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CERTIFICATE OF MERGER
OF

MMJ CORPORATION

WITH AND INTO
THE PEP BOYS MANNY MOE & JACK OF CALIFORNIA

‘Pursuant to the provisions of Section 252 (c) of the
‘-Delaware General Corporatlon Law (the "DGCL"), it is hereby
certified that:

1. MMJ Corporatlon, a Delaware corporation ("MMJ"),
will merge with and into The Pep Boys Manny Moe & Jack, a
Califormnia corporation ("Cal"™).

2. An agreement and plan of merger between MMJ and Cal
(the "Merger Agreement®) has keen apprcved, adopted, certified,
executed and acknowledged in accordance with Sections 252 (c) of
the DGCL.

3. The name of the surv1v1ng corporation shall be “The
_Pep Boys Manny Moe: & Jack of Californmia®.

4. The artlcles of lncorporatlon of Cal shall be the
articles of incorporation of the surviving- corporation.

5. The Merger Agreement is on file at the office of
Cal located at c/o The Pep Boys - Manny, Moe & Jack 3111 W,
Allegheny Avenue, Philadelphia, PA 12132.

6. A copy of the Merger Agreement will be furnished by

Cal, on request and without cost, to any stockholder of MMJ or
Cal. '

7. Cal hereby agrees that, from and after the
effective time of the merger, ic may be served with process in
.the State of Delaware in any proceeding for enforcement of any
obllgaC1on of MMJ, as well as for enforcement of any obligation
of Cal arising from the merger, including any suit or other
proceeding to enforce the right of any stockholders as determired
in appraisal proceedings pursuant to the provisions of Section.
262 of the DGCL. Cal hereby irrevocably appoints the Secretary
of State of the State of Delaware as its agent to accept service
of process in any such suit or other proceedings, and a copy of
such process shall be mailed by such Secretary of State to Cal
c/o The Pep Boy - Manny, Moe & Jack, 3111 W. Allegheny Avenue,
Philadelphia, PA 19132, to the attention of the Secretary.

8. The merger described herein shall become effective
as of 11:59 p.m., Delaware time, on February 1, 1997.
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IN WITNESS WHEREOP, this Certificate is hereby executed
on behalf of the respective entities by their duly authorized
officers on this 31st day of January, 1897.

MMJI CORPORATION

Nz

tchell eibovitz
e51dent

THE PEP BOYS MANNY MCE & JACK
OF CALIFORNIA

Wsz

hell G. eibovitz
SldEnt
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