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NAME : MARSHALLS OF MA, INC.

XXXX OQUALIFICATION (TYPE: C0)

PLEASE RETURM THE FOLLOWING AS PROOF OF FILING:
CERTIFIED COPY
XX

PLAIN STAMPED COPY

) ¢
CERTIFICATE OF GOCD STANDING
CONTACT PERSON:

Daniel W Leggett




APPLICATION BY ,l-jORIQI‘GN,C()RI'OR_A'I‘ION FOR AUTHORIZATION TO
'RANSACT BUSINESS IN FLORIDA

(N COMPLIANCE WITH SECTION 607. 1503, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN TIE

STATE OF FLORIDA:

st include thoe word "INCORPORATED", "COMPANY", “CORPORATION" or wards or
10 longuage as will cloarly indicote that it 1s o corporation instend of o naturol person
d in the name ot presant.

1. Marshalls of MA, Inc.

iNama ol corporastion: mu
ablirevintions of like Impor
of partnerghip if not so cantame
L7 SR

t\l‘{ /5,(_[‘{%.) 1

3
whitch it 1s incorporated} (FEF nmumbar, if spplicabis)

2, Massachusells
{State of countty under the law of
g, Perpetual

{Dutation: Your corp. will conse to exist or "parpetual”

4, May 20, 1958
{Doto of Incorporotion)
ndn. [See sections 607. 1501, 607, 1502, and 817.155, F.8.)

6. Upun qualilication
{Date first transacted busingssn Flo

7. 770 Cochituue Road
ot
Framingham, MA 0170| =
1w
[Current malling oddress) e o
, A %
8. Operation of reail stores. Ini e
. Bz 1y
4 t Yo ae
TPuiposalst of corporation Futhonzed in Roma stote of country to be carried out in the @gm.of Elnrldu}-u:
f"‘_r_:-- 2 :p..,.
9. Name and street address of Florida registered agent: =, ;‘"J
ol T =
Namg:_The United Staics Corporation Company ci__-?:‘.‘ 3
: .
i
Office Address: 1201 Hays Street
Tallahassee , Florida, 32301
{Zip Code)

f process for the above stated

10. Registered agent’s acceptance:
as registered agent and to accept service 0
! hereby accept the appointment as
mply with the provisions
duties, and | am femiliar

Jace designated in this application,

to act in this capacity. | further agree to co

of all statutes relative to the proper and complete performance of my
f my position as registered agent.

with and accept the obligaltions o
ration Company

The Unued Siaes C
By: | — ','...__._../4:(:'. I
[Regisiered agent’s signature!l

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to
delivery of this application to the Department of State, by the Secretary of State or other
official having custody of corporate records in the jurisdiction under the law of which it is

Having been named
corporation at the p
registered agent and agree

incorporated.




NOTE: If |1cccs§z{ y. you may

12 Names and addresses ol of e and/or directors:

DIRECTORS

Bernard Camnuirata

Chinrmian:

P Coacbia Luad e Riewd

Address:
Praana tegluaing, MA - 01701

Viee Chairman:

Address:

Donald Campbelt

Direclor:

Adlll‘USSi 770 Cochituate Road
Framingham, MA - 01701

Richard Lesser

Director:
Address: 170 Cochiytuats Hoad
Framipgham, KA 01701

OFTFICERS

Rachand Luesser

i

President:

Address: I Cochbaate Toooad
Framingham, ¥A 01701

»
-

*

o

11
S

Alfred Appel

5SSV

.

Vice President:

g Bypama
2 LA L

I Hd 6-4

I

~
]

m
Address: 770 Cochiluate Reoad 3
™
Framingham, A 01701 ow T
Secretary: Jay H. Mchzer =

Address: 770 Cechituate Road
Framingham, HMA 01701

Steven R. Wishner

Treasurer:

Address: 770 cochituate Road
Framingham, MA 01701

4

7

Vi . .
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‘25251:, - }M
van, ut any officer hsted m number [T at the applicauon.)

(Signature ol Charmyn, Yve Chatrrt

levine Rz Vice President

(Typed or printed same and capacity o persen sigeng upplication)
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L
e
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i
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ttach an addendum to the application listing additional officers and/or
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The Commorwealtly %///f(w&ac%zwe&zr/
Jecretary MM& Gormmaoncoealth:
State Forase, WBowstore, .//’ﬁmrmﬁmfctmv LI ANY

William Prancis Galvin
sScerctary of the
Comtonwealth

August 28, 19890
FO WHOM T MAY CONCERN:
| hereby certity that aceording 1o the records of this oflice
Marshulls of MA, Inc,

is o domestic corporation organized on May 20, 1958, under the General Laws ol the

Commomwealth ol Massachuseis.

| further certify that there are no proceedings presently pending under the Mussachuselts
General Laws Chapter 15613 section 101 for said corporations dissolutions; that articles of
dissolution have not been filed by said corporation; that, said corporation has liled all annual
reports, and paid all fees with respect w such reports. and so far as appears ol record suid

corporation has legal existence and is in good stnding with this oltice. 2w
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In testimony of which,
I have hereunto affixed the

Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

NEM

- This is not a tax clearance. Certificates certifying that all laxes due and payable by the

corporation have been paid or provided for are issued by the Department of Revenue.
** MGL Chapter 156B Section 83A provides that certain consolidations and mergers may be filed

with the division within thirty days gfler the effective date of the merger or consolidation.




F600000#602

" ARTICLES OF MERGER .
: Merger Sheet .

MERGING:

MARSHALL'S DEPARTMENT STORES OF onLANDo FLA, mc a Florida
corporation, 626841 S

MARSHALLS DEPARTMENT STORE OF SAHASOTA FL, mc a Florida' L
corporation, 687783 P

MARSHALLS OF SO. DADE, FLA., INC., a Florida corporlllon. Faszaa
MARSHALLS OF HIALEH, FLA., INC., a Florida corporation, Faa2s2.

MARSHALLS OF WEST PALM BEACH, FL., INC., a Florida corpomion onas4 S
MARSHALLS OF POMPANO, FLA., INC., a Florida corporation, F74082 " |
MARSHALLS OF FT. MEYERS, FLA., INC., a Florida corporation, |=74oa1
MARSHALLS OF NAPLES, FL., INC., a Florida comoration, 73640 .

into
MARSHALLS OF MA. mc., a Massachusetta eorporation F96000004602

File date: September 27-.--1"998“““
Corporate Specialist: Joy Moon-French L R
Account number: 072100000032 Account charged: 1610.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314 -




FA6000004402

ARTICLES OF MERGER
Merger Sheet

MERGING:

MARSHALLS OF CLEARWATER, FL., INC., & Florida corporation, 321507” "

MARSHALLS DEPARTMENT STORE OF DELRAY BEACH FL. INC.; & Florida IR e
corporation, G25751 - L

MARSHALLS DEPARTMENT STORE COLONIAL FI. ING. a Floddl ::‘;ff
corporation, G43359 R

MARSHALLS OF ST. PETERSBURG, L., INC., a Florida oomoration 053207 el
MARSHALLS OF DAYTONA BEACH, FLA., INC., a Fiorida corporation, ema-, Sy
MARSHALLS OF MELBOURNE, FL., INC., a Fiorida corporation; G78271

MARSHALLS OF BRADENTON, FL., ING., a Florida corporation, m444e g
MARSHALLS OF BRANDON, FL., INC., a Florida orporation, H32135 .~~~ - -

into e
MARSHALLS OF MA, INC., a Massachusotta corporation F96000004802

File date: September 27, 1996

Corporate Specialist: Joy Moon-French_ _ _ -
Account number: 072100000032 Account charged: 1610.00 .

Z

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32314 SR




ARTICLES OF MERGER .
Merger Shest

MERGING:

MARSHALLS OF CORAL TAMPA, FL., INC., a Florida corporatlon, H20440
MARSHALLS OF KENDALL, FL., INC., a Florida corporation, J07079 , o
MARSHALLS OF DEERFIELD BEACH, FL., INC., a Florida corporatlon. J24918 .
MARSHALLS OF LAKELAND, FL., INC., a Florida corporation, J287'IB -
MARSHALLS OF LARGO, FL., INC., a Florida corporation, J28713 | -
MARSHALLS OF BOYNTON BEACH, FL., INC., a Florida corporatlon, J35248 :
MARSHALLS OF STUART, FL., INC., a Fiorida corporatlon. J64610 -

MARSHALLS OF MIAMI- FLAGLEH FL., INC., a Florida corporallon. J97635

into

MARSHALLS OF MA, INC., a Massachusetts corporation 86000004602 -

File date: September 27, 1986
Corporate Specialist: Joy Moon-French . o
Account number: 072100000032~~~ Account charged: 1610.00

>

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FAco00064¢e>

ARTICLES OF MERGER |
Merger Shaet

MERGING:

‘I}HAHSHALLS OF TAMPA-NO. DAL MABRY FL mc.. . I'-'lorldu corporallon.” SR

MARSHALLS OF WEST MIAMI, FL., INC., a Florida corporatlon. MB8175 -
MARSHALLS OF GREENACRES, FL., INC., & Florida corporation, Kesery' |
MARSHALLS OF PEMBROKE PINES, FL., INC., a Florida corporetion, K50410 f' R
MARSHALLS OF MIAMI FALLS, FL., mc a Florida corporallon. K77829

MARSHALLS OF MIAMI AVENTURA, FL., INC., a Fiorida corporation, Ke277

MARSHALLS OF KENDALL T & G, FL., INC., a Fiorida corporation, K827g4 ;. "
MARSHALLS OF PLANTATION FOUNTAINS FL., INC., & Florida corpcraﬂon..._‘

Inlo
MARSHALLS OF MA mc a Massachusetts corporallon F96000004602

File date: September 27 19986

" “Corporate Spacialist Joy Moon- French y Lol
Account number: 072100000032 Account charged: 1610.00

I.t

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floride 32814 .~




FAt00000 4¢0

* ARTICLES OF MERGER -
‘ Margor Sheet :

MERGING:

MARSHALLS OF JACKSONVILLE HEGENCY. FL. mc. . Flanda cdrporaiiibn, e

%\oF-}EHALLS OF ORLANDO-HIAWASSEE, FL INC a Florlda corpomion

MARSHALLS OF ORLANDO-MALL, FL., INC., a Florida corporatlon Koom ,“__‘.}j" R
MARSHALLS OF CORAL RIDGE, FL., INC., a Florida corporation, Looa7o
MARSHALLS OF 163RD MIAMI, FL., INC., a Florida corporation, L17673 .- I
MARSHALLS OF WEST BOCA RATON, FL., INC., a Florida corporation, Lasaas'lr
MARSHALLS.OF SAWGRASS MILLS, FL., INC,, a Fiorida corpomuon Le7e8l
\nfgggym.l.s OF HOLLYWOOD-OAKWOOD, FL., INC., Florlda oorporntion‘_::;_;:,; &

!nto ‘ e ;
MARSHALLS OF MA, INc.. a Maasachusetts oorporatlon F96000004602

- -File date September 27 1996
Corporate Specialist: Joy Moon-Flr'_encI"_l L e D
Account number: 072100000032 . - - Account charged: 161000 ‘.

5

vammn of Corporatmns P.O, BOX 6327 -Tallahassee, Flonda 32314
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ARTICLES oF MERGER
orgor

MERGING:

MARSHALLS OF VENICE, FL., INC,, a Florido corporation. P92000010354

MARSHALLS OF CORAL SPHINGS-ATLANTIC FL. INC a Flolida'_'j.-.v_l--,f_ -

corporation, P9300002

'MARSHALLS OF MIAMI-DOWNTOWN, FL.. INC a Florida mmm uon e

PB4000054385 |
MARSHALLS OF NORTH MIAMI BEACH, FL mc a Florida. oorporotlon '_

MARSHALLS OF OFILANDO-BUMBY FL, ING & Floﬂda oorporatlon,;
P84000071277 e &

‘ . into Lo e
mnsm(.u.’s OF MA, INC., a Massachusetts corporation F96000004602

File dato Septomber 27 1998 |
CorporateSpoclalist JoyMoon-meh L
Account number: 072100000032 * . Account charged: 1610.00
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Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 82814~ - .
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AUTHORIZATION Ej % Pﬁ;%

COST LIMIT $ 1610 00

ORDER DATE t September 23, 1996

ORDER TIME : 8:29 AM
ORDER NO. : 095727 - A R T R TIN T A

| SR 100001351621
CUSTOMER NO: 5029669 T RS R T

CUSTOMER: Joan P. Flores, Legal Asst
The Tjx Companies, Inc.
770 Cochituate Road

Framingham, MA 01701
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MARSHALLS OF MA, _mc.c |

CERTIFIED COPY
}_SE PLAIN STAMPED COPY

CONTACT PERSON: - Deborah Schroder ~ - .
- EXAMINER'S INITI £
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3151053.01
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ARTICLES OF MERGER 96 SEP 55

SECR 3
I ETda
.
MARSHALL'S DEPARTMEN'T STORES OF ORLANDO, FLA,, INC.
MARSHALLS DEPANTMENT STORES OF SARASOTA, IL., INC,
MARSHALLS OF 80, DADE, FLA., INC,
MARSHALLS OF HIALEM,}TLA., INC,
MARSHALLS OF WEST PALM BEACH, FL,, INC,
MARSHALLS OF POMPANGO, FLA,, INC. '
MARSHALLS OF FT., MEYERS, .FLA., INC.
MARSHALLS OF NAPLES, FL.,, INC.
MARSHALLS OF CLEARWATER, FL., INC.
MARSHALLS DEPARTMENT STORE OF DELRAY BEACH, FL., INC,
MARSHALLS DEPARTMENT STORE.COLONIAL, FL., INC.’
MARSHALLS OF ST. PETERSBURG, FL., INC.
MARSHALLS OF DAYTONA BEACH, FLA., INC,
MARSHALLS € 2 MELBOURNE, FL., INC.
MARSHALLS OF BRADENTON, FL., INC.
MARSHALLS OF BRANDON, FL., INC.
MARSHALLS OF CORAL TAMPA, FL., INC.
MARSHALLS OF KENDALL, FL., INC.
MARSHALLS OF DEERFIELD BEACH, FL., INC.
MARSHALLS OF LAKELAND, FL., INC.
MARSHALLS OF LARGO, FL., INC.
MARSHALLS OF BOYNTON BEACH, FL., INC.
MARSHALLS OF STUART, FL., INC.
MARSHALLS OF MIAMI-FLAGLER, FL., INC.
MARSHALLS OF TAMPA-NO. DALE MABRY, FL., INC.
MARSHALLS OF WEST MIAMI, FL., INC.
MARSHALLS OF GREENACRES, FL., INC.
MARSHALLS OF PEMBROKE PINES, FL., INC,
MARSHALLS OF MIAMI FALLS, FL., INC.
MARSHALLS OF MIAMI AVENTURA, FL., INC.
MARSHALLS OF KENDALL T & €, FL., INC.
MARSHALLS OF PLANTATION FOUNTAINS, FL., INC.
MARSHALLS OF JACKSONVILLE REGENCY, FL., INC.
MARSHALLS OF ORLANDO-HIAWASSEE, FL., INC.
MARSHALLS OF ORLANDO-MALL, FL., INC.
MARSHALLS OF CORAL RIDGE, FL., INC.
MARSHALLS OF 163RD MIAMI, FL., INC.
MARSHALLS OF WEST BOCA RATON, FL., INC.
MARSHALLS OF SAWGRASS MILLS, FL., INC.




MARSHALLS OF HOLLYWOOD-OAKWOOD, FL., INC. :
MARSHALLS OF VENICE, FL., INC. ‘
MARSHALLS OF CORAL SPRINGS-ATLANTIC, FL.,, INC,
MARSIIALLS OF MIAMI-DOWNTOWN, FL., INC,
MARSHALLS OF NORTH MIAMI BEACH, FL,, INC,
MARSHALLS OF ORLANDO-BUMBY, FL., INC,,
al! Florida corporations
(Collectively the "Extinguished Corporations")

WITH AND INTO

MARSHALLS OF MA, INC.,
a Massachusetts corporation

To the Department of State
State of Florida

Pursuant to the Provisions of the Florida Business Corporation Act, the domestic wholly-
owned subsidiary business corporation and the foreign purent business corporation herein
named do hereky adapt the following articles of merger, )

1. Annexed hereto as EthLA and made a part hereof is the Plan of Merger for merging the C ‘
Extinguished Corporations with and into Marshalls of MA, Inc. as approved by the Boardof =
Directors of the Extinguished Corporations on September 19, 1996 and adopted by a K
unanimous vote at a meeting of the Board of Directors of Mmhllls of MA, Inc. held on i

September 19, 1996.

2. The merger of the Extinguished Corporations with and into Marshalls of MA Inc.is
permitted by laws of the Commonwealth of Massachusetts and has been authorized in -
compliance with said laws.

3. Shareholder approval was not requlred for the merger.

4. The effective time and date of the merger herein provided for in the State of Florida sh.lll o

be September 27, 1996.

3151053.01




EXECUTED ON September 20, 1996,

Marshall's Department Stores of Orlundo, FLA., lnc.
Marshalls of West Boca Raton, FL., inc, .
Marshalls Department Stores of Snmﬂotn. FL. ’ Inc ." _‘
Muarshalls of So, Dade, PLA,, Ic, - ‘ .
Marvhalls of Nialeh, FLA.. Inc,

Marshalls of West Palm Beach, FL., Inc.

Marshalls of Pompano, FLA,, Ine, ‘

Marshalls of Ft. Meyers, FLA.. Inc.

Marshalls of Naples, FL., Inc. _ ‘

Marshalls of Clearwater, FL., Inc, S

Murshalls Department Store of Delray Beach, FL.., lnc. _
Marshalla Department Store: Coloniul. I-‘L. ’ Inc.
Marshalls of St. Petersburg, FL., Inc, .
Marshalls of Daytona Beach, FLA., Inc, -

Marshalls of Melbourne, FL., Inc. ~

Marshalls of Bradenton, FL., Inc, .

. Marshalls of Brandon, FL., Inc.

Munshalls of Coral Tampa, FL., Inc, -

Marshalls of Kendall, FL., Inc. :

Marshalls of Deerficld Beach, FL., Inc.

Marshalls of Lakeland, PL Inc. = -

Marshalls of Boynton Beach, - FL.. Inc. J
Marshalls of Stuast, FL., Inc,

Marshalls of Miami-Flagler, FL., Inc.© = =~
Marshalls of Tampa-No. Dale Mabry, FL., lne. ‘
Marshalls of West Miami, PL., Inc. -

Marshalls of Greenacres, FL., lnc. R
Marshalls of Pembroke pines, FL., Inc, -
Marshalls of Miami Falls, FL., Inc. . - -
. Marshalls of Miami Aventura,’ FL.. Inc. T s
_Marshalls of Kendall T & C, FL.. Inc. \3;'"' L
Marshalls of Plantation Fountains, FL., Inc. i
Marshalls of Jacksonville Regency, FL., Inc.

Marshalls of Otlando-Hiawassee, FL.., lnc. s
Marshalls of Orlando-Mall, FL., Inc. '

Marshalls of Coral Ridge, FL., Inc

- Marshalls of 163rd Miami, FL., Inc.

Marshalls of Sawgrass Mills, FL., Inc, -

- Marshalls of Hollywood-Oakwood, FL., Inc

Marshalls of Venice, FL., Inc. . :
_Manhalhol‘ConlSpﬂnpAﬂunic FL., Inc.

Marshalls of Hiami—Dotmtosm. FL.,

' Manh.lllaofNonhMiamlBeachFL [nc -

M,

Donald G.

3151053.0;




EXHIBIT A
PLAN OF MERGER

1, Marshalls of MA, Inc, (the “Parent”), which is a business corporation of the Commonwealth of
Mussachusetts and the owner of all of the outstanding shares of: Marshall's Department Stores of
Orlando, Fla,, Inc., Murshalls Department Stores of Sarasota, Fl., Inc., Marshalls of So. Dade, Fia.,
Inc., Marshalls of Hialeh, Fln,, Inc,, Marshalls of Pompano, Fla,, Inc., Marshalls of West Palm Beach,
Fl., n¢., Marshalls of Ft. Meyers, Fla,, Inc,, Murshalls of Naples, Fl,, Inc., Marshalls of Clearwater,
Fl., Inc., Marshalls Department Store of Delray Beach, Fl,, Inc,, Marshalls Department Store Colonlal
FlL., Inc,, Marshalls of St. Petersburg, Fl., Inc,, Marshalls of Daytona Beach, Fla,, Inc,, Marshalls of
Melbourne, Fl,, Inc,, Marshalls of Bradenton, Fl,, Inc,, Marshalls of Brandon, Fl., Inc., Marshalls of
Coral Tampy, Fl,, Inc., Marshalls of Kendall, FL., Inc,, Marshalls of Deerfleld Beach, Fl., Inc.,
Marshalls of Lakelund, Fl., Inc., Marshalls of Larga, Fl,, Inc., Marshalls of Boynton Beach, Fl., Inc.,
Marshalls of Stuart, Fl., Inc., Marshalls of Miami-Flagler, Fl., Inc., Marshalls of Tampa-No. Dale
Mabry, FL., Inc., Marshalls of West Miami, Fl., Inc., Marshalls of Greenacres, Fl,, Inc., Marshalls of
Pembroke Pines, Fl., Inc,, Marshalls of Miami Falls, Fl., Inc., Marshalls of Miami Aventura, FL., Inc.,
Marshalls of Kendall T & C, Fl., Inc., Marshalls of Plantation Fountains, Fl., Inc,, Marshalls of
Jncksonville Regency, ¥, Inc., Marshalls of Orlando-Hiawassee, Fl., Inc., Marshalls of Orlando-Mall,
Fl., Inc., Marshalls of Coral Ridge, Fl., Inc., Marshalls of 163:d Miamt, Fl., Inc., Marshalls of West
Boca Raton, Fl., Inc., Marshalls of Sawgrass Mills, Fl., Inc., Marshalls of Hollywood-Oakwood, Fl.,
{nc., Marshalls of Venice, FL., Inc., Marshalls of Coral Springs-Atlantic, Fi,, Inc., Marshalls of Miaml-
Downtown, Fi., Inc., Marshalls of North Miami Beach, Fl., Inc., Marshalls of Orlando-Bumby, Fl,, Inc.
(collectively referred Lo hereinafter as the "Extinguished Corporations®), which are business corporations
of the State of Florida and the subsidiary corporations, hereby merges the Extinguished Corporation with
into Marshalls of MA, Inc., pursuant to the provisions of the Florida Dusiness Corporation Act; and
pursuant to the provisions of the General Laws of the Commonwealth of Massachusetts,

2. The separate existence of the Extinguished Corporations shall cease at the effective time and date
of the merger pursuant to the prowsmns of the Florida Business Corporalions Act; and the Parent shall
continue jts existence as the surviving corporation pursuamt to the provisions of the General Laws of the

Commonwealth of Massachusetts,

3. The issued shares of the Extinguished Corporations shall not be converted in any manner, but
each said share which is issued immediately prior to the effective time and date of the merger shall be

surrendered and extinguished.

4, The Board of Directors and the proper officers of the Parent are hereby authorized, empowered, .
and directed to do any and all acts and things, and to make, execute, deliver, file and/or record any and

all instruments, papers and documnents which shall be or become necessary, proper or convenient to carry
out or put into effect any of the provisions of this Plan of Merger or other the merger herein prowded

for.




