
Control No. 15099537

STATE OF GEORGIA
Secretarv of State

Corporations DMsion
313 West Tower

2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF MERGER

I, Brian P. Kemp, the Secretary of State and the Corporation Commissioner of the State of
Georgia" do hereby issue this certificate pursuant to Title 14 of the Official Code of Georgia
Annotated certifring that articles or a certificate of merger and fees have been filed regarding
the merger of the below entities, effective as of ll/21/2015. Attached is a true and correct
copy of the said filing.

Surviving Entity:
CATHERINES #5147, INC., a Foreign Profit Corporation

Nonsurviving Entity/Entities :

CATI{ERINES #5173, INC., a Domestic Profit Corporation
CATHERINES #5186, INC., a Domestic Profit Corporation
CATI{ERINES #5210, INC., a Domestic Profit Corporation
CATHERINES #5352, INC., a Domestic Profit Corporation
CATHERINES #5353, INC., a Domestic Profit Corporation
CATHERINES #5648, lNC., a Domestic Profit Corporation
CATHERINE S #5857, INC., a Domestic Profit Corporation
CATHERINES #5874, INC,, a Domestic Profit Corporation
THE ANSWER #5454, INC., a Domestic Profit Corporation
THE ANSWER #5543, lNC., a Domestic Profit Corporation
THE ANSWER #5640, INC., a Domestic Profit Corporation

WITNESS my hand and official seal in the City of
Atlanta and the State ofGeorsia on 1211012015

fi:il".-
Brian P, Kcmp

Secretary ofState



ARTICT,ES OFiVIERGER

OI

Catlrcrines #5173, Inc,
(latherines #5 I 86, Ino.
C.atherines #52 I 0, lro.
Cal|teriues #5352, Iuc.
Cathcrinrx #5353, Inc.
Cutherines #5648, Ino,
Catherines /15857, Inc,
Cotherines #5874,Ino.

The Answer #5454, Ino.
Tlrc Answer #5543, Inc.
Thc A,ruwer #5640,Ino.

AND

Catherines #5147, Inc.

To the Secretary ofState
State of Georgia

Pursuant to the pmvisions oftlre Georgia Business Corporation Code, 0re donrestic corporation ond
lhc foruign corporalion lrcrcin narncd do hcreby adopt the following articles ofmerger.

l, 1te following; afiached hcreto as Exhibit "A", is the Plan of Merger for merging the following
non-srwiving colporations:

Catherines #5173,Inc.
Cathadnes #51 86, Inc.
Catherines f52l O Ilrc.
Catherines #5352, Inc.
Catherines #5353, Iuo.
Catherines #5648, Ihc.
Catherines.#5857, lnc.
Catlplines #5874Inc.

The Answet i15454, hc.
Tho Answer #5543, Inc,
The Answer #5640, [no.

(rueinafter referrcd lo as dp'Non-Surviving Corporationd), each n coqrorotion incorpomted
uudel tlre laws of the State of Georgia wilh and inlo Catherines ll5l47,Inc., the surviving
corpor:atiou incorpomted uMer the laws of tlrc State ofFlodda , adopted at a nreeting by the Boad



of Directors of cach ol the Nou*surviving corporation on November I o, 2015 ond adopted at a
lroeting by the tsoard ofDircctors ofCothcdnes #5147, Iuc, ol November 10, 2015.

2' The meryer was duly rpproved by thc sharcholders ofeach ofthe Non-surviviog corporations.

3, The merger ofthe Non-survivirg corporations with und into catherincs #5147, Inc. is permitted
by the laws ofthejurisdiction of organization of Catherines il5l47,Ins. und hos been sutliorized in
compliancc with said laws.

4. This 4'rticle corstitutes ur undidaking by thc corpomtion that the rcquest for ptblication of a
notice of'filiug these Arlicles of Merger aud payneot. tbcrefor will bo made a.s requh€d by
subseotion (b) ofSeotion 1,F2-l105.1 of d:c Gcorgia Busiuess Corporation Code.

5. The magcr hcrcin provided for shall take effect in the Statc of Georgia at 5:00 p.m. on
Nowmber2l,20l5.

IREMANDER OF PAGE TNTDNmONALLY LEFT XUNK - SIGNATARN ON NEXr pAcE]
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Executed on

eficrines #5147, Ino.

Kirk R S rune

Calhcdncs #5210, lnc.

Catherines rr5352, Inc.

{crwbar tD

Catherines //5 I 73, !rc.



Cathuines #5353, Inc.

Catherines #5648, Inc.

Calbcrines #5857, Inc.

Cathcrines #5&/4, Inc.

The Aoswer #545d.ioc.

TN



Tlre Answer #5543. Inc.

'lhe Answer #5640, Inc.



AGNEDMENT AND PLAN OF MDRGER

AGREBMIXNTAND PLAN OFMERGERdatettasof l,/uta^r.h-f 0,zOts,
b1. and between or among tbe entities set forth in Scctior 8 bereof

ln considcration ofthe prtrnises and mutual covenalts and ageemeuts hercin nrade, and
for good and valuable consideration, the lecoipt and suffcicnoy ofwhioh arc hcrcby
aclarowledged, the parties herelo, iubnding to be legally bound do hereby ugree us follows:

l. Pulsuant to pmvisions ofthe laws oftheir respcctivejurisdictions of incorporation
or formatiorq as applicabte (the *Applicable Laws'), each entify idorlilied in Section 8 as a
Constituent Company (eac[ u "Constituent Compny') s]rall be rrcrycd with and into the cntity
identified in Scction $ as the Surviving Corpany (tbc "Surviving Compan/'). Tbc separale
existence of each Orristituent Company shall cease upon the effective date of the merger in
acc,ordance with thc provisions of the Applicable Laws.

2. The effectivc tirne of the merger shstl be 5:00 PM on Novernber 21,2015,

3. The governiug documents of tha Suwiving Company upon tlre effective time of
thc rnerger shall be the goveming documents ofthe surviving entity, which shall continue in full
force aurd effcct unlil amcnded and ohauged in the manner prescribed by tho applioable
provisions of the Applicable Laws of the Suwiving Company.

4. At rlre effective time of the mergeq oll equity intercsls of €ach Corutituent
Comparry shall be oaocelled for no coosidcration. Tho issued and outstanding eguity interests of
the Surviving Compnny slnll not be converl,ed, orchonged or modifie<! in ony monner as n result
ofthe merger, but cach said equity interest that is outstanding as ofthe efrectivo time of the
merger shall continuo to be outstanding.

5. At the effective timc ofthe mc,rgcr, thc Surviving Company shall assune Bll the
liabilities of each Constituent Conpany.

6. Each of the parties hercto agree that they will cause to be executed and filed
a[d/or !€corded aoy dooumcrrt or documcnls prcscribcd by thc Applicablc Laws aud ftey will
cause to be performed all necessary aots therein aod elsewherc to clfectuatc thc mcrgor.

7. Fach officcr of any Constituent Cornpany and each officer ofthe Surviving
Company arc hereby authorized to execute A$iole,s and Cedificates of Merger upon antl on
behalfofsuoh Constituent Company and Sruviving Company, respcctivcly, in conformity with
the applicablc provisions of lhe Applicable Iaws and theit tespectivu organizational docume'nts;

and Ure Roard ofl)irectors or Board of Managers, as applicable, and the proper officert ofeaoh
Constituerrt Compatry and the Board ofDireotors or Boad of Managerc, as applioable' and tbe
proper oEoers ofthe Srn'viving Company, rcspectively, are hereby autltorizcd, cmpoweted, tnd
dirccted to do any and all acts aud lhings, nnd 1o rnoke, exeoute, delivqr' 6le autVor nrconl any

and all imtruments, paperg and doanments that shall be or become oecessory' Pmper' or
convenient to carry out or put into effect any of tbe prcvision of this Agrcement and PIan of
Moger or of thc mcrger hercin provided for.

PHTRANS/ r36t72!.4



8. (a) The Constituent Compaoies, lbr purposes ofthis Agrcement and their
jruisdictions <rfincorporation or organi2ation are as follows:

SEEDXIIIBIT "A" ATTACEED IIERETO

O) The Surviving Compnnn for purposes ofthis Agreemcnt and its
jurisdiction ofinoorporation or organization is ss follows:

Corpomtion Jurirdiction

Catherines #5147, Inc. Florida

IN WIINESS WHEREOF, the purties hereto have caused this Agresmcnt and Plan of
Merger to be duly execrded by an authorized persou as of tlre date first above witten.

for rnd on bchalf of each of thc entities llgted on
Erhibit "At lttachod hercto,

By:
Name:
Title:

Cnthcrhrcs #5147, Inc.

By:
Namc: Kirk R. Sini
Titlo: Senior Vice President

(Corporatcr'LcgruslBrcd/Cor!0Btca0l3comDooy/Rcslructurlns/ lcrgcr Agroonont Cith lt5l4?, hc, CA couts I l-2l-l5dooi)

Pfirx^Ns, l368n3.{



Erlibit (At

Constituent Entity Jurisdlcfion Storc No.
(Intenral)

Catherines #5173,Inc. GA sl73
catnerineJ llsia6. Inc. GA 5186
Cstherines #5210, lnc. GA s2t0
Catherines #5352. Inc. GA sf52
Cathrine$ i15353. Inc. CA 5353
The Arswer #545!, Inc, CA 5454
The Answer #5543. Inc. GA 5543
The Answer #5640, Ino. GA 5640
Cathcrines #5648, Inc. GA s648
Ca reriaes #5857,Inc. GA 5857
Catherines #5874. luc. CA 5874

mIRnNS/ r368tzl.1


