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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,

WITH AND INTO "R. H. MACY & CO., INC."™ UNDER THE NAME OF

"FEDERATED DEPARTMENT STORES, INC."%,
EXISTING UNDER THE LAWS OF THR STATE OF DELAWARE,

A CORPORATION ORGANIZED AND
AS RECEIVED

AND FILED IN THIS OFFICE THE NINRETEENTH DAY OF DECEMBER, A.D.
1994, AT 10°°5 O'CLOCK A.NM.
Edward |. Freel, Secretay of State
AUTHENTICATION:
2078197 B8100M 7371517
DATE:
950007843 01-11-95
TRADEMARK
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CERTIFICATE OF MEROER
or
FEDERETED DEPARTMNINT STORES, INC.
WITE AND INTO
R. N. MACY & CO., INC.

R. H. Macy & 0., Inc., a Delaware corporation, does
hereby certify:

1. The name rnd stato of incorporation of sach of the
constitusnt corporations participating in the merger are:

(a) Foderated Departasnt Storas, Inc.
("rederated™), which ig incorporated undar the laws of the
State of Delawvare; and

(b) R. H. macy & Co., Inc. ("RHM"), wnhich ‘is
incorporatad under the laws of the 3Stats of Dslawvare.

2. The Aqresmsnt and Plan of Marger, dated as of
August 16, 1994 (tho "Merger Agresment®™), and betwasean RHM and
Federated, has beean approved, adopted, certified, exscuted and
acknowledged by sach of the constituent corporations in
accordance with Section 251 of ths Delawars General Corporation

Law.

3. R. H. Nacy & Co., Inc. is the surviving
corporation of ths nergsr, vhich shall change its name to
"Fodoratsd Departmant Stores, Inc." (the "Company”).

4. The amsendments Or changss in the rastatad
cortiticate of in of REN that are to be effected by
the merger are as follows: The restated certificato of
incorporation of RHX is heredby amendsd and rastatad in ite

antirsty to read as 2£0110vS!

"SECOND RESTATED CMI?rICATB OF LNCORPORATION
0

FEDERATED DEPARTMENT STORES, INC.

FIRST. The nanme of tha corpcration is Fadarated Department
Stores, Inc. (the “Company®). =
SECOND. The address of the Company’s registsres office in

tho Stats of Delavare is 1209 Street, City of wllaington,
County of New Castle, Delaware 19801. The name of the Company’e

- o ) TRADEMARK
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registered agent at such address ie The Corporation Trust
company.

THIRD. The purposs of the Company is to engage in any
lawful act or activity for which corporations may be organizead
under the Genarsl Corporation Law of thoe Btats of Delawars.

EQUEIH. Section 1. mmmmm The Comps'iy
is authorized to issue tvo classes of capital stock, designated
Common Btock and Preferred Stock. ‘the total number of shares or

capital stock that the Company is authorized to issue is
625,000,000 shares, consisting of 500,000,000 shares of Common
gtock, par valus $0.01 par share, and 125,000,090 shares of
Preferred Stock, par value $0.01 per share.

Section 2. Praferrwqd Stock. The Preferred Stock may be
issued in one or morc sorios. The Board of Directors of the
Company (ths “Board™) is haredby authorizad to issva the ahares of
Preforred Stock in such series and to fix from time to time
before issuance the numbar of shares to be included in any such
series and the designation, relative powvers, praferances, and
rights and qualificstions, limitations, or restrictions of all
shares of such saries. The authority of the Board with respect
to each such series will include, without limiting tha genarality
of thoiggrngoinq, the determination of any or all of the
folloving:

(a) the numdber of shares of any series and the
dasignation to distinguish the shares of such sexies from
the shares of all other series;

(b) tha voting powers, if any, and vhether such voting
povers are full or limited in such serles;

(c) the rsdsmption provisions, if any, applicable to
such series, including the redemption price ocr prices to be

paid;

(4) wvhether dividends, if any, will be cumulative or
noncumlative, the dividend rate of such ssries, and the
datss and preferences of dividands on such series;

(e) the rights of such series upon the voluntary or
involuntary dissolution of, or upon any distribution or tha
asaseta of, the Company;

(£) the provisions, if any, pursuant to which the

shares of such series are convortible into, or oacebangnbh
Tor, SNares Of any other class or classas or of any other
series of the same or any other class ox classes of wtock,

or any other sscurity, of ths Company or any other
corporation or othexr entity, and the prics or prices or the
rates of exchange applicable thereto;

-y -

TRADEMARK
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(g) the right, if any, to subscribe for or to purchase
an ‘mign of the Company or any other corporation or
er ent H

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

(1) any other rslative, participating, optional, or
other special powvers, preferances, rights, qualifications,
limitations, or restrictions therseof;

all as may be ceterminsi from time to time the Board ana
atated in ths rasolution or rssolutions prov. for the
issuance of such Preferred Stock (collectively, a "Preferred

Stock Designation®).

Saction 3. Common Btock. Rxcspt as may othervise be
provided in a Preferred Stock Designation, the holders of Coamon
Stock will be entitled to one vote on each matter submittod to a
vote at a msating of stockholdars for sach share of Common Stock
held 1;5 record by such holder as of the record date for such

moot

' luuigthmmiwmth‘:dny-hnoftho
Company. Notw. oregoing anything containad in
this Csxtificats of tion to tha ocontrary, Lawvs 1,

3(a), 8, 10, 11, 12, 13, and 38 may not be amended or rspealed by
the stockholders, and no provision inconsistsnt therswith may be
adopted by the stockholdars, vithout the affirmative vote of the
holders of at least 8§08 of the Voting Stock, votinq together as a
single class; w. that if any such proposed
amendaent oxr or on of an inconsistent provision is
approved ny the argiraative vota of the holders of a majority.
Mlmthcnlﬂ,o!thcmmm,mm together as a
single class, such ‘anendsent, repeal, oruloption of an
mconu-unt pravil on will becone effective 12 months arter such
may in its By-laws confer powsrs upon the
mumum foregoing and in addition to the
and authorities Wymtmrummuudwnﬁl cable
lawv. Yor tha purposes of this Cortificate &?
*Woting Stock®” meana stock of the Company of clun or saries

entitled to vots gsnerally in the election of D
Rotwithstanding contained in thie muu.u of

Incorporation to contrury, the affirmative vote of the
hgld::-otutil:utootott:mvmm vountgtogothcx as a
s e class required amend ox or adopt an
pr:?ruim mmmuunt with, this article !‘ittn f

SIXTH. Subject to the rights of the holdars of any li:in
of Prefexrzed Stock:

DULMAIN Doz 1537381 -3 -
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(a) any action raquired or pormitted to bs taken by
the stockholders of tha Company must be effectsd at a duly
called annual or speclal meseting of stockholders of the
Company and may not bs effected by any consent in writing of
such stockholders; and

(b) speocial meetings of stoockholders of the Company

Chairman®), (11) the Sewretary of the Company [the -
v o e e

ngecretary®) vlth:ln) losc.gm‘m: days atg::pw receipt of the
written regquest of a majority of the total number of
Directors that the Company would have if there were no
vacancies (the *"Whole Board®"), and (iii) as provided in
By~Law 3.

At any annual mesting or special meeting of stockholdsrs of the
company, only such businass will bs conducted or considered as
has been t before such mesting in the manner provided in
the By-lLawa of the Company. Notwithstanding anything contained
in this Cextificate 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
amend or repeal, or zdopt any provision inconsistent with, this
Article Sixth; provided., however, that if any proposed amendnment
or repseal of, or adoption of provision inconsistent with, clause
(b) of the first sentance of this Article aueauc by
the affirmative vota of the holders of a majori but less than
80%, of the Voting Stock, votinq togather as a s le class, such
propossd amendment, repeal, or adoption of an inooneistent
provision will b‘ean ntt.ctlvo 12 wmonths after such approval.

- Saction 1. Muabax, EKlection, and Tsxas of

Dirsctors. Subjact to tha rignts, ir » Of tha holdars of any
sories of Preferred 8tock to elect additional Dirxectoxs under
cgircunstances specified in a Preferxzoed Stock Designation, the
nmo:mnumormmunmnxu-m
three noxr moxe than 16 and will be fixed from time to time in the
manner described in the By-nv- of the ceupauy. The Directors,
otb.rthlnthmmn! alected by the holders Of any saries
of Preferred 8Stock, wvill be classified wvith respect to the time
for which severslly hold office into three classes, as
nearly equal mmber as possidle, dssignated Class I, Class II,
and Class IXXI. At any mseting of stockholders at which Directors
are to be slectad, the number of Directors electad may not axceed
the greatest number of Directors then in oftfice in any class of
Directors. The Directors first appointed to Class I will hold
office for a term wirlm: annmual nesting of stockholders
to be heold in 1999; the D fixst appointed to Class II
will hold office for a term sxpiring at the annmual meeting of
stockholders tO D6 nheld in 1996; and the Directors firvrst

uuaucu-xnunnouo:ua:u-mmugu
tgpo of stockholders to be held in 1997, with the
lub.r-nt-lcb ass to hold offics until thair succesaors are
elected and qualified. At sach sucossding annual mesting of the

o TRADEMARK
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stockholdexrs of the Company, the successors of the class of
Direotors whose tarms expire at that messting will be alectad by
plurality vote Of all votes cast at such mseting to hold office
foxr a term expirx at tha annual meat of stockholdexs held in
the third year following the year of thalr election. Subject to
the rignhts, if any, of ths holders of any series of Preferred
Stock to elect andditional Dircotors under circumstances specified
in a Preferred Stock Designation, Directors may bs elected by the
stockholders only at an annual mesting of stockholders. Election
of Directors of the Company need not be by written ballot unless

requasted by the Chairman or by the holders of a majority of the

Voting Stock present in perscn or represented by proxy at a
meeting of the stockholders at which Directors are to ba alacted.

Section 2. Hamination of Dircotor Candidates. Advance
notice of stockholder norinations for tha election of Directors

must be given in the manner provided in the By-laws of the
Coapany.

Section 3. .
Bubject to the rights, if any, of the holdexrs of any series of
Preferred 5Stock to eslect additional Directors under circumszances
specified in a Preferred Stock Designation, newly created

directorships resulting from any increase in the number of
Directors and any vacancies on tha Board resulting from death,
resignation, disqualification, removal, or other cause will be
filled solely by the affirmative vote of a majority of the
remaining Directors then in office, even though less than a
guorum of the Board, or by a socle rsmaining Diroctor. any
Director slected in accordance vith the praceding sentance will
hold office for the rsmainder of the full term of the class of
Directors in which the new directorship wvas created or the
vacancy occurrad and until such Director’s successor has been
slected and qualified. No decrease in the nmmber of Directors
oonstituting the Board may shorten the term of any incumbent
Diractor.

Section 4. Ramaval. Subject to ths rights, if any, of the
holdars of any series of Freferred StocX to elect additional
Directors undsr circumstances specified in a Preferred 5tock
Dasignation, any Director may be removed from office by the
stockRolders only for cause and only in the manner provided in
this Section 4. At any annual mee or special mesting of the
stockholders, the notice of which sta that the removal of a
Director or Directors is among the purposes of the mseting, the
affirmative vots of the holders of at least 80% of the Voting
Stock, voting together as a single class, may ramova such
Director or Directors for cause. )

Saction 3. Jmandaant. Repaal, ELc. MNotwithstanding
anything contained in this Cextificate of tnoergorntlon to the
contrary, ths affirmative vots of the holders of at least 80% of
the Voting Btock, voting together as a single class, is
to amend or respeal, or adopt any provision inconsistent with,

TRADEMARK
REEL: 002052 FRAME: 0301



"SENT 3Y:UONES DAY-NEW YORK $12-19-04 :10:00AM : JORP - New York- 3025748340:8 7

this Article Sevanth; provided, howaver, that if any such
proposed amendment or repeal or adoption of an inconsistent
provision is approved by thes affirmative vots of the holders of a
majority, but less than 80%, of the Voting Stock, voting together
as a single class, such proposed amandment, repeal, or adaoption
of an inconsistent provision will become effective 12 months

after such approval.
EIGHTH. Section 1.

Stockholdars. Motwl this
Certificata of Incorparation to ths contrary, the Company will
not engage in any Business Combination with Interested
Stockholdar for a perioé of three years £oll the date that

such stockholder becams an Interssted Stockholder, unless (a)
prior to such date the Bcard approved ths transaction that
resulted in the stockholaar becoaing an Intersested Stockholder,
(b) upon consummation of the transaction that resulted in the
stockholder becoming an Interested Stockholder, the Interested
Stockholder ocwnad at lsast 35% of tha Voting Stock outstandaing at
the time the transaction commenced, excluding for purposes of
determining ths number of shares ocutstanding those shares Owned
by (i) Parsons wvho are Directors and also officers of the Company
and (ii) employee stock plans maintained by the Company or any
direct or indirect majority-owned subsidiaxy of the in
which employee parti do not have the right to determine
confidentially whether shares held subjsct to the plan will be
tendered in a tender or exchange offer, or (c) on or subsegquent
0 such date the Business Combinetion is approved by the Board
and authorised at an anmual or epoocial mesting of stockholders,
and not by writtsn consant, by tha affirmative vota of at least
66—2[33131 the Voting Stock vhich is not Owvned by the Interested
stoockholder.

Section 2. %ﬂm. The restrictions contained in
Section 1 of this cle Righth will not apply if:

(a) a stockholdexr becones an Intsrested 3tockholder
inadvertently and (i) as socon as practicable divests
sufficient shares 30 that such stockholder ceases to be an
Wmmmnsu) would not, at any time
within the three-year period immediately prior to a Business
Combination betwesn ths Compady and such stockholder, have
been an Interested Stockholdsr but for tha inadvertent

acquisition; or

(b) the Business Combination is proposed prior to the
consummation ar abandocmmant and subsaquant to tha earlier of
the public anncunceasnt or the notice required under this

sentance this w or a Person

previous thres years or yho becams in Intarsstsd stockholder
with the approval of the Board; and (1ii) is approved or not

DUMAIN Des 1133903 - § -
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opposed by a majoxrity of tho members of the Board then in
office (but not lass than ona) vho wers Directors prior to
any Person becoming an Interested Stockholdexr during the
previcus three years or wvero recommendsd for election or
alacted to suoccesed such Diroctors by a majority of such

effective date of the of reoxganizatlion of R. . Macy &
Co., Inc. and certain of its subsidiarics as confirmed by
the United States Fankruptcy Court for the Southarn District
of New York in Case ¥Wos. 92 B 40477 (BRL) (the "Macy’s Plan
of sation®) (the *DCGCL™), no vote of the
smolmummuwmmm“mm).
(y) a sals, mmq. pledge, transfar, or
oth-rd.{cpocitioa (hmm onc::a-otinot

than tOo any direct or indirect vholly owned subsidiary of

valus of all of the assets of the Company dstermined on a
mxmmmuummummmmoz.ueh.

outstanding stock of tha Company, or (2) a proposed tander
or sxchange offer for 508 or more of the ou t-ndingwtinq
8stock. The mlqinatlmtzomay-

consummation of any of the transactions «<escribed in clauses
(x) ar (y) of ths second sentence of this paragraph (b).

Section 3. SCaxtain Dafinitions. Por purposes of this

mu::%l.lﬁtkgongh“- r p Oo{trol
one or more intersesdiaries, s, or
umﬁnu.aummmlumm

Person.

(b} "associate,” uhen used to indicats a relationship
with Pexrson, means (1) any coxpoxation ox milauca
of whi such Parson 1is a Dif.ctnr, officer, or partnar or

h.dlzwuyorwmtﬁ the Owner of 208 or more of any
class of Voting sStook, any trust or other sstate in

which such Person has at luntlzo%h“tleulmmcor
as to which such Pexrscn servoe as trustee or in a similar

fiduciary capacity, and (iii) any relative or spouse of such
Pexson, O any relative of such spouse, vho has ths same
residence as such Pereson. -

(c) "Business Combination® mesans:

- ——— - ———— ———— . e = W e ———————. -
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Stockholder, excopt 28 a resuit aof immatarial changes
aua to motioml shars adjustments or as a result of
any purchase or redeaption of any shares of stock not
caused, dirsctly or indirectly, by the Interestad
Stockholder; or

(v) any receipt by ths Interested Stockholder of
the benafit, directly or indirectly (except
proportionatsely as s stockholder of the Company), of
any loans, advances, JUATantees, pledges, ut other
financial benefits (athu' than those expressly
pexmitted in clauses (i)-(iv) of this paragraph (c))
providsd by or' through the Company or any direct ot
indirect majority-ownad cubcidi:ry of the Company.

(d)} “control,* including thu texrms 'Conttolunq
»Controlled By,” and "Under Common Control With,® means the
possaessiaon, diractly aor indiractly, of the powar to diract
or cause the direction of the management and policies of a
Pcrson, vhethar through thoe ownership of Voting Stock, by
contract, or otharwvise. A Psrson Who is the Owner or 20% ot
more of a ootgintion'- outstanding stock entitled to voe
genarally in election of directors vill be presumad to
nav.cum:rolotmd:muw. in the abssnce of proof by

mmozmmumm
ithstanding the foregoing, a prasumption of Control will
not apply whare such Person holds such wvoting stock, in good

faith and not for the purpoce of ciroumventing this Article
Eighth, as an agent, bank, brokar, nvminaa, custodian, or
trustse for one or more Ownars who do not ind.lviduany or as
a group have Control of such corporation.

(e} “"Interssted Stockholdexr® msans any Pexson (other
mmmmmuroctuimtnjui
subsidiary of the Oospany) that (1) is tha Owner of 15% or
moxe of the Voting Stock or (1i) is an Affiliate o
Associate of the Coupany and wvas the Owner of 135% or more of

voting sStock at any time within the three-
1-.41.“1 wlwtothuumvhichlth
vhether such Person is an Intereatad
Person 'Mtg;nm tht::gtmmt::{:d

H
Mmﬁmmm Person vhosae Ownarship of
shares in excess of the 1358 tation set Lorth herein is
th.:mlto!.otha:nhauohlybythmmlmand'
ontil such Parson tharaartar a

Stock, r'nnmtu:mmuuﬂ.on

indirectly, pravided

ntcutodatockbou-rn y:xmozmm.m
the Affiliates and Associates such Person, receiving, or
having the right to receive lhnuotmuock.
securities that are sonvertibls into, or exsroisadle ox
exchangasble for, shares of Common Stock, pursuant to thas

>~
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Macy’s Plan of Reorganization unless and until such time on
or after the effective dats of the Maoy’s Plan of
Rebrganization as (i) such Person or any Arriliats or
Associate of such Person becocmes the Owner of additional
voting 8Stock ing 1% or more of the outstanding
Voting Stock ise than pursuant to the Macy’s Plan of
zation or as a rssult of a stock dividend, stock
1it, or similar transacticn effected by the Company in
ch all holdars of sach class or series of voting Stock

ares troated ly with all other holdexrs ©of such class or
sories of V gtock oxr (B) any Person which Owns Voting
Stock repr 18 or more of ths ocutstanding Voting

Stock and was not aiu Affiliate or Associate of such Person
as of the effective date of tha Macy’s Plan of
Reorganization subscquently bescomes an Affiliate or
Assoclate of such Person. For ths purpose of dotermining
vhethar a Person is an Interxrssted Stockholder, tha Voring
Stock dsemed to be outstanding will include stock deemed to
be Owned by such Person through application of pn:azraph (£)
of this Ssction 3 but will not includa any other unissuead
stock of ths Company that may be issuable pursuant to any
agresement, arrangament, or undsrstanding, or upon exsrcise
of conversion rights, wvarrants, options, or othar rights.

(£) "ownex®" including the terms "Oun,® "Owned," and
*Ownership” when used vith respect to any stock means a
Person that individually or with or through any of its
Affiliatos or Associates:

(1) bsneficially cwns such stook, directly or
indirectly; or

{i1) has (A) the right to aoguire such stock
{uvhathar such right is axsrciasable immediately or only
aftsr the passage of time) pursuant to any agreesant,

¢ or unders s Or upon the exaroise of
conversion rights, axchangs rights, varrants, options,
or other rights; pravidnd, howsysr, that a Pexrson will
not be desmad the Ownexr of stock tendsred pursuant to a
tandar or axchangs offer mads by such Person or any ot
such Pezeon’s Affiliates or Associates until such
tendexred stock is accepted for purchase or exchange or
(B) ths right tOo vote such stock pursuant to any

agreement, srrangement, or understanding); provided
hovever, éhltlm'ldlluotb.dn-dtoboth;
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consent as described in sudbclause (B) of clause (ii) of
this paragraph (t&ordhi:a of such stock with
any other Person t bonef Y owns, or whoaa
Afriliates or Associates beneficially own, directly or
indirectly, such stock.

(g) “"Person” means any individual, corporation,
partnership, uninocorporated nsscciation, or other entity.

saction 4. « For purposes of this
Article ughth, a majority of the Whole Boarxd will have the power
to make all determinations pursuant to this Article Eignth,
including vith respect to (a) wvhether a Person is an Interested
Stockholder, (b) the mmx'iex of shares of Voting Stook owned by a
Parson, (c) vhether a Person is an Affiliats or Associats of
another Person, and (d) the aggregats fair market value of assets
and stock of the Company.

Section 3. « Each of ths provisions of this
Article Righth is also a part of Ssotion 203 of tha DGCL
will be interprsted in a manner consistent with the judicial
interpretations that have been, or may in the future be, rendered
vith respect to Saction 203 of ths DGCCL.

Bection 6. Amandaant. Repeal. Xtao. Notwithatanding
anything contained in this Certificate of tion to the
contrary, the atfirmative vote of at lsast a majority of the
Voting Stock, voting together as s single class, is required to

or provision incons

anand or repeal adopt any istant with, this
Article u.'nm Tepeal, or of any
provision with, this Article M adopted pursuant
tomosmzzsmmnm-cun um:h-

adoption sush e adoption of an
inconsistent ., and will not lﬁply to any
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vhether for profit or not for profit (including the hairs,
executors, administrators, Or estats of such psrson), will bs
indemnified by ths to the full extent psrmitted by the
Delawvare Genaral Corporation Lawv or any other applicable law as
currently or hereafter in effect. Persons in respect of vhom
indemnity cobligations wers dsemed to have been assumed by
Pederated Departmant Stores, Inc. {a predeceasor to tha Company)
pursuant to Article V.E.3 of the plan of reorganization of
Fedexated Department Stozes, Ino., Allied Stoxres Corporation, and
cortain of their subsidiaries as confirmad by the United Statss
Bankruptcy Cocurt rfor the Southern District of OChio, Western
Division, in Consolidated Cass No. 1-90-00130 (the "Federated
Plan of Reorganisation®]} and Section 3163 of title 11 of thas
United States Code as in effect on the effective date of the
Paderated Plan of Reorganigation (tha "Bankruptcy Code®) or in
respect of vhom indemnity cobligations arose thersatter or may
ariss in the future by reascn of such person’s sexvice as a
director, officer, or employee of tha Company, will be deamad to
have served at the request of ths predecessoxrs of the Company to
the extent that they served as directors, officers, or amployees
of Fedsrated Storas, Inc. ("FSI¥) or any of its atfiliates (as
defined in Section 101(2) of the Bankruptcy Code) prior to the
effective date of tha Fedarated Plan of Reorganiszation; provided,
hovevar, that the indemnity provided for in this Article Tenth
uul?’:.mlyhmmthom&atgi‘nctu
of Ra Grooery Company ) as of or fo.
affective date of tha Fadaratad Plan of Rescxrganitation
notwithstanding the immediatsly px sentence of this
Artiole Tenth to the extent that the . sult, or procseding
in respect of which a ¢laim for indsmnification is made relates
to or arises out of such person’s sexrvice as a director, offiocer,
or employee of Ralphs at any time after tha affactiva date of the
Federated Plan of sation. Ths right of indemnification
provided in this Tantk (a) vill not be exolusive of any
other rights to which any person seaking indemnification may
othervisse be entitled, including without limitation pursuant to
ths Agreement and Plan of Marger, dated as of August 16, 1994, by
and between R. H. Macy & Co., Inc. and Fadarated Departaent
stores, Inc. (tha “Marger Agresmsut®) oxmymt.:zwwodby
a majority of tho Whole Boaxd (vhether or not the Directors
approving such contraCt are or ars to be Darties to such contract
or similar contracts), and (b) will be spplicable to matters
otherwise within its scope (with each sxence in the first
santance of this Article Tenth to the "Company® being desmed for
purposss of this sentence to inclule all predecessors of the
Company) vhethar oxr not such matters aroes or ariss before or
arfter the adoption of this Article Tenth sxvept to the sxtent
that the obligation of the or its predecessors to provide
such indemnification would hava tarminated as expressly
provided in Article V.D.1 of the Xacy’s Plan of Reorganisation or
Artiocie V.E.J of the Pederated Plan of Reorganizatidn. Without
limiting the geanerality or the effact Of the foregoing, the ‘e
Company may adopt Laws, or enter into one or more agreemen
ch provids for indemnification greater or

DLMADY Do 117901 - 123 =
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different than that provided in this Article Tenth or the DGCL.

Any amendnent or repeal of, or adoption of any provision
inconsistent with, this Article Tenth will not advarsely arfact
any right or protection sxisting hereunder, or arizing ocut of
facts occurring, prior to such azendment, rspeal, or adoption and
no such anendment, repeal, or adeption, will affect the legality,
validity, or enforceability of any contract entered into or right
granted prior to the effective date of such amendment, rapeal, or
adoption.

KLEVENTH. The Company will not issue nonvoting capital
8tock to the axtent prohibited by Section 1123 of the Bankruptcy
Code; providsd, however, that this Article Eleventh (a) will have
no further force and efruct beyond that required under Section
1123 of thes Bankruptcy Cods, (b) will have such force and effect,
if any, only for so long as such Section is in effect and
applicable to the Company, and (c) in all ovents may be amended
or eliminated in accordance with applicable law as from time to
tinme in effect."®

5. Ths members of the initial Board of Directors of
the Company will be as provided in Section 2.3(a) of the Merger
Agraement and ths initial officers of the Company will be as
provided in Section 2.3(b) of the Merger Agrsement.

6. The exscutsd Merger Agreement is on file at the
prinoipal place of business of the Company, the address of which
is as follows: 7 Wast Saventh Straet, Cincinnati, onio 45202.

7. A copy of the Agreement will be furnished
by the Company, on ragjuest and without cost, to any stockholder
of any constituent corporation of tha merger.
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IN WITMRSS WHERROF, the Company has caused this
Certificate of Mergsxr to be sigmed by its Chairman of the Board
and Chief Ex ve Officer andl attessted by its Secratary this

day or ; . 199Y.

K. 4. MACY & CO., INC.

—

bys, &Q:
Nana: K.

U . I
Title: Chairman of the Doard and
Chiaf Executive Officer

Attasted by:

< r
) . q"
: D ce

Title: Secretary
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3, 1F AL MA
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GATENT
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