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ARTICLES OF MERGER 5 o g
(Profit Corporations) el ..:% m
A e
The following articles of merger are submitted in accordance with the Florida Business Corporation 461 ¢
pursuant to section 607.1105, Florida Statutes. SO
=P, -
First: The name and jurisdiction of the surviving corporation; sl

Name Jurisdiction Document Number
(If knowr applicahlo)

BJ's Wholesale Club, Inc. Delaware Fa1ootnnaTass

Second: The name and jurisdiction of each merging corporatian:

Name Jurisdiction Document Number
(Ltf known/ applicable)
BJ's FL Distribution Center, Inc. Florida Poz000101505

Third: The Plan of Merger is attached.

Fourth: The merger shall becoma effective on the date the Articles of Merger ure filed with the Florida
Department of State.

[8)1 | (Enter u specifia date, Nb’l;'Ef: An eifectlve dato cannot be prior to the daus of filing or more
than 90 days afler merger file datr_:.)

o

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the sharcholders of the surviving corporation on

The Plah of Merger was adopted by the board of diroctors of the surviving corporation on
08/17/2009 and shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shureholders of the merging corporation(s) an

The Plan of Merger was adopted hy the board of directors of the merging corparation(s) on
09/17/2008 and shareholder approval was not required.

{Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORFORATION

Namg of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director

BJ's Wholesale Club, Inc. w%\/’ Lon F. Povich, Secretary

g -

BJ's FL Distribution

Center, Inc. v/ﬂ.’wﬁ Z?vv"( Frank D. Forward, Vice President




PLAN OF MERGER

(Merger of subsidiury corporation(s))

The following plan of merger is submitted In compliance with section 607.1104, Florida Statutes, and in sccordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporstion owning at least 80 percent of the outstanding shares of each
tlass of the subsidiary corparation:

Name . Jurisdiction
BJ's Wholesale Ciub, Ing, . Delaware

The nane and jurisdiction of each subsidiary corporation:

Name Jurisdictiop -
BJ's FL Distribution Center, In¢. Florida _

The manner and basis of converting the shares of the subsidiary or parent into shares, ubligations, or other
securities of the parent or any other corparation or, in whole or in par, into cash or other property, and the
manner and bugis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving er any other corporation or, in whole or in purt, into cesh or
vther property are as follows:

BJ's Wholesale Club, inc., whose principte office is lacated at One Mercer Road, Natick, MA 01760,
awns 100% of shares of BJ's FL Bistribution Center, Ing.

BJ's Wholesale Club, Inc. assumes all of the liabilities and obligations of BJ's FL. Distribution Center,
Inc., and appoints the Delaware Secretary. of State as its agent for service of process for any suit or
other procesding arising from the merger of BJ's FL Disiribution Center, Ing. into BJ's Wholesale Club,

inc.,

" (dttach addirional sheess if necessary)
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision Tor the pro rala issuance of shares of the subsidiary 1o the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

/A,

If upplicable, shareholders of the subsidiary corporations, wha, except for the applicabllity ot section 607.1104,
Florida Statutes, would be entitled 10 vote and who dissent from the merger pursuant 1o section 607,1321, Florida
Stawtes, may be entitfed, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting

sharcholders, to be paid the fair value of their sheres.

Qther provisions relating (o the merger arc as follows:
N/A



