COMPOSITE CHARTER
OF

SAKSINCORPORATED
(As amended through July 30, 2009)

ARTICLE |
Name

The name of the Corporation is SAKS INCORPORATED.

ARTICLE II
Duration

The duration of the Corporation is perpetual .

ARTICLE 11
Address

The address of the principal office of the Corporationis 12 East 49" Street, New Y ork, New
York 10017.

ARTICLE IV
For Profit

The corporation is for profit.

ARTICLE YV
Purpose

The purpose or purposes for which the Corporation are organized are:

@ To purchase, rent, lease, construct or otherwise acquire adequatefacilitiesand
to operate therein general department stores and related services enterprises.

(b) To enter into partnerships and/or joint ventureswith individuals, partnerships
and/or corporations for the purpose of transacting and carrying out the business which the
Corporation is authorized to conduct.

(© To borrow or raise money for any of the purposes of the Corporation and to
issue, make, and/or draw notes, drafts, warrants, bonds, debenturesand/or other negotiable or
non-negotiable instruments and to secure the payment thereof by mortgage, pledge,
conveyance, deed of trust and/or other instrument upon any property of the Corporation.



(d) To perform such other acts and things as may be necessary and/or incident to
any of the purposes aforesaid.

(e To engage in any other lawful business permitted under the Tennessee
Generd Corporation Act.

ARTICLE VI
Shares

The maximum number of shares of all classes of stock which the Corporation shall havethe
authority to issueis 510,000,000 shares consisting of (&) 10,000,000 shares of Series Preferred Stock,
with apar value of $1.00 per share (herein called the“ Series Preferred Stock”), and (b) 500,000,000
shares of Common Stock, with a par value of $.10 per share (herein called the “Common Stock”).

The following is a statement of the powers, preferences and rights, and the qualifications,
limitations or restrictions thereof, in respect to each class of stock of the Corporation.

Section 1. Series Preferred Stock.

1A.  Conditions of Issuance. Series Preferred Stock may be issued from time to
time and in such amounts and for such consideration as may be determined by the Board of
Directors of the Corporation (“Board”). Thedesignation and relativerights and preferences
of each series, except to the extent such designations and rel ative rights and preferences may
be required by Tennessee law or this Charter, shall be such as are fixed by the Board and
stated in a resolution or resolutions adopted by the Board authorizing such series (herein
called the “ Series Resolution”). A Series Resolution authorizing any series shall fix:

() Thedesignation of the serieswhich may be by distinguishing number,
letter or title;

(i)  Thenumber of shares of such series;

(iii)  Thedividend rateor rates of such shares, the date at which dividends,
if declared, shall be payable, and whether or not such dividends are to becumulative,
in which case such Series Resolution shall state the date or dates from which
dividends shall be cumulative;

(iv)  Theamounts payable on sharesof such seriesin the event of voluntary
or involuntary liquidation, dissolution or winding up;

(v) The redemption rights and price or prices, if any, for the shares of
such series,



(vi)  The terms and amount of any sinking fund or analogous fund
providing for the purchase or redemption of the shares of such series, if any;

(vii)  Thevotingrights, if any, granted to the holders of the shares of such
seriesin addition to those required by Tennessee law or this Charter;

(viii) Whether the shares of such series shall be convertible into shares of
the Corporation’s Common Stock or any other class of the Corporation’s capital
stock, and if convertible, the conversion price or prices, any adjustment thereof and
any other terms and conditions upon which such conversion shall be made; and

(ix)  Any other rights, preferences, restrictions or conditionsrelativeto the
shares of such series as may be permitted by Tennessee law or this Charter.

1B. Restrictions. Inno event, so long asany Series Preferred Stock shall remain
outstanding, shall any dividend whatsoever be declared or paid upon, nor shal any
distribution be made upon, the Common Stock, other than adividend or distribution payable
in shares of such Common Stock, nor (without the written consent of such number of the
holders of the outstanding Series Preferred Stock as shall have been specified in the Series
Resolution authorizing the issuance of such outstanding Series Preferred Stock) shall any
shares of Common Stock be purchased or redeemed by the Corporation, nor shal any monies
be paid to or made available for a sinking fund for the purchase or redemption of any
Common Stock, unlessin eachinstancefull dividendson al outstanding shares of the Series
Preferred Stock for all past dividend periods shall have been paid and thefull dividend on al
outstanding shares of the Series Preferred Stock for the current dividend period shall have
been paid or declared and sufficient fundsfor the payment thereof set apart and any arrearsin
the mandatory redemption of the Series Preferred Stock shall have been made good.

1C.  Priority. Series Preferred Stock, with respect to both dividends and
distribution of assets on liquidation, dissolution or winding up, shall rank prior to the
Common Stock.

1D. Voting Rights. Holders of Series Preferred Stock shall have no right to vote
for the election of directors of the Corporation or on any other matter unless avote of such
classisrequired by Tennessee law, this Charter or a Series Resolution.

1E.  Filing of Amendments. The Board shall adopt amendments to this Charter
fixing, with respect to each series of Series Preferred Stock, the matters described in
Paragraph 1A of this Section 1.




1F.  Series C Junior Preferred Stock. A series of authorized preferred stock is
hereby established having a par value of $1.00 per share, which series shall be designated as
“Series C Junior Preferred Stock” (the “ Series C Junior Preferred Stock”), shall consist of
2,500,000 shares and shall have the following voting powers, preferences and relative,
participating, optional and other specia rights, and the quaifications, limitations and
restrictions thereof asfollows:

() Dividends and Distributions.

@ Subject to the rights of the holders of any shares of any series
of Preferred Stock (or any similar stock) ranking prior and superior to the Series C
Junior Preferred Stock with respect to dividends, the holders of shares of Series C
Junior Preferred Stock, in preference to the holders of Common Stock of the
Corporation, and of any other junior stock, shall be entitled to receive, when, as and
if declared by the Board out of funds legally available for the purpose, quarterly
dividends payablein cash on thefirst day of March, June, September and December
in each year (each such date being referred to herein as a “Quarterly Dividend
Payment Date”), commencing on thefirst Quarterly Dividend Payment Date after the
firstissuance of ashareor fraction of ashare of Series C Junior Preferred Stock inan
amount per share (rounded to the nearest cent) equal to the greater of (a) $1.00 or (b)
subject to the provision for adjustment hereinafter set forth, 100 timesthe aggregate
per shareamount of all cash dividends, and 100 timesthe aggregate per shareamount
(payable in kind) of al non-cash dividends or other distributions, other than a
dividend payable in shares of Common Stock or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), declared on the Common
Stock since the immediately preceding Quarterly Dividend Payment Date or, with
respect to thefirst Quarterly Dividend Payment Date, since the first issuance of any
share or fraction of a share of Series C Junior Preferred Stock. In the event the
Corporation shall at any time declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of adividend in shares of Common Stock) into agreater
or lesser number of shares of Common Stock, then in each such case the amount to
which holders of shares of Series C Junior Preferred Stock were entitled immediately
prior to such event under clause (b) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(b) The Corporation shall declareadividend or distribution onthe
Series C Junior Preferred Stock as provided in paragraph (@) of this Section
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immediately after it declares adividend or distribution on the Common Stock (other
than adividend payablein shares of Common Stock); provided that, in the event no
dividend or distribution shall have been declared on the Common Stock during the
period between any Quarterly Dividend Payment Date and the next subsequent
Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Series C
Junior Preferred stock shall nevertheless be payable on such subsequent Quarterly
Dividend Payment Date.

(© Dividends shall begin to accrue and be cumulative on
outstanding shares of Series C Junior Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares, unlessthe date of issue
of such sharesis prior to the record date for the first Quarterly Dividend Payment
Date, in which case, dividends on such shares shall begin to accrue from the date of
issue of such shares, or unlessthe date of issueisaQuarterly Dividend Payment Date
or isadate after therecord datefor the determination of holders of sharesof SeriesC
Junior Preferred Stock entitled to receive a quarterly dividend and before such
Quarterly Dividend Payment Date, in either of which events such dividends shall
begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of
Series C Junior Preferred Stock in an amount less than the total amount of such
dividends at the time accrued and payable on such shares shall be allocated pro rata
on a share-by-share basis among all such shares at the time outstanding. The Board
may fix arecord date for the determination of holders of shares of Series C Junior
Preferred Stock entitled to receive payment of a dividend or distribution declared
thereon, which record date shall be not more than sixty (60) days prior to the date
fixed for the payment thereof.

(i)  Voting Rights. The holders of shares of Series C Junior Preferred
Stock shall have the following voting rights:

@ Subject to the provision for adjustment hereinafter set forth,
each share of Series C Junior Preferred Stock shall entitle the holder thereof to 100
voteson al matters submitted to avote of the sharehol ders of the Corporation. Inthe
event the Corporation shall at any time declare or pay any dividend on the Common
Stock payablein shares of Common Stock, or effect asubdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of adividend in shares of Common Stock) into agreater
or lesser number of shares of Common Stock, then in each such case the number of
votes per share to which holders of shares of Series C Junior Preferred Stock were
entitled immediately prior to such event shall be adjusted by multiplying such
number by a fraction, the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which isthe
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number of shares of Common Stock that were outstanding immediately prior to such
event.

(b) Except as otherwise provided herein, in any other Articles of
Amendment creating a series of Preferred Stock or any similar stock, or Bylaw, the
holders of shares of Series C Junior Preferred Stock and the holders of shares of
Common Stock and any other capital stock of the Corporation having genera voting
rights shall vote together as one class on all matters submitted to a vote of
stockholders of the Corporation.

(© Except as set forth herein, or as otherwise provided by law,
holders of Series C Junior Preferred Stock shall have no specia voting rights and
their consent shall not be required (except to the extent they are entitled to vote with
holders of Common Stock as set forth herein) for taking any corporate action.

(ili)  Certain Restrictions.

@ Whenever quarterly dividends or other dividends or
distributions payable on the Series C Junior Preferred Stock as providedin Section 1
areinarrears, thereafter and until all accrued and unpaid dividends and distributions,
whether or not declared, on shares of Series C Junior Preferred Stock outstanding
shall have been paid in full, the Corporation shall not:

Q) declare or pay dividends, or make any other distributions, on
any shares of stock ranking junior (either asto dividends or upon liquidation,
dissolution or winding up) to the Series C Junior Preferred Stock;

2 declare or pay dividends, or make any other distributions, on
any shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series C Junior Preferred
Stock, except dividends paid ratably on the Series C Junior Preferred Stock
and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of al such shares are
then entitled,;

©)] redeem or purchase or otherwise acquire for consideration
shares of any stock ranking junior (either asto dividends or upon liquidation,
dissolution or winding up) to the Series C Junior Preferred Stock, provided
that the Corporation may at any time redeem, purchase or otherwise acquire
shares of any such junior stock in exchange for shares of any stock of the
Corporation ranking junior (asto dividends and upon dissolution, liquidation
and winding up) to the Series C Junior Preferred Stock; or
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4 redeem or purchase or otherwise acquirefor cons deration any
shares of SeriesC Junior Preferred Stock, or any shares of stock ranking on a
parity (either asto dividends or upon liquidation, dissol ution or winding up)
with the Series C Junior Preferred Stock, except in accordance with a
purchase offer made in writing or by publication (as determined by the
Board) to al holders of such shares upon such terms as the Board, after
consideration of the respective annual dividend rates and other relativerights
and preferences of the respective series and classes, shall determinein good
faithwill result in fair and equitabl e treatment among the respective series or
classes.

(b) The Corporation shall not permit any subsidiary of the
Corporation to purchase or otherwise acquirefor consideration any shares of stock of
the Company unless the Corporation could, under paragraph (a) of this Section
1F(iii), purchase or otherwise acquire such shares at such time and in such manner.

(iv)  Reacquired Shares. Any shares of Series C Junior Preferred Stock
purchased or otherwise acquired by the Company in any manner whatsoever shall be
retired and canceled promptly after the acquisition thereof. All such shares shall
upon their cancel lation become authorized but unissued shares of Preferred Stock and
may be reissued as part of anew series of Preferred Stock subject to the conditions
and restrictions on issuance set forth herein, in the Charter, or in any other Articlesof
Amendment creating a series of Preferred Stock or any similar stock or otherwise
required by law.

(V) Liquidation Dissolution or Winding Up. Upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (1) tothe
holders of shares of stock ranking junior (either asto dividends or upon liquidation,
dissolution or winding up) to the Series C Junior Preferred Stock unless, prior
thereto, the holders of shares of Series C Junior Preferred Stock shall have received
$1.00 per share, plus an amount equa to accrued and unpaid dividends and
distributionsthereon, whether or not declared, to the date of such payment, provided
that the holders of shares of Series C Junior Preferred Stock shall be entitled to
receive an aggregate amount per share, subject to the provision for adjustment
hereinafter set forth, equal to 100 times the aggregate amount to be distributed per
share to holders of shares of Common Stock, or (2) to the holders of shares of stock
ranking on aparity (either asto dividends or upon liquidation, dissolution or winding
up) with the Series C Junior Preferred Stock except distributions made ratably onthe
Series C Junior Preferred Stock and all such parity stock in proportion to the total
amounts to which the holders of all such shares are entitled upon such liquidation,
dissolution or winding up. Inthe event the Corporation shall, at any time, declare or
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pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of adividend in
shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the aggregate amount to which holders of shares of
Series C Junior Preferred Stock were entitled immediately prior to such event under
the proviso in clause (1) of the preceding sentence shall be adjusted by multiplying
such amount by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of
which isthe number of shares of Common Stock that were outstanding immediately
prior to such event.

(vi)  Consolidation, Merger, etc. In casethe Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of
Common Stock are exchanged for or changed into other stock or securities, cash
and/or any other property, then in any such case each share of Series C Junior
Preferred Stock shall at the same time be similarly exchanged or changed into an
amount per share, subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate amount of stock, securities, cash and/or any other property
(payableinkind), asthe case may be, into which or for which each share of Common
Stock ischanged or exchanged. Inthe event the Corporation shall at any timedeclare
or pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the amount set forth in the preceding sentence with
respect to the exchange or change of shares of Series C Junior Preferred Stock shall
be adjusted by multiplying such amount by afraction, the numerator of whichisthe
number of shares of Common Stock outstanding immediately after such event and
the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(vii)  No Redemption. The sharesof Series C Junior Preferred Stock shall
not be redeemable.

(viii) Rank. The SeriesC Junior Preferred Stock shall rank, with respect to
the payment of dividends and the distribution of assets, junior to all series of any
other class of the Corporation's Preferred Stock.

(ix)  Amendment. The Charter of the Corporation shall not beamendedin
any manner which would materially alter or change the powers, preferences or
specid rights of the Series C Junior Preferred Stock so as to affect them adversely
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without the affirmative vote of the holders of at |east a majority of the outstanding
shares of Series C Junior Preferred Stock, voting together as a single class.

Section 2. Common Stock. All shares of Common Stock shall be identical and shall
entitle the hol ders thereof to the same rights and privileges.

2A. Dividends. When and as dividends are declared upon the Common Stock,
whether payable in cash, in property or in shares of stock of the Corporation, the holders of
the Common Stock shall be entitled to share equally, share per share, in such dividends.

2B. Voting Rights. Except as otherwise provided by law or this Charter, the
holders of Common Stock shall have equal voting rights on the basis of one vote per share.

2C. Issuance. Sharesof Common Stock may be issued from time to time as the
Board shall determine and on such terms and for such consideration as may be fixed by the
Board.

Section 3. Preemptive Rights. No holder of shares of the Corporation of any class now
or hereafter authorized shall, as such holder, have any preferential or preemptive right to subscribe
for, purchase or receive any shares of the Corporation of any class, now or hereafter authorizing, or
any options or warrants for such shares, or any rights to subscribe to or purchase such shares or any
securities convertibleinto or exchangeablefor such shares, which may at any time beissued, sold or
offered for sale by the Corporation. The Board shall have the right to issue the authorized and
treasury shares of the Corporation at such time and upon such terms and conditions and for such
consideration as the Board shall determine.

ARTICLE VII
Commencement of Business

The Corporation will not commence business until consideration of an amount not lessthan
$1,000.00 has been received for the issuance of shares.

ARTICLE VIII
Shareholders

Any action required or permitted to be taken by the sharehol ders of the Corporation must be
effected at a duly called annual or special meeting of such holders and may not be effected by any
consent in writing by such holders. Notwithstanding anything in this Charter to the contrary, the
affirmative vote of the holders of at least 80% of the voting power of all shares of the Corporation
entitled to vote generally in the election of Directors, voting together asaclass, shall be required to
alter, amend, adopt any provisions inconsistent with or repeal this Article VIII.



ARTICLE IX
Directors

The number of directors and the removal of directors shall be determined as follows:

Section 1. Number of Directors. The affairsof this Corporation shall be managed by a
Board of up to eighteen (18) directors.

Effective as of the annual meeting of shareholdersin 1997, the Board shall be divided into
three classes, designated as Class I, Class I, and Class I11, as nearly equal in number as possible.
Theinitial term of office of Class| shall expire at the annual meeting of shareholdersin 1998, that of
Class Il shall expire at the annual meeting in 1999, and that of Class Il shall expire at the annual
meeting in 2000, and in al cases as to each director until his or her successor shall be elected and
shal qualify, or until his or her earlier resignation, removal from office, death, or incapacity.

Subject to theforegoing, at each annual meeting of sharehol dersthe successorsto the class of
directors whose term shall then expire shall be el ected to hold office for aterm expiring at the third
succeeding annual meeting and until their successors shall be elected and qualified. Vacancieson
the Board, for any reason, and newly created directorships resulting from any increase in the
authorized number of directorsmay befilled by avote of the mgority of thedirectorsthenin office,
although less than aquorum, or by a sole remaining director.

If the number of directorsischanged, the Board shall determinetheclassor classesto which
the increased or decreased number of directors shall be apportioned; provided that the directorsin
each class shall be as nearly equal in number as possible. No decrease in the number of directors
shall have the effect of shortening the term of any incumbent director.

Notwithstanding any other provisions of this Charter or the Bylaws of the Corporation (and
notwithstanding that alesser percentage may be specified by law, this Charter, or the Bylaws of the
Corporation), the affirmative vote of the holders of 80% or more of the voting power of the shares of
the then outstanding Voting Stock, voting together as a single class, shall be required to amend or
repeal, or adopt any provisions inconsistent with, this Article IX, Section 1 of this Charter. ***

*** EXPLANATORY NOTE —NOT PART OF CHARTER - The Company believes that this
80% vote requirement isinvalid under T.C.A. § 48-17-208 in that it was not originally adopted
by the 80% vote required by that statute and that, therefore, an amendment to amend or repeal,
or adopt any provisions inconsistent with, this Article IX, Section 1 of this Charter would require
only that the votesin favor of such an amendment exceed the votes cast against such an
amendment.
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Section 2. Removal of Directors. Directors may be removed by shareholders only for
cause as defined in the Tennessee General Corporation Act.

ARTICLE X
Shareholder Approval

The holders of shares shall have the right to approve certain business combinations as follows:

Section 1. Vote Required for Certain Business Combinations.

1A. Higher Vote for Certain Business Combinations. In addition to any
affirmative vote required by law or this Charter, and except as otherwise expressly provided
in Section 2 of this Article X:

(1) any merger or consolidation of the Corporation or any Subsidiary (as
hereinafter defined) with (a) any Interested Shareholder (as hereinafter defined) or (b)
any other corporation (whether or not itself an Interested Shareholder) which is, or
after such merger or consolidation would be, an Affiliate (as hereinafter defined) of
an Interested Shareholder; or

(i) any sale, lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaction or a series of transactions) to or with any Interested
Shareholder or any Affiliate of any Interested Shareholder of any assets of the
Corporation or any Subsidiary having an aggregate fair market value (as hereinafter
defined) of $1,000,000 or more; or

(iii)  theissuance or transfer by the Corporation or any Subsidiary (in one
transaction or a series of transactions) of any securities of the Corporation or any
Subsidiary to any Interested Shareholder or any Affiliate of any Interested
Shareholder in exchange for cash, securities or other property (or a combination
thereof) having an aggregate fair market value of $1,000,000 or more; or

(iv)  theadoption of any plan or proposal for theliquidation or dissolution
of the Corporation proposed by or on behalf of an Interested Shareholder or any
Affiliate of any Interested Shareholder; or

(v) any reclassification of securities (including any reverse stock split), or
recapitalization of the Corporation, or any merger or consolidation of the Corporation
with any of its Subsidiaries or any other transaction (whether or not with or into or
otherwise involving an Interested Shareholder) which has the effect, directly or
indirectly, of increasing the proportionate share of the outstanding shares of any class
of equity or convertible securities of the Corporation or any Subsidiary which is
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directly or indirectly owned by any Interested Shareholder or any Affiliate of any
Interested Shareholder; or

(vi)  any agreement, contract or other arrangement providing directly or
indirectly for the foregoing;

shall require the affirmative vote of the holders of at least 80% of the voting power of the
then outstanding shares of capital stock of the Corporation entitled to vote generdly in the
election of directors (the“V oting Stock”), voting together asasingleclass. Such affirmative
vote shall be required notwithstanding the fact that no vote may be required, or that alesser
percentage may be specified, by law or in any agreement with any national securities
exchange or otherwise.

1B.  Definition of “Business Combination”. Theterm *Business Combination” as
used in this Article X shall mean any transaction which isreferred to in any one or more of
clauses (i) through (vi) of paragraph 1A of this Section 1.

Section 2. When Higher VoteisNot Required. Theprovisionsof thisArticle X shall not
be applicableto any particular Business Combination, and such Business Combination shall require
only such affirmative vote asis required by law and any other provision of this Charter, if al of the
conditions specified in either of the following paragraphs 2A or 2B are met:

2A.  Approval by Continuing Directors. The Business Combination shall have
been approved by a mgority of the Continuing Directors (as hereinafter defined).

2B.  Priceand Procedure Requirements. All of thefollowing conditionsshall have
been met:

() The aggregate amount of the cash and the Fair Market Va ue as of the
date of the consummation of the Business Combination of consideration other than
cash to be received per share by holders of Common Stock in such Business
Combination shall be at least equal to the highest of the following:

@ (if applicable) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers fees) paid by
the Interested Shareholder for any shares of Common Stock acquired by it (1)
within the two-year period immediately prior to the first public
announcement of the proposal of the Business Combination (the
“Announcement Date’) or (2) in the transaction in which it became an
Interested Shareholder, whichever is higher; or

(b) the Fair Market Value per Share of Common Stock on the
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Announcement Date or on the date on which the Interested Shareholder
became an Interested Shareholder (such latter dateisreferredtointhisArticle
X as the “Determination Date”), whichever is higher; or

(© (if applicable) the price per share equa to the Fair Market
Va ue per share of Common Stock determined pursuant to paragraph 2B(i)(b)
above, multiplied by theratio of (1) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by
the Interested Shareholder for any shares of Common Stock acquired by it
within the two-year period immediately prior to the Announcement Date to
(2) the Fair Market V alue per share of Common Stock on thefirst day insuch
two-year period upon which the Interested Sharehol der acquired any shares of
Common Stock.

(i)  Theaggregate amount of the cash and the Fair Market Vaue as of the
date of the consummation of the Business Combination of consideration other than
cash to be received per share by holders of shares of any other class of outstanding
Voting Stock shall be at |east equal to the highest of thefollowing (it being intended
that the requirement of this paragraph 2B(ii) shall be required to be met with respect
to every classof outstanding Voting Stock, whether or not the Interested Shareholder
has previously acquired any shares of a particular class of Voting Stock).

(i)  The consideration to be received by holders of a particular class of
outstanding V oting Stock (including Common Stock) shall bein cash or in the same
form as the Interested Shareholder had previously paid for shares of such class of
Voting Stock. If the Interested Shareholder had previously paid for shares of such
classof Voting Stock with varying formsof consideration, theform of consideration
for such class of Voting Stock shall be either cash or the form used to acquire the
largest number of shares of such class of Voting Stock previously acquired by it.

(iv)  After such Interested Shareholder has become an Interested
Shareholder and prior to the consummation of such Business Combination: (a)
except as approved by amagjority of the Continuing Directors, there shall have been
no failureto declare and pay at theregular date therefore any full quarterly dividends
(whether or not cumulative) on any outstanding Preferred Stock; (b) there shall have
been (1) no reduction in the annua rate of dividends paid on the Common Stock
(except as necessary to reflect any subdivision of the Common Stock), except as
approved by a mgjority of the Continuing Directors, and (2) an increase in such
annual rate of dividends as necessary to reflect any reclassification (including any
reverse stock split), recapitalization, reorganization or any similar transaction which
has the effect of reducing the number of outstanding shares of the Common Stock,
unless the failure to increase such annual rate is approved by a magjority of the
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Continuing Directors; and (c) such Interested Shareholder shall have not becomethe
beneficial owner of any additional shares of Voting Stock except as part of the
transaction which results in such Interested Shareholder becoming an Interested
Sharehol der.

(v)  After such Interested Shareholder has become an Interested
Sharehol der, such Interested Sharehol der shall not have received the benefit, directly
or indirectly (except proportionately as a shareholder), of any loans, advances,
guarantees, pledges or other financial assistance or any tax credits or other tax
advantages provided by the Corporation, whether in anticipation of, or in connection
with, such Business Combination or otherwise.

(vi) A proxy or information statement describing the proposed Business
Combination and complying with the requirements of the Securities Exchange Act of
1934 and the rules and regulations thereunder (or any subsequent provisions
replacing such Act, rulesor regulations) shall be mailed to public shareholders of the
Corporation at least 30 days prior to the consummation of such Business
Combination (whether or not such proxy or information statement is required to be
mailed pursuant to such Act or subsequent provisions).

Section 3. Certain Definitions. For the purposes of this Article X:

3A. A “person’ shal mean any individual, firm, corporation or other entity.

3B. An “Interested Shareholder” shall mean any person (other than the
Corporation, any Subsidiary, RBM Acquisition Company, the sole shareholder of the
Corporation, or any Shareholder of RBM Acquisition Company) who or which:

() isthe beneficial owner, directly or indirectly, of morethan 10% of the
voting power of the outstanding Voting Stock; or

(i) isan Affiliate of the Corporation and at any time within the two-year
period immediately prior to the datein question wasthe beneficial owner, directly or
indirectly, of 10% or more of the voting power of the then outstanding V oting Stock;
or

(iii)  isan assignee of or has otherwise succeeded to any shares of Voting
Stock which were at any time within the two-year period immediately prior to the
datein question beneficially owned by any interested Shareholder, if such assignment
or succession shall have occurred in the course of a transaction or series of
transactions not involving a public offering within the meaning of the Securities Act
of 1933.
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For the purposes of determining whether a person is an Interested Shareholder pursuant to
paragraph 3B of this Section 3, the number of sharesof Voting Stock deemed to be outstanding shall
include shares deemed owned through application of paragraph 3C of this Section 3, but shall not
include any other shares of Voting Stock which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.

3C. A person shall be a“beneficial owner” of any Voting Stock:

(1) which such person or any of itsAffiliatesor Associates (ashereinafter
defined) beneficially owns, directly or indirectly; or

(i) which such person or any of its Affiliates or Associates has (@) the
right to acquire (whether such right is exercisable immediately or only after the
passage of time), pursuant to any agreement, arrangement or understanding or upon
the exercise of conversion rights, exchangerights, warrants or options, or otherwise,
or (b) the right to vote pursuant to any agreement, arrangement or understanding; or

(iii)  which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any
agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of any shares of Voting Stock.

3D. “Affiliate” or “Associate” shall havethe respective meaningsascribed to such
termsin Rule 12b-2 of the General Rules and Regul ationsunder the Securities Exchange Act
of 1934, asin effect on June 1, 1985.

3E. “Subsidiary” meansany corporation of which amgority of any classof equity
security isowned, directly or indirectly, by the Corporation; provided, however, that for the
purposes of the definition of an Interested Shareholder set forth in paragraph 3B of this
Section 3, theterm “ Subsidiary” shall mean only a corporation of which amajority of each
class of equity security is owned, directly or indirectly, by the Corporation.

3F.  “Continuing Director” means any member of the Board who is unaffiliated
with the Interested Shareholder and was a member of the Board prior to the time that the
Interested Sharehol der became an Interested Sharehol der, and any successor of aContinuing
Director who isunaffiliated with the Interested Shareholder and isrecommended to succeed
a Continuing Director by a majority of Continuing Directors who are then members of the
Board.

3G. “Fair Market Value” means: (i) inthecase of stock, the highest closing sale
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price during the 30-day period immediately preceding the datein question of ashare of such
stock on the Composite Tapefor New Y ork Stock Exchange-Listed Stocks, or, if such stock
is not quoted on the Composite Tape, on the New Y ork Stock Exchange, on the principal
United States securities exchange registered under the Securities Exchange Act of 1934 on
which such stock islisted, or, if such stock is not listed on any such exchange, the highest
closing bid quotation with respect to a share of such stock during the 30-day period
preceding the date in question on the National Association of Securities Dealers, Inc.
Automated Quotations System or any system then in use, or if no such quotations are
available, thefair market value on the date in question of ashare of such stock asdetermined
by the Board in good faith; and (ii) in the case of property other than cash or stock, the fair
market value of such property on the date in question as determined by the Board in good
faith.

3H. Intheevent of any Business Combination in which the Corporation survives,
the phrase* consideration other than cash to bereceived” as used in subparagraphs 2B(i) and
(i1) of Section 2 of this Article X shall include the share of Common Stock and/or the shares
of any other class of outstanding Voting Stock retained by the holders of such shares.

Section 4. Power of Majority of Continuing Directors. A mgority of the Continuing
Directors of the Corporation shall have the power and duty to determine for the purposes of this
Article X, on the basis of information known to them after reasonable inquiry, (1) whether aperson
is an Interested Shareholder, (2) the number of shares of Voting Stock beneficialy owned by any
person, (3) whether a person is an Affiliate or Associate of another, (4) whether a class of Voting
Stock isInstitutional Voting Stock and (5) whether the assets which are the subject of any Business
Combination have, or the consideration to bereceived for theissuance or transfer of securitiesby the
Corporation or any Subsidiary in any Business Combination has, an aggregate Fair Market Value of
$1,000,000 or more.

Section 5. No Effect on Fiduciary Obligations of Interested Shareholders. Nothing
contained in this Article X shall be construed to relieve any Interested Shareholder from any
fiduciary obligation imposed by law.

Section 6. Amendment, Repeal, Etc. Notwithstanding any other provisions of this
Charter or the Bylaws of the Corporation (and notwithstanding the fact that alesser percentage may
be specified by law, this Charter or the Bylaws of the Corporation), the affirmative vote of the
holders of 80% or more of the voting power of the shares of the then outstanding Voting Stock,
voting together as a single class, shall be required to amend or repeal, or adopt any provisons
inconsistent with, Article X of this Charter.

ARTICLE XI
Repurchase of Shares
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The holders of shares shall have the right to approve the repurchase of the Corporation’s
shares by the Corporation from certain Interested Shareholders as follows:

Section 1. Vote of Shareholders Required for Certain Repurchases of Shares. The
affirmative vote or consent of the holders or not less than a mgority of the non-interested
outstanding shares (as hereinafter defined) of stock of the Corporation entitled to votein elections of
directors (the “Voting Stock™), voting for the purposes of this Article XI as one class, shall be
required to approve any direct or indirect purchase by the Corporation of any shares of stock at a
purchase price known by the Corporation to be above the Fair Market Va ue (as herei nafter defined
and as determined on the date on which any such purchase by the Corporation occurs or isto occur)
of such stock from a person who is known by the Corporation to be an Interested Shareholder (as
hereinafter defined), unless such purchase is made by the Corporation pursuant to:

@ a tender offer or exchange offer by the Corporation for some or al of the
outstanding shares of such stock made on the same terms to all holders of such shares, or

(b) an open market purchase program approved by amgjority of the Continuing
Directors.

Section 2. Certain Definitions. For purposes of this Article XI:

2A.  "Person”,"Beneficia Owner", "Affiliate", "Associate", and "Subsidiary” shall
have the respective meanings ascribed to such termsin Section 3 of Article X above.

2B.  "Interested Shareholder" shall havethe same meaning ascribed to suchtermin
Section 3 of Article X above, except that for purposes of this Article X1 al referencestherein
to 10% shall be to 5%.

2C.  "Non-interested outstanding shares' arethe shares of the Corporation entitled
tovotein elections of directors (other than any shares beneficially owned by apersonwhois
an Interested Shareholder) which are issued and outstanding on the record date for the
determination of shareholders entitled to notice of, and to vote at, any meeting of
shareholders.

2D. "Far Market Value" shall mean the last sale price, on the last trading day
immediately preceding the date upon which the purchase of ashare of the Corporation's stock
by the Corporation occurs or is to occur, as such last sale price may be reported by the
National Association of Securities Dealers, Inc. Automated Quotations Nationa Market
System or any system then in use, or if such stock is listed on a National Securities
Exchange, the highest closing sale price on the day in question, of a share of such stock on
such exchange, or if no such quotations are available, the fair market value on the day in
guestion of a share of such stock as determined by the Board in good faith.
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Section 3. No Effect on Fiduciary Obligations of Interested Shareholders. Nothing
contained in this Article XI shall be construed to relieve any Interested Shareholder from any
fiduciary obligation imposed by law.

Section 4. Determinations by the Board. The Board shall have the power and duty to
determine, for purposes of this Article XI, on the basis of information known to such Board after
reasonable inquiry:

@ the number of shares of stock of the Corporation beneficially owned by any
person;

(b) whether a person is an Interested Shareholder;

(© the number of non-interested outstanding shares on the record date for any
shareholders’ meeting;

(d) whether a person is an Affiliate or Associate of another;

(e whether Section 1 of thisArticle X1 isor has become applicable with respect
to a proposed purchase of shares by the Corporation; and

) if so, the Fair Market VVaue of such shares and whether the purchase price
thereof is above such Fair Market Value.

Any such determination made in good faith shall be conclusive and binding for all purposes
of thisArticle XI. For the purposes of determining whether apersonisan Interested Sharehol der and
determining the number of non-interested outstanding shares, the number of shares of stock of the
Corporation deemed to be outstanding and entitled to vote in elections of Directors shall include
shares deemed beneficially owned by such Interested Sharehol der through application of clauses(i),
(i1) or (iii) of paragraph 3B of Section 3 of Article X above but shall not include any other shares
which may beissuabl e pursuant to any agreement, arrangement or understanding, or upon exercise of
conversion rights, warrants or options, or otherwise.

Section 5. Amendment, Repeal, Etc. The provisions of this Article XI may not be
amended, modified or repeal ed unless authorized and approved by the affirmative vote of the holders
of not less than a maority of the non-interested outstanding shares of stock of the Corporation
entitled to votein e ections of directors, voting as one class.
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ARTICLE XII
Indemnification

The Corporation shall have the authority and right to indemnify and hold harmless its
officers, directors, employees, and agents from and against any claim, liability, loss, or expense
(including attorney’s fees) with respect to which such indemnification is permitted under the
applicable provisions of the Tennessee General Corporation Act, the Bylaws of the Corporation, or
any duly adopted resolution of the Board or shareholders; provided, however, that absent any
l[imitation or modification set forth in the Bylaws or any resolution, this Article XI1 shall requirethe
Corporation to indemnify and hold harmless its officers, directors, employees and agents to the
fullest extent permitted under the applicable provisions of the Tennessee General Corporation Act.
Such right of indemnification shall not be deemed exclusive of any other rights to which such
director, officer or employee may be entitled apart from this provision.

ARTICLE X111
Bylaws

TheBoard shall have power to make, ater, amend and repeal the Bylaws (except sofar asthe
Bylaws adopted by the shareholders shall otherwise provide). Any Bylaws made by the directors
under the powers conferred hereby may be altered, amended or repealed by the Board or by the
shareholders. Notwithstanding the foregoing and anything contained in this Charter to the contrary,
Article 1l of the Bylaws relating to action taken at annual and special meetings of shareholders,
cannot be altered, amended or repealed and no provision inconsistent therewith shall be adopted
without the affirmative vote of the holders of at least 80% of the voting power of al shares of the
Corporation entitled to vote generally in the election of directors, voting together as asingle class.
Notwithstanding anything contained in this Charter to the contrary, the affirmative vote of the
holders of at |east 80% of the voting power of all shares of the Corporation entitled to vote generally
inthe election of directors, voting together asasingle class, shall be required to ater, amend, adopt
any provision inconsistent with or repeal this Article XIII.

ARTICLE X1V
Special Meeting of Shareholders

No special meeting of shareholders shall be held upon the demand of shareholders of the
Corporation unless the holders of at least twenty-five percent (25%) of al the votes entitled to be
cast on each issue proposed to be considered at the special meeting shall have signed, dated, and
delivered to the Corporation’ s Secretary one or more written demandsfor the meeting describing the
purpose of purposes for which it isto be held.
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