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SHC Sub ls a corporation duly organized and
validly existing under the laws of the State of Delavare.
The authorized capital atock of SXC Sub consists of 1,000
shares of common stock, par value $1,00 per share (the
*SMC Sub Common Stock®}. As of the date hereof, zll of
such shares of SMC Sub Common 5tock are issued and out-
standing and owned by Service Merchandise Company, Inc.,
& Tennessees corporation {("SHC").

The respective Boards cof Directors of Solonon,
SKC Sub and SHCT Sub's sole stockholder, SHC, deem the
nerger {(the "Merqger®) of Solomon with and into SXC Sub
provided for herein desirable and Iin the best {nterests
of their respective stockholders and have, by resolutions
duly adopted, approved this Plan of Merger. The respec-
tive Boards of Directors of Solcaon and SHC SPb have
directed that the Plan of Merger be sybajtted to their
respective stockholders for sdoption.

Concuriently with the execution and dealivery of
this Plan of Merqger, Solomon, SMC Sub and SMC are enter-
fng into an Agreement and Plan of Recrganization dated
the date hereof (tho "Agreement and Plen of Reorganiza-
tion®) oetting forth certain cepressntations, warranties

and covenants telating to the Merger,

UovL0 2

,.,"l‘,"u-‘ 1S P

Jal

e

WL XTI

iy

e

e

o e e oo ST, L | g i L e _%' = I
- e I LT A R s ety o e e ST e m R A_:-:,-f‘r:f”ﬂ'!-'..r*-m?'ﬂ'-ﬂ%"Qg‘.’.&‘,‘#“iﬁl M%ﬂﬁ:ﬁ’»&?ﬁ’iﬁ?‘aﬁ'«‘mﬁ R R R M AT Sk S - " '*)"x
SRS AL NS LI ASOIES SR Rt SR AR R I T e A " .

o m A e S sk e,

. Begaw B




