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ARTICLES OF MERGER

CARSON PIRIE SCOTT II, INC.

INTO

CARSON PIRIE SCOTT II, INC.
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XX PLAIN STAMPED COPY

CONTACT PERSON: Carina L. Dunlap

EXAMINER'S INITIALS:



- ATTN: CARINA L. DUNLAP

FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 5, 2013 \1
CORPORATION SERVICE COMPANY RE_ I
\a

TALLAHASSEE, FL 32301

SUBJECT: CARSON PIRIE SCOTT i, INC.
Ref. Number: P13000007167

We have received your document for CARSON PIRIE SCOTT II; INC.. However,
the document has not been filed and is being returned for the followmg

Articles of Merger for a Florida or foreign profit corporation are filed pursuant to
section 607.1105, Florida Statutes. A merger form is enclosed.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.,

Irene Albritton

Regulatory Specialist Il Letter Number: 013A00002808
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ARTICLES OF MERGER . , on e
(Profit Corporations) 2 ) o
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The folltowing articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdiction of the surviving corporation;

Name Jurisdiction Document Number
(1f known/ applicable)
Carson Pirie Scott I1, Inc. Florida P13000007167

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
) (If known/ applicable)
Carson Pirie Scott I, Inc. Mississippi N/A

Third: The Plan of Merger is attached.

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

OR 02 / 02 ; 13 {Enter a specific date. NOTE: An effective date cannot be prior o the date of filing or more
than 90 days afier merger filc date.)

Fifth: = Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on February 1, 2013

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE S'I‘ATEP} NT) 20
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on I €0TUary 1,2013

The Plan of Merger was adopted by the board of dii‘cctors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)



EIGHTH: . SIGNATURES FOR EACH CORPORATION.

_ Typed or Printed
Neme of Eatlty/Organization; . Signature(s): ; Name of Individual;

Carson Plila Soolt 1, Ina. (MS - rien survivor) J. Gragory Yawman, Vice Pros.

Carwon Piie Soolt i, Ino. {FL - survivor) W% J Grogory Yawman, Vica Proc.
L




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Plan of Merger attached

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction

Third: The terms and conditions of the merger are as follows:

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in par, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
inte cash or other property are as follows:

(Attach additional sheets if necessary)



AGREEMENT AND PLAN OF MERGER
OF
CARSON PIRIE SCOTT IL, INC.
(a Mississippi Corporation)
INTO -
CARSON PIRIE SCOTT H, INC.
(a Florida Corporation)

THIS AGREEMENT AND PLAN OF MERGER, dated as of February 1, 2012, is between
Carscen Pirie Scott I, Inc. (the “CPS MS”), a Mississippi corporation, and Carson Pirie Scott Il,
Inc. (“CPS8 FL™), a Florida corporation. CPS MS and CPS8 FL are sometimes referred to herein
collectively as the “Constituent Companies.”

Recitals:

CPS MS is a corporation duly organized and existing under the laws of the State of
Mississippi and its total authorized capital stock is 30,000,000 million shares of Cornmon Stock,
par value $0.10 per share, of which 153,818 are outstanding, all of which are owned by The Bon-
Ton Department Stores, Inc. (“Bon-Ton™).

CPS FL is a corporation duly organized and existing under the laws of the State of
Florida, and its total authorized capital stock is 1,000 shares of Common Stock, par value $.01
per share, of which 100 shares are issued and outstanding, all of which are owned by Bon-Ton.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth

herein, CPS MS and CPS FL hereby agree, subject to the terms and conditions hereinafter set
forth, as follows: : '

L MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Mississippi
Business Corporation Act and the Florida Business Corporation Act, CPS MS shall be merged

with and into CPS FL (the “Merger”) and the separate existence of CPS MS shall cease. CPS FL
shall be, and is herein sometimes referred to as, the “Surviving Corporation.”

1.2 Filing and Effectiveness. The Merger.shall not become effective until the
following actions shall be completed:

(a) This Agreement and the Merger shall have been adopted and approved by
the Board of Directors of CPS MS, the Board of Directors of CPS MS and Bon-Ton, in its
capacity as sole sharcholder of CPS FL and in its capacity as sole shareholder of CPS MS in

accordance with the requirements of the Florida Business Corporation Act and the Mississippi
Business Comporation Act;

DMN\24122)4,1



(b}  All of the conditions precedent to the consummation of the Merger
specified in this Agreement shall have been satisfied or duly waived by the party entitled to
satisfaction thereof; and

()  Anexecuted Certificate of Merger meeting the requirements of the Florida
Business Corporation Act shall have been filed with the Department of State of the State of
Florida and an executed Articles of Merger meeting the requirements of the Mississippi Business
Corporation Act shall have been filed with the Officer of the Secretary of State of the State of
Mississippi.

The date and time when the Merger shall become effective as aforesaid is herein called
the “Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate
existence of CPS MS shall cease, and CPS FL, as the Surviving Corporation shall: (i) continue
to possess all of its assets, rights, powers and property as constituted immediately prior to the
Effective Date of the Merger, (ii) be subject to all actions previously taken by CPS MS,

(iii) succeed, without other transfer or assignment, to all of the assets, rights, powers and
property of CPS MS in the manner more fully set forth in the Florida Business Corporation Act
and the Mississippi Business Corporation Act, (iv) continue 10 be subject to all of the debts,
liabilities and obligations of CPS MS as constituted immediately prior to the Effective Date of
the Merger, and (v) succeed, without other transfer or assignment, to all of the debts, liabilities
and obligations of CPS MS in the same manner as if CPS FL had itself incurred them, all as

more fully provided under the applicable provisions of the Flonda Business Corporation Act and
the Mississippi Business Corporation Act.

1.4  Waiver of Dissenters Rights. CPS MS hereby waives any and all rights to
dissent from the Merger,

II. ORGANIZATIONAL DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Articles of Incorporation. The Articles of Incorporation of CPS FL, as in effect
immediately prior to the Effective Date of the Merger, shall continue in full force and effect as
the Articles of Incorporation of the Surviving Corporation.

2.2 By-laws. The By-laws of CPS FL, as'in effect immediately prior to the Effective
Date of the Merger, shall continue in full force and effect as the By-laws of the Surviving
Corporation until duly amended in accordance with the provisions thereof and applicable law;

2.3 Directors and Officers. The directors and officers of CPS FL immediately prior
1o the Effective Date of the Merger shall be the directors and officers of the Surviving
Corporation until their successors shall have been duly elected and qualified or until as otherwise

provided by law, the Articles of Incorporation of the Surviving Corporation or the By-laws of the
Surviving Corporation.

TOI. MANNER OF CONVERSION OF INTERESTS

DMI4IT214.) 2



3.1 CPS MS Common Stock. Upon the Effective Date of the Merger, each share of
common stock of CPS MS outstanding immediately prior thereto shall be cancelled and no
payment shall be made with respect thereto.

3.2 CPSFL Common Stock. Upon the Effective Date of the Merger, each share of
Common Siock of CPS FL issued and outstanding immediately prior thereto shall continue to be
issued and outstanding,

IV. GENERAL

4,1  Further Assurances. From time to time, as and when required by CPS FL or by
its successors or agsigns, there shall be executed and delivered on behalf of CPS MS such deeds
and other instruments, and there shall be taken or caused to be taken by it such further and other
actions as shall be appropriate or necessary in order to vest or perfect in or confirm of record or
otherwise by CPS FL the title to and possession of all the property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of CPS MS and otherwise to carry out
the purposes of this Agreement, and the officers and directors of CPS FL are fully authorized in
the name and on behalf of CPS MS or otherwise to take any and all such action and to execute
and deliver any and all such deeds and other instruments.

4.2  Abandonment. Atany time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever by
the board of directors of CPS FL or the managing member of CPS MS, or both, notwithstanding
the approval of this Agreement by the shareholders of CPS FL.

4.3 Amendment. The board of directors and the managing member of the
Constituent Companies may amend this Agreement at any time prior to the filing of this
Agreement (or certificate in lien thereof) with the Department of State of the State of Florida,
provided that an amendment made subsequent to the adoption of this Agreement by the
shareholders of CPS FL and the managing member of CPS MBS shall not: (a) alter or change the
amount or kind of interest, securities, cash, property and/or rights to be received in exchange for
or on conversion of all or any of the interests of such Constituent Companies, (b} alter or change
any term of the Articles of Incorporation of the Surviving Corporation to be effected by the
Merger or (c) alter or change any of the terms and conditions of this Agreement if such alteration
or change would adversely affect the holders of any interests of any Constituent Corporation.

4.4  Registered Office. The registered office of the Surviving Corporation in the
State of Florida is io be located at Corporation Service Company, 1201 Hays Street, Tallahassee,
Florida 32301.

4.5  Agreement. Executed copies of this Agreement will be on file at the principal
place of business of the Surviving Corporation at 2801 E. Market Street, York, Pennsylvania
17402 and copies thereof will be furnished to any shareholder of either of the Constituent
Companies, upon request and without cost.

4.6  Governing Law. This Agreement shall in all respects be construed, interpreted
and enforced in accordance with and governed by the laws of the State of Florida.

DMI2412214) 3



4.7  Counterparts. In order to facilitate the filing and rmording of this Agreement,

- the same may be executed in any number of counterparts, each of which shall be deemed to be

an original and all of which together shall constitute one and the same instrument.

[Signature Page Follows]

DNVO2412214.0 4



~ IN'WITNESS WHEREOF, this Agreement is hereby executed on behalf of each CPS MS
and CPS FL and sttested by their respective officers thereunto duly anthorized.

Carson Pirie Scott 11, Inc.
a Mississippi corporation

Name: J, Gregory Yawman
Title: Vice President and Secretary

Carson Pirie Scott IT, Inc.
a Florida corporation

o Qe op—

Name: J, Gregory Yawman
Title: Vice President and Secretary

[Signature Page to Agreement and Plan of Merger]




