if any, only for so long as such Bection is in effect and
applicable to tha Company, and {c) in all ovents may bs amended
or eliminated in accordance with applicadble law as from time to
tine in effect.®

5. The members of the initial Board of Directors of
the Company will be as providad in Saection 2.3(a) of the Nerger
Agrsement and the initial officers of the Company will be as
provided in Section 2.3(b) of the Mergar Agrsament.

6. The exscutsd Msrger Agreemsnt is on file at the
prinoipal place of business of the Company, tha address of vhich
is as follows: 7 ¥Wast Savanth Streat, Cincinnati, Ohio 45202.

7. A copy of the Agreement will be furnished
by the Company, on rajuest and wvithout cost, to any stockholder
of any constituent corporation of tha merger.
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5

IN WITNESS WEEREOF, the Company has caused this
Certificate of Mexrger to be si¢ned by its Chairman of the Board

and Chief ve Officer an¢l attested by its Secratary this
_ /94 day or : o 1994,

RF. 3. MACY & CO., INC.

S

imn

Namp: E U . I

Titls: Chairman of the Doard and
Chiaf Executive Officer

i D ce
Title: Secxrstary

S ED
oATENT ’ful f‘.OT‘F?gQARK FFICE

FEB23 95
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SCHEDULE A

TRADEMARK

CHRISTOPHER HAYES
CHRISTOPHER HAYES
RHM CLASSIC

FAST TURN

IMPRINTS

CARGO

KIDDING AROUND
ANDRE CELLINI
DANIELLE NICOLE
BANKERS CLUB
LITTLE WISHES
PARASPORT

KIDDING AROUND
MINE ALONE

RHM DOCKWEAR

THE GREAT PLAINS CLOTHING COMPANY (stylized)
LOFT & BROWNSTONE
RAINBOW CREEK
CHRISTOPHER HAYES
THE GREAT PLAINS CLOTHING COMPANY
PERSPECTIVE
CAPTIONS
PERSPECTIVE

MINE ALONE
SKI-WEST

MACYS CELLAR

V778001

RECORDED: 11/16/1999

REGISTRATION NO.

1,451,788
1,427,573
1,421,181
1,407,796
1,393,984
1,394,874
1,381,542
1,382,329
1,372,551
1,405,033
1,380,501
1,350,787
1,356,862
1,340,840
1,319,482
1,327,106
1,360,654
1,323,374
1,313,559
1,217,951
1,286,540
1,148,053
1,277,053
1,152,495
1,128,323
1,138,854
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