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R “ TED WBROWN - fj'-»"" e |
Secretary of State o o
| @zrtu‘ cate ;:Qf_;{_f'__;_;‘.?-'

;4 ."-,.; S - . : 259644

Ztlﬁﬁﬂ'mg &l’tlﬁ[ﬂ that lhe Secretary of'State of Ohio has. custody of the

Records 'of- lncorporatlon and Miscellanec:us Flllngs. _ that saicf records show

' i

- the fmng and recording of; ._usa.nuss_am__cauac AR °f
HASHINGTDN DISTRIBUTDRSr mc. I

. United States of America .  Recorded on Roll___B934 at. Frame___ 0371of the
-. STATE OF QHIO® . S . ST ‘
" Office of the Secretary of State = Records of Incorporation and Miscellaneous Filings.

~— 4

A 'Witness. my hand and the seal of the Secretary of State, at the Cify of
Columbus, Ohio, th:s*ﬂ_day of___IlEEEhB_E&_ A. D 19__.2.3

", T - ::;, -;,\4/».»/
/7 .—v*f '. A "-:’; ‘
BRI TE‘,D w: BROWN
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-AGREEHENT’OF kaoan

.

Tbia A,greement of Herger (the "Agreement“), dated as of the

15May of December, 1973 between Hashington Dietributors, Inc., an.

‘Ohio Corporation ("Washington Distributors") 'and Rink's Department
- - # -
_Stores, Inc., Hi—Code Ttading Corporation, Rink s, Inc., Bargain City of

) Hilford, Ine., Bargain Gity of Maumee, Inc., Bargain Cit;y of Toledo, Inc.,

Barga"ln City - Alexis Inc., Tossoo Distributors, Inc., Somco, Inc., Bargain '

"‘_f’ City of Defiance, I.nc., Bargain City of. cambridge. Inc.. Bargain City of

[

Cl Qxil,licothe, Inc., Bargain City of Lima Inc., Bargain City of Zanesville; /

’Inc., Ieps Distributors, Inc., Houset Distributors, Iwc., Bargain City _‘ 1 #
of Findlay, Inc., Bargain City of Westcheater Village, Int:., and Bargain ‘
- , - City of Sylvania Avenue, Inc. (individually a "Subsidiary" and collectively LT

, » the "Subsidiariea"), all being Ohio corporations (Hashington Distributora

and the Subsidiaries sometimes hereinafter referred to as the "Constituent :

- WITNESSETH: ST S
ARTICLE T
Washington Distributors and each of the Subsidiaries agree t}\at :

. e.ach of the Subsidiaries shall be. merged into- Washington Distributors arid-

1

- that Washington Distributors shall’ be ‘the surviving corporation (sometimes

.

o her?nafter referted to as the A"Corporation") and that it shall continue 2

_to He an Ohio corporation.
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U mmem e |
> iAt the tine the uerger becones effective. the Auended Articles of
iIncorporation of Washington Distributors, in the form set forth in Exhibit
fA attached hereto and incorporated herein by reference, shsll constitute 7
~ ‘fthe‘nrticres af Incorporation of the Corporation separate snd spsrt fron
chis Agreement snd may be separately certified as Washington Distributors |

- n - .

Articles of Incorporation.' Hashington Distributors reserves the right

o

- 3

L to amend, alter. or change or repeal sny provision or provisions e?ntained

2

in its Articles of Incorporation in the nanner now or hereafter set ‘forth

therein or as- is or may be prescribed by the laws of the State of Ohio,-“~

El

h and all of the rights, powers and privileges of the stockholders are granted
and shsll be held and enjoyed subject to such reserved rights.,
.At the time the merger becomes effective, the Regulations, Directors,

_ snd Officers of the Corporstion shall be the Regulations, Directors and

Officers, reSpectively, of Hashington Distributors as in effect—imnediatoly .

prior to the time the merger becomes effective. ;‘ -;‘ .

- e

any Constituent Corporation may be served s Louis Bervitt, 666 Euclid

Avenue, Cleveland, Cuyahoga County, Ohio 44114._

EOR P . . e .t

. ‘AR‘I’ICLER-.III'

A . - Thé terms of'the merger and the manner of carrying the same irto
effect shall be as follows. T : B T

./

ﬁa)‘ At the time the merger becomes effective, ‘each issued and .

outstanding common share without par value of Washington Distributors shall
. +

The statutory agent upon whom any process, notice or demand against .;



ol

A‘of the Corporation.'

- Corpqration.

_'Stock of‘the Corporation. :,

R R ﬂdgdc{--’“ }f’ .

“

:_continue to be outstanding and shall continue to hxve the nane deaignationn

'and terns, and shnll be one comnon ahare,without per value of the Corporationl )

L

) "such shares being nnchanged by the merger.,

A

(b) At the ttme the merger becones effective, all issued and

-

o outstanding shares of each of the Subsidiaries shall be converted into .

T shares of ‘the Corporatiog,in the following manner--, ’:* ]*7“L}””";i*:"“ “Lj?*““”i; -

The outatanding shares of Counon Stock of Rink's Department

Stores, Inc. ahall be converted into and become ‘an aggregate of 490 shares‘>'

rof Comnon Stock. of the torporation.“;‘ o “'? : _{_;~"'.‘ . .
The outstanding shares of Cuumon Stock of Hi-Code Trading Corporation“f

‘shall. be converted into and become an aggregate of 415 shares oﬁ:Comnon Stock

The outstanding shares of Counon Stock of Rink's, Inc. shall be

f_conVerted into and becone an aggregate of 1 share of Comnnn Stock of the i

-
.'M .

The outstanding sngxes of Common Stock of Bargain City of Milford

“Inc. shall be converted into and become .an aggregate of 90 shares of Common

E Stock of the Corporation.‘ f,»--.

The outstanding ahares of Common Stock of . Bargain City of Maumee,v
Inc. shall?be converted into and become an aggregate of 84 sharea of Connon._‘

RN

o . . hy

" The outstanding shares of Common Stock of Bargain City of Toledo,

Inc. shall be converted into and become an aggregate of 108 shares of - Common

Stock of the Corporationa N



"eStock of the Corporation. '

30934—0370 o S

The outstanding shares of Coumon Stock of Bargain City Alexis,r

AN

'AInc. ahall be converted into aad become an aggregate of 162 shares of Commonf‘

~,Stock of the Corporation.» : B . .‘:.;.' '; '_ SR f : -}>W-

K

‘J

The outatanding shares of Common Stock of Tossco‘Distributors. ;*d:‘

j_Inc. sball be converted into and beeome an aggregate of 122 shares of Commonf

AY

N‘Stock of the Corporation. ,

cm e sl e T

Ihe outsganding shares of Common Stock of Sonco, Inc. shall be ,.f‘ S
. .. \‘. N -~: .

~"eaé&sétsa‘ialafaaa“5}565g an aggrEgate of 43 shares of Coxmon Stock of the

v

‘Corporation. ‘ R .'- ‘ ; l:_'z > Z' - AVL o

2

. The outstanding shares of Common Stock of. Bargain City of Defiance, :

”Inc shall be converted into and become an aggregate of 200 shares of Common ]

R .-
- _‘_4 . . . - B .

The outstanding shaxes of Common Stock of Bargain City of Camhridge,

~AInc. shall be converted into and become an aggregate of 101 shares of Common

'Stock of the Corporation. ,}

The outstanding shares of cgmmon Stock of Bargain City of Chillicothe,ﬁf a

Inc. shall be converted into and become an aggregate of 68 shares of Common

'Stock of the COrporation.
The outstanding shares of Common Stock of Bargain City of Lima,

‘3

‘Inc.ishall be converted into and become an aggregate of 83 shares of Common .
:Stock of the Corporation. L ; B v- .

The,outstanding shares of Common Stock of Bargain Gity of. Zanesville,

‘:Inc. shall be converted into and become an aggregate of 23 shares of Common

+

Stock of the Corporation. .
The oﬁtstanding shares of Common Stock of Teps Disttibutors, Inc. o
shall be converted into and become an aggregate of 38 shares of Common Stock -

of the COtporation. - TS . " _: i s A ;



of Conmog Stock of the Corporation.,:

" of Common Stock of the Corporation.

'continued by operation of this and the next subsections or hy the laws

"4
S -."
f

SR Bbgﬂ"u‘&??

SN . . . [

The outetnnding shares of Connon Stock of Houset Distributors,

: Ine. éhell be converted into and beéome an aggregate of 30 ahares of ConnOn

L 4

Stock of theCorporition.,j—‘ . . R L

. The outstanding aharea-of Common Stock of Bargain City of - Findlay. -

,v__Inc. shall be converted into and becone an aggregate qf 108 shares of Comnon.:

\. . ’ ‘_T*.'

;f.Stoek of the Corporation. "'g 54;‘»\‘ e L

>
.

The outstanding ehares of Common Stock of Bargain City of Hestehester‘

‘Village, Inc._shellube converted into and become ‘an aggregaté‘of 2 shares

N

The outstending sharea of Counon Stock of Bargain : S lv

T v -

Avenue, Inc. shall be converted into and becone an aggregate of - 2 shares i'“~;,"' L

(c) At the’ time, the merger'becomes effective, _the effect of the

"nerger shall be as’ provided in the applicable laws of the State of Ohio. ')

e

. Hithout limiting the generality of the foregoing, and subject thereto, at

‘the time the merger becoues effective. the separate existence of each of.’

» of the Subeidiaries shall cease ezcept inaofar as its exietence shall be

'._',of Ohio; the Corporation shall thereupon and thereafter possess all -;. Ca

assets and ptoperty of every description, real, personal and mixed and

. every interest therein, wherever 1ocated and all the- rights, privileges,‘

immunities, powers, frenchises and apthority, as well of a public as of

‘a private nature, of each of the Conetituent Corporations, all debts and

obligations of or belonging to ‘or due to any and: all of the Constituent

T TTee——e



S b
Cotporntions ‘shall thereafter be taken.and.deeued to be transferred to Eii{'_rniaggéé;‘

. and vested in the Corporetion without further aet or deed title to any

real estate or any interest therein vested in any Constituent Corporation '
ehell‘not revert or. in any vay "be impaired by reason of thie nerger, the

Corporation ie iiable for all obligetions of each ConetitUent Corporation,_-:

-

:‘ any eiaim existing, “or action or" ptoceeding pending, by or ageinst any

o Constituent Corporation nay be proeecuted to judgment, with right of

2"

appeal, as if this nerger had not. - taken place, or the Corporation nay be o g
eubstituted in its plaee, and all the rights of creditors of eech

' Qonstituent Corporation are, preserved unimpaired and all 1iens upon the’

’
property of any Conetituent Corporation are preserved unimpaired, on.
only the ptopetty affected by -such liens immediately prior to the effective

? . . . . . . “. *

time of the merger._ _g . T T D B

(d) In order to facilitate the nerger contemplated hereby, from

to time as and when.requested by the Corporation or by its successore

orraseigns, and without further consideration, any and all of the Subsidiaries
shall execute and deliver such instruments and ehall take or cause to be
R é,taken‘-such action ae the Corporation,vor,its~direct or;indirect successorsf
- -or aeeignskiin:iteisoie”diSCretion-may»require, to restvorAperfect_in‘or |
o to-confirmeof record or otheruiee ib it; attandfafter the time the nergerl .
becomes effective; title to,Aand possession of the propertiee, interests,
. assets, rights, privilegea, immunities, powers, franchises and authority

of.any and_ail.of.the Subsidiaries, end otherwise ‘to. carry out;the putposes ‘

~of this.Agreement{
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“ARTICLE IV

The earned surplus of the Corporation sball be the conbined earned

surplus of the Conatituent Corporations at the time the nerger becones

2

effective diminished by any deficit of‘any Constituent Lorporation ‘at the »_;4,’

tine the nerger beco-ee affective.

e ’ [ . . —————— T e meee el oo

7. Thie Agréenent nay be terminated and the nerger abanddnéd by

the Directors of any of the Constituent Corporations at any time prior
D

_to the time the nerger becomes effective.

. CEN ‘A

"~ The merger ohall become effective upon, and the phrase "the time the

-“nerger becomes effective ‘as ueed in this Agreement shall nean, the later of

e -.v. - wAsnfzzf?w st‘i7xu"oxs e,
g - LS T : . ) ”

(a) the time when a counterpatt of this Agreement accompanied by the required

certifitates as to its adoption, is duly filed in the office of the Secretary

: : of State of Ohio, or (b) the close of business on December ?1,_1973.

: T;;.egee;;_-. j;" ’ IN WITNESS HHEREOF each of the Constituent Corporationa haa

caused this Agreement to be signed by its officera thereunto duly authorized

L. PRI
.

"as of the day and year first above written

c _— %i;;ein rV President
A T R
: . ‘ “Louis Berwitt Seeretary - -

-

ARIILLE v f.‘ o ,;;”:::f,wr,j'
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MI-CODE_TRADING COKPORATION .

"By AL oG
: érome_A. Heinberger,[,rresident

N '
" Louis Bemit;t;,:Secretqry .

BARGAIN CITY. on MAUMEE INC. -

ko e

Jermdnberft)f President )

Louis Berwitt Secretary

. BARGAIN CITY OF TOLE Nc. o
,/eremmgli:i President
. _-Louis Berwitt, ,§ecretary .

7
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:1:_ .[;'7-- Louis Bervit:, Sec:e:ary
" BARGATH Ixxfor D

- _erqmefgizizinbe’ er, Prefident o
S -u . e
And - AZ;ZfEiAQiZT'_ T

. Louis Berwitt, -Secretary

LANCE INC.

GE INC

© BARGAIN CITY OF)CAMBR]

,\QN

(i:;:i:;,‘:::beFogg; jvei? ér, President :

Ay

Louis Berwitt, Secretary :

ade

BARGAIN CITY OF ‘(HILLICOTHE INC.

”Xii. Cf'(\\J L-6iifj(',/-e4*~__*;af:
*?PFQB}dent 

".;f ) S Louis Berwitt Secretpry

o«
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Bosewe
mm CIiY oF LIHA mc. ‘

perger, President

. a
o .

‘_m:yﬁmi}smﬁ mwe. .o
By {5 C -‘—vé)e/f e ——_
==————=J€rome A. Welpberger, Ffesident
- €0 b

And

. Louis Berwi£t,»Sectetaty'7'

uousm DISTRIB DRS INC.  ~  *.

--"' AKX LT 2
"L0gis Betwitt; Seé:etary:; -

o BARGAIV CITY OF FINDLAY IdCl

/CCJ

B c::><{—n/ome Qinb;&ger}‘ President .o

Louis Berwitt,’ Secretary
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S BARGAIN CITY OF :zsw{ VILLAGE: we. v
T ‘~fi§y o

I-‘ i .
* : SN A . ik .
St DA &2 :
. And - ; e

| _}3-3934'»'{3383;

\

Heinberge—l/President

ANAIL L
Lou.is Berwitr., Secretary

—

»

BARGAIN CITY OF bYLV I.A AVhNUb- INC

rome A. Hei

r, Presi

.7 Louis Berwitt, -Secretary
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‘TBIRD. ;“'

- . FIRST.

3 QJJ!\ t384

HASHIHGTOH DISTRIBUTORS INC.»

o

| f, »mm' Aiu"lcl.z,s oF liﬁookrogjmog-'

The nane of the Corporation shall;,g,ﬂanhington Distributora._

"Inc.

;iThe place in Ohio where its principal office 1s. ‘to be 1oqgted
- is Cleveland.‘Cuyahoga County. T ?qu’;ui

The nurnose or purposes for which 1t is forned are as follows. o

- 1. To engage in any 1awfu1 ‘act or activity for vhich
corporations may be formed under -sections 1701 01 to 1701 98,

o inclusive, of ‘the Ohio Revised Code. -

2..' Hithout limiting the generality of the. foregoing, :

':; to conduct the general wholesale and retail business ‘of buying

. and selling hard and soft merchandise, ¢lothing, appliances,
.and 'all other items incidental and necessary to the general

"-‘merchandiaing busimess; and to buy, lease, or rent all types.

- FOURTH.

FIFTH.

" of property, be it real or personal, in conjunction with carrying
on its wholesale and rqtail nerchandising businesa. .

fThe nunber of,shares which the corporation is authorized to have o
, a”outstahding is two ‘thousand five hundred (2500) ali: of vhich e
"ishall be without par valué. _',_ S o T

) 'Theae Anended Articles of Incorpofztion shall superaede and take
R the place of the. herefofore existing Articles of. Incorporation.“

k-3

w T

w l



",Dietributora, Ine.; the corporation vhich is designated in such Agreement

- »A cmnncms OF THE
-\ . PRESIDENT AND sscmmr _
usumc'rou o;omiismoasi, 'ryc. N

e He, Jerone A, Heinberger, President, and Louis Berwitt Secretary,
[

) qof washington Distributors, inc., A corporation organized and existing

©

under the laws of the State of Ohio, do BEreby certify, as such President

and Secrg;ary,,respectively, that the Agreement of Merger dated as of

':the 15th: day of Decenber, 1973 to which this Certificate ia attached

,after having been first duly approved in & uriting approved and signed as
specified in Section 1701 54 of the Ohio Revised Code by all of the Directors
_of auch corporation on the 2:7IL day of December, 1973 was signed by

_the Preoident and the Secretary of such corporation and was thereafter

®

- submitted to and approved and adopted by the eole shareholder of Washington

'

'of Herger as the surviving corporation, in a writing approved and signed

,_as specified in Section 1701. 54 of the Ohio Revised Code on the 20 a0 U day

'”Aof December, 1973. J_ : _"‘:'AL‘

mmss our hands this 27T - day of December, 1973.

R T /},;i::>fjberome A. Heinberﬁer Presiden;/
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» cxsnnc.ms orm ST T

PRESIDENT AND- szcnmmr S A

=' " ' - -.- 'ofhé."

o S :Rmsnxrumr STORES, INC., B R

- - B : uI-conr. TRADING soamunon U e
: RINK'S INC., * . . -~ |

: . . BARGAIN CITY OF MILFORD, INC.,. .

.- s © .- _BARGAIN CITY.OF MAUMEE, INC.," -

C - “BARGAIN CITY OF TOLEDO, INC., ~ .- - . .- e
. BARGAIN CITY ' ALEKIS, MC., . " . ool

P - =) DISTRIB‘DTORS TNC., e PR
-‘mscm CITY OF marmncr me.,
"BARGAIN CITY. OF CAMBRIDGE, INC., -
BARGAIN CITY. OF CEILLICOTHE, INC., . . - .
- 'BARGAIN CITY OF LIMA, INC., - . . & =
BARGAIN CITY OF ZANESVILLE, INC., . =~ '~

Loeay

TEPS DISTRIBUTORS, INC., '
h HOUSET DISTRIBUTORS INC., ‘ o
. - BARGAIN CITY OF rnmux INC., . v
BARGAIN CITY OF WESTCHESTER VILLAGE INC.,
" .and

BARGAIN CITY OF. SYLAVANIA AYBNUE INC. R

- We, Jercme A. Heinberger, President sud.I.ouis Berwitt Secretary, .

'reapectively, of each of the above mentioned corporations, a11 of which

, '_. are organized snd existing \mder the lavs of - the State of Ohio, do hereby

.certify as the ’President and Secretary, respectively, that the Agreement

',of Herger dated as of the 15th day of December, 1973 to which this, Certificate

is attached, after having been first duly approved in a writing apprnved

" .and signed as. specified in Section 1701 54 of the Ohio Revised Code by
é .

various Written Actions of Directore of esch of such corporations on_

- the 27 day of December, 1973, was. signed by the President and Secretary -

: of each of such corporations and was thereafter submitted to snd appraved

.. ’ '



. ) R . ‘ R ) ‘ . ) V‘-__ . N - R - ‘_.' 3
S\ . . . L.
‘and ndopted by the ooIe ahnxeholdcr of uch of such corpoutiona i,n a
~.-\rriting approved and aisned as specifie& in Section 1701 SA of the Ohio
Reviaed E‘,ode on the zvu day of Becmbet, 1973.

a HITNESS our- hauds this ;t?tL day of December, 1973

-
Al
s s
: S
-\
- - -
Se
2. :
d
B
3. .
o
' L
-3
- .
e
'
o
3
R ]
= R :
. - a
. . L2
. . -
) 7
= Lx. -
. . e AR
. ot -
- ]



