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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Office of the Secretary of State I
Division of Business Services S
5 r"’r':

148 W. River Street
Providence, Rhoda Island 02804-2615

ARTICLES OF MERGER OR CONSOLIDATION INTO

Burlington Coat Pactory Warchouse Corporation
{Insert full nama of surviving or new entity on this ine.)

SECTION I 1O BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES
Purauant to the epplicable provisions of the General Lews of Rhoda lgland, 1858, as amended, the undsmigned entities submit the
fofiowing Articles of Morgoer_of D Consclidation (check one box only) far the purpose of merging or consolidating tham Into on®
ontity.

a. The name and type (for examp'e,
each of the merging or consolidating entites a

Lh:lHd 8- sy g
¥

businass corporation, nan-profit corporetion, fimited Uablity company, limited partnership, etc.) of
nd the state under which each s organized are:
State undor which

Iype ot onfity

Nemg of entity
Burlington Coat Factory of Rhode [slend, LLC ﬁ !ﬁ f) B Limited Liability Company Rhode Island
Burlington Coat Pactory Warchouse Corporation A= ! Wl ]SS Corporation Delawars

b. The Iawa of the stata under which each entity la organized permit such merger or consciidatien.
is Burlington Cost Factory Warchouse Comporation

c. The full name of the aurviving or new entity

which ia to be govemed by the laws of the state of  Delaware
authorizad, approved, and executed by each entity in the merner prescribed
ized, (Attach Plan of Merger oF Consolidation)

d. The atiached Plan of Marger or Consclidation was duly
by the lews of the siata under whlch each entity is organ

o. If the surviving entity's name has been emendsd via the margar, please state the naw name:

1. If the surviving or new entity Is to ba govemed by the laws of a siate other than the State of Rhode |siand, and such surviving or new
entity ls not qualified to conduct wusiness in the state of Rhode Island, the entity agress that It {[} may be sarved with process in
Rhode Island In any proceading for the enforcement of any otfigation of any domestic antity which Is a party to the merger or
conscfidation; () kmevocably appoints the Secretary of State as its agent 1o sccept senvice of procass In any action, sult, or
procaading; and (lll) the address to which a copy of such process of service shafl be mefled to it by the Secretary of Stets is:

6. These Aricies of Marger of Consofidation rhei ha aflartus inen (Ting unie3s 8 spacified date Is provided which shall be no later
than the 80™ day after the dete of this fiiing _ y
'EERENNEE NN

.0......'...l....‘....I.......l...Oll.l....I..l.ll.l.....

SECTIONN: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A BUSINESS C PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

med by the laws of a stata othar

than the State of Rhoda sland, such surviving or new
omestic corporation the emaunt, [f any, to which

a. It the surviving or new entity is to be gove
wa of Rhode Island, 1968, as amendad, wih

antity hersby egress that [t will promptly pay to the dissenting sharehciders of any d
they shet be entited under the provislons of Tite 7, Chapter 1.2 of the Genaral La

respect to dissenting shareholders. F“_ED
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b. g:mph:]a the folowing subparagraphs | and il galy if the merging business corporation is B subsidiary corporation of the surviving
mporation.

1) The name of the subsldiary corporation s

i) A copy of the plen of merger was maitad to shoreholders of the subsidiary corporation (such date shall not be less than 30
days from the data of fling)

¢. As required by Section 7-1.2-1003 of the General Laws, tha corpovation has pald eil feas and franchise taxes.

o-olol.o---oooc-o..o.!!o...cotl...lt..llllll'.l..l.l.o.ll.lD"..l..

SECTION|I: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENT ITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a.  If the members of any merging or consolidating non-profit corporation are entilied to vate therecn, attach 8 statement for aach such
non-profit corporation which sets farth the date of the masting of mambars et which the Plen of Marger or Consafidation vas
adopled, that @ quorum was present at the meeling, and that the plan received at lsast & majority of the votas which members
present al the meeting of represented by proxy were entilled to cast, QR sittach @ statement for esch such non-profit carporation
which stalss thal the plan was adopted by a consant in writing signed by all members enlited to void with respect thereto,

b. [|f any merging or consolidating corporation has no members, of No members entlied to vote thereon, then os lo gach such non-
profit corporation attach a statement which states the date of the meeting of the board of directors at which the plan was adopied,
and @ statemant of the fact that the pian recetved the vote of @ mejority of the directors In office.

SECTIONIV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

g. The pgreement of merger or consolidation is on fie at the place of business of the surviving or resuling domestic limited
partnership of other businees entity and the address thereaf [3:

b. A copy of the sgreement of merger o consolidation wil be fumished by the surviving or reaulting domestic fimited partnership of
other busingss entity, an requesat and without cost, to eny partner of any domestic limited partnership or any persen hokling an
interest In any other business antity which is 1o merge o7 consofidate.

...........l..'.l.....ll...l'...I..l..l.!.l.'........l.....l...I...

SECTIONV: TOBE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury, we declare and affirm that wa have examined these Articles of Merger or Consolidation,
including any accompanying attachments, and that all statements contained herein are true and correct.

Burlington Coat Factory of Rhode Island, LLC

Print Enlity Name
By, Christopher Schaub, VP, Asst Sec & Authorized Person
sme of parson signing Tife of person signing
By:
Name of pereon signing Tite of person signing

Burlington Coat Factory Warchouse Corporation

Print Entity Name
GC% Christopher Schaub, VP & Assistant Secretery
/ Nama af parson signing Titho of parson sigaing

By:

Nema of person signing Title of parson signing
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of December 19,
2016, is entered into by and between Burlington Coat Factory Warchouse Corporation, a Delaware
corporation ("Acquiror"), and thc subsidiary corporations and limited liability companics listed on
Exhibits A and B hereto, respectively (cach, a "Subsidiary” and, collectively, the "Subsidiaries”). In
this Agreement, Acquiror and Subsidiaries are sometimes collectively referred to as the "Parties,” and
individually as a "Party."

WHEREAS, the board of directors of the Acquiror and the boards of directors or the sole member
of cach of the Subsidiaries, as the case may be, have cach approved and adopted this Agreement and the
transactions contemplated by this Agrcement, in each case afler making a determination that this
Agreement and such transactions are advisable and fair to, and in the best interests of, such entity and its
stockholders or members, as applicabic;

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the terms and
subject to the conditions set forth herein, cach Subsidiary, in accordance with the Delaware General
Corporation Law ("DGCL") and the applicable laws of the jurisdiction in which each Subsidiary is
incorporated or formed, as applicable, will merge with and into the Acquiror, with the Acquiror as the
surviving corporation (the "Merger"); and

WHEREAS, for US federal income tax purposcs, the parties intend that the Merger qualify as a
tax-free reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Merger. Upon the terms and subject to the conditions set forth in this Agrcement, and in
accordance with Sections 251, 252, 253 and 264 of the DGCL and the applicable laws of the jurisdiction in
which each Subsidiary is formed, each of the Subsidiaries shall be merged with and into the Acquiror at
the Effective Date (as hercinafter defined).  Following the Effective Date, the scparate existence of the
Subsidiaries shall cease, and the Acquiror shall continue as the surviving corporation (the "Surviving
Corporation”). The effects and consequences of the Merger shall be as set forth in this Agreement, the
DGCIL., and the applicable laws of the jurisdiction in which cach Subsidiary is incorporated or formed, as
applicable.

2. Effective Date.

(a) Subject to the provisions of this Agreement, on the date hercof, the parties shall duly prepare,
execute and filc certificates of merger (collectively, the "Certificates of Merger") with the
Secretaries of Statc of each state in which cach of the Acquiror and the Subsidiaries is tncorporated or
formed, as the casc may be, and such filing is requircd. The Merger shall become effective upon
December 31, 2016 as set forth in the Certificates of Mcrger (the "Effective Date").

(b) The Merger shall have the effects set forth in the DGCL and the applicable laws of the
jurisdiction in which each Subsidiary is incorporated or formed, as applicable, including without
limitation, Scction 259 of the DGCL. Without limiting the generality of the foregoing, from the
Effcctive Date, (i) all the properties, rights, privileges, immunities, powers and franchises of each of



the Subsidiaries shall vest in the Acquiror, as the Surviving Corporation, and (ii) all debts, liabilities,
obligations and duties of cach of the Subsidiarics shall become the debts, liabilities, obligations and
dutics of the Acquiror, as the Surviving Corporation.

3. Organizational Documents. The by-laws of the Acquiror in effect at the Effective Date shall be
the by-laws of the Surviving Corporation until thercafler amended as provided therein or by the DGCL,
and the certificate of incorporation of the Acquiror in cffect at the Effective Date, as amended pursuant to
the Certificate of Merger, shali be the certificate of incorporation of the Surviving Corporation until
thereafter amended as provided therein or by the DGCL.

4. Directors and Officers. ‘The directors and officers of the Acquiror immediately prior to the
Effective Date shall be the directors of the Surviving Corporation from and after the Effective Date and
shall hold officc until the carlier of their respective death, resignation or removal or their respective
successors are duly elected or appointed and qualified in the manner provided for in the certificate of
incorporation and by-laws of the Surviving Corporation or as otherwise provided by the DGCL.

5. Cancellation of Sccurities. At the Effective Date, by virtue of the Merger and without any action
on the part of the Acquiror, the Subsidiaries, or the holders of shares of capital stock or the limited liability
company membership intcrests, as the case may be, of the Subsidiaries:

(a) each share of common stock ("Subsidiary Common Stock”) and cach limited liability
company membership interest ("Subsidiary LLC Interests"), as the case may be, of each Subsidiary,
issued and outstanding immediately prior to the Effective Date that is owned by the Acquiror or a
Subsidiary (as treasury stock or otherwise) will automatically be canceled and retired and will cease to
exist, and no consideration will be delivered in exchange therefor; and

(b) each sharc of capital stock of Acquiror issued and outstanding immediately prior to the
Effective Date shall remain outstanding following the consummation of the Merger.

6. Stock Certificates. Upon surrender of the certificatc or certificates (the "Certificates") that
immediately prior to the Effective Date evidenced outstanding shares of Subsidiary Common Stock or the
Subsidiary LLC Interests to Acquiror for cancellation, each such Certificate shall forthwith be canceled.

7. Submission to Scrvice of Process. The Surviving Corporation agrees that it may be served with
process in the State of Delaware in any proceeding for enforcement of any obligation of any constituent
entity of Delaware, as well as the enforcement of any obligation of the Surviving Corporation arising from
this Merger and irrevocably appoints the Sccretary of State of Delaware as its agent to accept services of
process in any such suit or procecding.  The Secretary of State shall mail a copy of any such process to the
Surviving Corporation at Corporation Scrvice Company, 2711 Centerville Rd., Suite 400, Wilmington,
DE 19808.

8. Entirc Agreement. This Agreement together with the Certificates of Merger constitute the sole and
cntire agreement of the Parties with respect 1o the subject matter contained herein, and supcrsedes all prior
and contemporancous understandings, representations and warranties and agreements, both written and
oral, with respect to such subject matter.

9. Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
Partics and their respective successors and permitted assigns.




10. No Third-Party Beneficianics. ‘This Agreement is for the sole benefit of the Parties and their
respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall
confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Agrecment.

1. Headings. The headings in this Agrcement are for reference only and shall not affect the
interpretation of this Agreement.

|

12. Amendment and Modification; Waiver. This Agreement may only be amended, modified or
supplemented by an agreement in writing signed by each Party hereto. No waiver by any Party of any of
the provisions hercof shall be cffective unicss explicitly set forth in writing and signed by the Party so
waiving. Except as otherwise sct forth in this Agreement, no {ailure to exercise, or delay in excrcising,
any rights, remedy, power or privilege arising from this Agreement shall operate or be construed as a
waiver thercof; nor shall any singlc or partial exercise of any right, remedy, power or privilege hercunder
preclude any other or further cxercisc thercof or the exercise of any other right, remedy, power or
priviiege.

13. Severability. 1f any term or provision of this Agreement is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of
this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.
Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties
hereto shall ncgotiate in good faith to modify this Agreement so as to effect the original intent of the
partics as closely as possible in a mutually acceptable manner in order that the transactions contemplated
hereby be consummated as originally contemplated to the greatest extent possible.

[4. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in
accordance with the internal laws of the Statc of Delaware without giving effect to any choice or conflict
of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than those of the State of Delaware.

15. Counterparts. This Agreement may be executed in counterparts, cach of which shall be deemed an
original, but all of which together shall be deemed to be onc and the same agreement. A signed copy of this
Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original signed copy of this Agrcement.



IN WITNESS WHEREOF, the partics hercto have exccuted this Agreement as of the date first
above written.

BURLINGTON COAT FACTORY
WAREHOUSE CORPORATION

By: Ro Sert LaPenta, Jr.
Title: Vice President, Treasurer

SUBSIDIARY CORPORATIONS

\

By: Robert LaPenta., Jr.
Title: Vice President, Treasurer of cach Subsidiary
corporation set forth on Exhibit A hereto

SUBSIDIARY LIMITED LIABILITY
COMPANIES )

By: Burlington Coat Factory Warchouse
Corporation, as sole member of each Subsidiary
limited liability company set forth on Exhibit BB
hereto

By: Robert LaPenta, Jr.

Title: Vice President, Treasurer



EXHIBIT A
Subsidiary Corporations

Alaska
Burlington Coat Factory Warehouse of Anchorage, Inc.

Delaware
Burlington Shell 1, Inc.

New Jersey
MIM Designer Shocs of Moorestown, Inc.

Pennsylvania
Burlington Coat Factory Warehouse of Cheltenham, Inc.

South Carolina
Burlington Coat Factory Warchouse of Charleston, Inc.

Tennessce

Burlington Coat Factory Warehouse of Memphis, Inc.
Burlington Coat Factory Warehouse of Shelby, Inc.

Burlington Coat Factory Warchouse of Hickory Commons, Inc.



EXHIBIT R
Subsidiary Limited I.iability Companies

Alabama
Burlington Coat Factory of Alabama, 1.1.C

Arkansas
Burlington Coat Factory of Arkansas, LLC

Colorado
Burlington Coat Factory of Colorado, LLC

Connecticut
Burlington Coat Factory of Connecticut, LI.C
Cohoes Fashions of Connecticut, LLC

Delaware
Burlington Coat Factory of Delaware, LI.C
MIM Designer Shocs of Delaware, LLC

Florida
Burlington Coat Factory of Florda, 1.1.C
MIJM Designer Shoes of Florida, LLC

Georgia
Burlington Coat Factory of Georgia, LLLC

Hawaii
Burlington Coat Factory of Hawaii, LLC

Idahe
Burlington Coat Factory of Idaho, LLC

Indiana :
Burlington Coat Factory of Indiana, LLC

TIowa
Burlington Coat Factory of [owa, LLC

Kansas
Burlington Coat Factory of Kansas, LLC

Louisiana
Burlington Coat Factory of Louisiana, LLC

Maine
Burlington Coat Factory of Maine, LLC



Maryland
Burlington Coat Factory of Maryland, 1.1.C

Minnesota
Burlington Coat Factory of Minnesota, LLC

Mississippi
Burlington Coat Factory of Mississippi, LLC

Missouri
Burlington Coat Factory of Missouri, LLC

Montana
Burlington Coat Factory of Montana, LLC

Nebraska
Burlington Coat Factory of Ncbraska, LLC

Nevada
Burlington Coat Factory of Nevada, L1.C

New Hampshire
Burlington Coat Factory of New Hampshire, LLC

New Jersey
Cohocs Fashion of New Jersey, LLC

MIM Designer Shoes of New Jersey, LI.C

New Mexico
Burlington Coat Factory of New Mexico, LLC

North Carolina
Burlington Coat Factory of North Carolina, LLC

North Dakota
Burlington Coat Factory of North Dakota, LLC

Oklahoma
Burlington Coat Factory of Oklahoma, LLC

Oregon
Burlington Coat Factory of Oregon, LLC

Pennsylvania
Burlington Coat Factory of Bristol, LLC

Burlington Coat Factory of Pennsylvania, L1.C
MIM Designer Shoes of Pennsylvania, LI.C

Rhode Island



Burlington Coat Factory of Rhode Island, LI.C

South Carolina
Burlington Coat Factory of South Carolina, LLC

South Dakota
Burlington Coat Factory of South Dakota, I.LC

Utah
Burlington Coat Factory of Utah, L.L.C

Vermont
Burlington Coat Factory of Vermont, LLC

Virginia
Burlington Coat Factory of Virginia, LLC

Washington
Burlington Coat Factory of Washington, LLC

West Virginia
Burlington Coat Factory of West Virginia, LLC

Wisconsin
Burlington Coat Factory of Wisconsin, LI.C



STATE OF RHODE ISLLAND AND
PROVIDENCE PLANTATIONS
DEPARTMENT OF ADMINISTRATION
DIVISION OF TAXATION

ONE CAPITOL HILL

PROVIDENCE, RI 02908

CT CORPORATION SYSTEM :H; \ 6 6 6 \%
450 VETERANS MEMORIAI, PKWY STFE 7A

EAST PROVIDENCE, RI 02914-5300

LETTER OF GOOD STANDING

[t appears from our records that BURLINGTON COAT FACTORY OF RHODE ISLAND, LL.C
has filed all the required returns duc for this letter of good standing and paid all known tax liabilitics as
of this date. BURLINGTON COAT FACTORY OF RHODE ISLAND, LLC is in good standing
with the Rhode Island Division of Taxation as of 02/16/2018. This letter of good standing is expressly
conditional and may be based upon unaudited returns, subject to future audit.

This Letter of Good Standing does not cover any violation of chapter 20 of Title 44 that has occurred
within the last thirty (30) days and any resulting assessments and/or license suspension which have not
vet issued from the Division for such violation(s). Any subsequent application for a license or permit
may be denied in accordance with R Gen. [aws § 44-20-4.1.

This letter is issued pursuant to the request of the above named corporation for the purpose of:

MERGER OF CORPORATIONS RI NON-SURVIVOR

This letter of good standing 1s valid only for the specific reason listed above, and 1s not valid for any
other reason(s).

Very truly vours,
ip—

Neena Savage
Tax Administrator

Christine Girard
Supervising Revenuc Officer M/

Compliance and Collections

204771799:12632520
DLN: 10002121546
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State of Rhode Island and Providence Plantations
Department of State | Office of the Secretary of State

Nellie M. Gorbea, Secretary of State

HOPE

I, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly executed in
accordance with the provisions of Title 7 of the General Laws of Rhode Island, as

amended, has been filed in this office on this day:

March 08, 2018 01:47 PM

Nellie M. Gorbea
Secretary of State




