+ . [

A

T A i) I;\":."-'-.“ Sapt e TR, B S R ‘_‘;,.‘ RS Tty AN g
AT S s ATy Ve TR I I % ,::i B A PR e R e
2 K T I e R S, & A s R R e R el e iy e &

w68,
o g
P

1
1
“»

7
R

5 THL e

:m '”M%‘ w~ P

7 R

F91110‘ 000010

o - - !’
: i Cortificate of Amendment ~$5
Rt of the
Certificate of Incorporation
of

Sears, Roebuck and Co.
under Secticen 805 ¢of the Business Corporation Law

Pursuant to the provisions of Section 805 of.the Business
Corporation Law ("BGL"), the undersigned David Shute, Senior Vice
Prosidont, General Counsel and Secretary of Sears, Roebuck and Co.,
and Warren F. Grienenborger, 1its Assistant Secrotary hereby
certify:;

FIRST: That the name of the corporation ls Sears, Roebuck and
Co. (the "Company").

SECOND: That the Certificate of Incorpbration of the Company

was filed by the department of state on Junp 16, 1906. ] v

THIRD: That the cCertificate of Incorporation is hereby
amended by the addition of the following provisions stating
the number, deslgnation, relative rights, preferences, and
limjtations of a series of preferred shares, par value $1.00
per share, as_fixed by the Bbard of Directors of the Company
befora the issuance of such shares, such provisions so added .
to be designated as Article 3.2.1 of the Certificate of
Incorporation and to read as followe:

3.2.1. 8.88% Preferrad shares, Flrst Series

(1) Deosignaticn. An aggregate of 3,250,000 preferred-
shares, par value $1.00 per share, of the Company are hereby
conpotituted as a sories of preferred shares designated as
"8.88% Proferred Shares, Firat Serias" (hereinafter called
"Flrst Series Proferred Shares"). .

(2) Dividends. (a)., The holders of First Series
Proforred Sharos shall be entitled to raeceive a cash dividend
por share (payabla as set forth baelow), out of funds legally
available for the purpose, computédd as follows {rounded to the
nearest cent) .

(1) for the Initial Dividend Period {as hereinafter
dofinad); the product of (A) 8.88% times (B) a fraction
the numerator of which is the number of days from (and
including} the data of the original issue of the Pirst
Series Preferred Shares to (but not including) December
31, 1991, on the basls of 30-day months, and the

' denominator of which is 360 times (C) $100;+and .
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{(11) for each Quarterly Dividend Period thereafter,
the product of (A) 8.88% times (B) .25 times (C) $100.

Such dividends shall be cumulative from the date of original
issue of such shares and shall he payable in arrears, when and
as daclared by tha Board of Directors, on February 1, May 1,
August 1 and November 1 of each year, commencing on February
1, 1992. Each such dividend shall be paid to the holders of
record of the First Serles Preforred Shares as theilr names
shall appear on the share reglster of the Company on such
record date, not exceeding 50 days preceding the payment date
thercof, as shall be fixed by the Board of Directors of the
Company. Dividends on account of arrears for any past
Dividend Periods (as hereinafter defined) may be declared and
paid at any tige, without reference to any rcgular dividend
payment date, td holders of racord on such date, not exceeding
50 days preceding the payment date thoreof, as may be fixed by
the Board of Directors of tho Company.

{b) The term:

(i) "Dividend Pariod" shall mean the Initjal
Dividend Poriod or any Quarterly Dividend Period
{collectivoly roferred to as "Dividend Pariods"):

(ii) "Initial Dividend Period"™ shall mean tha
pcriod from tho date of the original issue of the First
Seriea Preferred Sharos through December 31, 1991; and

(ilf) "Quarterly Dividend Period" shall mean
cach of the periods commencing on January 1, April 1,
.July 1 and October 1 in each year and anding on (and
including) the day next preceding tho first day of the
next Quarterly Dividend Paricd, baginning on January 1,
1992. :

(c) So long as any of the First Series Proferroa Shares
arc outstanddng, no dividend (other than dividends or
diastributions pald in common shares, or in options, warrants
or rights to subscribe for or purchaso common shares -or
anothar stock ranking junior to tho First Series Preferred
Sharcs as to dividends and other than as provided in paragraph-
(d) of this Section' (2))} shall be declared or paid or sat
asida for paymont or other distribution declared or made upon
tho common shares or upon any other stock ranking junior to or
on a parity with the Pirast Series 'Preforred Shares as to
dividends, nor shall any common shares or any other stock of
the Company ranking junior to or on a parity with the First
Series Prefarred Shares as to dividends be redeemed, purchased
or otherwise acquired for any consideration (or any monies be
paid to or made .available for a sinking fund for the
rqdemption of any shares of any such stock) by the Company

>~




-
TP PEE ‘e
sy !

*

NN N RO
Crasdfa iy s

px bl
ot M

A L]
R .
' LT
.

~y

L
K
v

ot

.
+
o

(except by conversion into or exchange for stock of the
company ranking junior to the First Series Preferred Shares as
to dividends)- unless, in each case, the full cumulative
dividends on the outstanding First Series Preferred Shares
shall have been paid or set apart for payment for all Dividend
Periods terminating on or prior to the date of such payment or
action, as the case may be.

(d) when dividends are not paid in full, as aforesaid,
on the First Series Preferred Sharea and on any other
preferred shares ranking on a parity as to dividends with the
First Series Preferred Shares, all dividends declared on the
First Sories Preferred Shares and any other praferred shares
ranking on a parity as to dividends with the First Series
pPreferred Shares shall be declared ratably in accordance with
the respective dividends which would be payable on the First
Serica Proforred Shares and such other preferred shares if all
accrued and unpaid dividends thereon were paid in full.
Holders of First Scries Prefarred Shares shall not be entitled
to any dividends, whother payable in cash, property or stock,
in excesn of full cumulative dividends, as herein provided, on
thoe First Sorles Prelerred Shares. HNo intoroct, or cum of
moncy in licu of interoat, shall be payable in respoect of any
dividend payment or paymonts on the First Series Proforred
Sharco which may be in arrcars. .

{(3) Dissolution Preforonca. (a) In.the avent of any
liquidation, dissolution, or winding wup (herecinafter
"Dissolution") of tho Corporation, whether voluntary or
involuntary, bafore any payment or distribution of the assots.
of the Corporation (whother capital or surplus) shall be mado
to or sect .apart for the holders of any series or class or
clagspes of stock of tha Company ranking junior to the First
Serion Preforred Shares upon Dissolution, the holders of the
Firet Serice Proforred Shares shall be entitled to receive for
cach sharo $100 plus an amount equal to all dividends (whether
or not earned or declared) accrued and unpaid thereon to the .
date of final distribution to such holders (subject to the
right of the holders of record of any First Serles Preferred
Shares on a record date for payment of dividends thereon to
receive a dividend payable on the date of final distribution),
detoerminod by adding (i) dividends accrued and unpaid for any
pividend Period preceding the Dividend Period in which the
date of final distribution falls plus (ii) the product of (A)
8.88% times (B) a fraction, the numerator of which is the
numbor of days olapsed from (and including) the first day ot
tho Dividond Period in which the date of final distribution
falls, to (but not inciuding) the date of final distribution,
on the basis of 30-day months, and the denominator of which is
160 times (C) $100; but such holders shall not be entitled to
any further payment. If, upon any Dissolution of the COmpanf,'
the assets of the Company, or proceeds theraof, distrisutab e
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among the holders of the First Series Preferred Shares and any
other preferred shares ranking as to bDissclution on a parity
with the Firat Serics Preferred Shares shall be insufficient
to pay in full the preferential amount aforesaid and
Dissolution payments on any.other such other preferred shares,
then such assets, or the proceeds thereof, shall be
distributed among the holders of Flrst Serles Preferred Shares
and any such other preferred shares ratably in accordance with
tha roopective amounts which would be payable on such First
Series Proferred Sharas and any such other preferred shares if
all amounts payable therecn were pald in full,. For tha
purposes of this Saction (3), a sale, lease, exchange or other

‘disposition of all or substantially all of the property and

asscts of the Company, or a consolidation or merger of the
Company with one or more corporations shall not be deemed to
be a Dissolution, voluntary or involuntary.

(b) Subject to the rights of the holders of shares of-
any gseries or class or classes of stock ranking on a parity
with or prior to the Pirat Serlies Proferred Sharas upon
Disasolution, upon any Dissolution of the Company, after
payment shall have been made in full to the First Series
Preforred Sharos as provided in this Section (3), but, not
prior thereoto, any other seriaes or class or claases of atock
ranking junior to the Pirst Series Preferred Shares upon
Dissolution shall, subjoct to the respoctive terms and:
provinions (if nny) applying therete, be ontitled to receive
any and all assets remaining to be paid or distributed, and
tho Firat Serieao Praferred Shares shall not be entitled to
share theroin.

(4) Rodomption. (a) Except as provided in paragraph

{b) of this Section 4, the Pirst Series Preferred Shares niy
not be redecmed prior to November 9, 1996. Thereafter, the
Conmpany, at its option, may redeem the First Series Preferraed
Sharco, as a whole or in part, at any time or from time to
time at rodemption prices which shall be $100 per share, plus
accrued and unpaid dividends thereon to the date fixed for
redemption (subject to the right of the holders of record of
any Firat Sories Preferred Shares on a record data for payment
of dividonds theroeon to receive a dividond payable on the date
of redomption), detormined by adding (i) dividends accrued and
urpaid for any Dividend Pcriod preceding the Dividend Period
in which tho date of redemption falls, plus ({il) the product
of (A) 8.88% times (B) a fraction, the numerator of which is
the number of days clapsed from (and including) the first day
of tha Dividend Period in which the date of redemption falls
to (but not including) the date of redemption, on the basis of
3J0~-day months, and the denominator of which is 160 times (C)
$100.

(b) Prior to November 9, 1996, the Company at its option

4

~

-




sy
LR e

may redeem all, but not less than all, of the outstanding
First Series Preforred Shares if thoe .holders of the First
Series Preferred Shares shall be entitled to vote upon or
consent to a- merger Qr consolidation of the Company as

- provided. in Section (7) and all of the following conditionsa

have been satiofied: (1) the Company shall have requested the
vote or consent of the holders of the First Series Preferred
Sharoes to the consummation of such mergar or consolidation,
stating in such request that failing the requisite favorable
voto or consent the Company will have the option to rodeen the
First Sorics Proferred Shares, (ii) the Company shall not have
received tho ' favorable vote or gonsent requisite to the
congummation of the transaction within 60 days after making
such written request {(which shall bae decmed to have heen made
upon the mailing of the notice of any meeting of holders of
tho Firot Sorles Proforred Sharos to vote- upon granting such
congent), and-(iil) such transaction shall be consummated on
the dato fixed for such redomption, which date shall be no.
more than one year after such roquest is mado. . Any such
redemption shall be on notico as aforcoaid (and on an
additional notico In accordance with paragraph (c) of this
Section (4), which may ba contomporancous with, or included
in, theo notica provided for by this paragraph (b)) at .the
redemption price of (i) $100 por share, plun (ii) accrued and
unpald dividends thorson to the date fixed for redomption
(subject to the right of the holders of record of any Firat
Scries Preferred Shares on a record date for payment  of .
dividends thoreon to roceive a dividend payable on the date of
roedomption), dotormined by adding (i) dividends accrued and
unpaid for any Dividond Period preceding the Dividend Period
in which tho date of rodemption falls, plus (ii) the product
of (A) 8.88% times (B) a fraction, the numerator of which is
tho numbor of days olapsed from (and including) the first day
of the Dividend Pariod in which the dato of redomption falls,
to (but not including) the date of rodemption, on the basis of
J0-day months, and the denominator of which 1s 160 times (C)
$100. '

(¢) In the evoent the Company shall redoem any Firat

Sorles Preferrod Shares, notice of such rodemption shall be

given by firat clacs mail, ponstage propaid, mailed not loss
than 30 nor more than 60 days prior to the redemption date, to

.each holdor of rocord of the shares to be redeemed, at such

holder's addresa as the samo appears.on the share register of
the Company. Each 'such notice shall state: (1) the
redemption dato#f(2) the number of shares to be redeshed and,
it less than all the shares held by such holder are to be
redeomed, the number .of such shares to be redeemed from such
holder; (3) the redemption pricer (4) the place or places

- where certificates for guch shares are to be surrendered for

payment of the redemption price: and (5) that dividends.on the
shdares to be redeemed will cease to accrue on such reddmption
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date. Notice having been mailed as aforesaid, from and after
‘ the redemption date (unless dafault shall be made by the,
w Company in providing monay for the payment of the redemption
: price) dividends on the First Series Preferred Shares so
called for redemption shall cease to accrue, and said shares
shall no longer be deemed to be outstanding, and all rights of
the holders thereof as shareholders of the Company {except the

ceano, The. Company's obligation to provide monies in
accordance - with the praceding sentence shall be deemed
fulfilled if, on or before the redemption date, the Company
shall doposit with a bank or trust company (which may be an
affiliate of the Company) having an‘office in-the Borough of
Manhattan, The City of New York, and having a capital and
surplus of at‘least $50,000,000, funds nocessary for such
redemption, {n trust, with irrevocable instructions that such
funds bo applied to the redemption of the First Series

Preferred Shares so called for redemption. Any interest
accrued on auch funds shall be paid to tho Conpany from time .
to timo. T ’

(d) Upon surrcnder in accordance with said notice of tho
certificates for any shares so redeemed {proporly endorsed or
asolgned for tranafer, if the Doard ,of Dlrectoras of the
Company shall so require and the notice shall so atate), such
shares shall be rodeemed by the Company at the rodemption
price- aforosaid. - If.less than all the outstanding First
Sorlos Proforred Shares are to be edoemad, shares to be
rodcemed shall ba solacted by tha Company .from outaetanding
aharces not proviously called for redemption by lot or pro rata
(as noarly as may be possibla) or by any other method
dotormined by tho Company in its sole discretion to ba.
cquitable, except that in any redemption of fewer than all the
outstanding Firot Series Praeferred Shares the Company may
rodecm all Firat Sories Preferred Shares hold by all holdars

of a number of shares nat to oxceed 100 as may be specifiod by
the Company.

(o) In no ovont shall tho Company redeem less than all
tho outstanding Pirst S8erles Preferred Shares unless full
cumulative dividends shall have been paid or deolared and sat
apart for paymont upon all outstanding First Series Preferred
Sharas for all Dividend Perioda torminating on or prior to the

" date fixed for redemption. :

. (5) Shares to.be Retired. All First Serios Preferred .
Shares redeemed or purchased by the Company shall be retired -~
and cancelled and shall be restored to the status of
authorized but unissued preferred shares, without dasignation

N " 88 to series, and may thoreafter ba iosued, but not as Pirst
Series Preferred Sharea.

right to receive from the Company the redemption price) shall =  ——
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(6) Convorsion or Exchange. The holdero of First Saries
Preferred Shares shall not have any rights herein to convert
such shares into or exchange such shares for shares of any
other class or classes or of any other series of any class or
classes of capital stock (or any other security) of the
Company.

(7) Voting. (a) Except as hereinafter in this Section
(7) cexpressly provided or ag otherwise from time to time
required by law, tho Firot Series Praeferred Shares shall have
no voting righta. Whenover, at any time or times, dividends
payable on tho First Serles Proferred Shares shall be in
arrcarg in an amount equal to at leoast the dividends payable
tor o©ix Quarterly Dividend Periods on the FPirst Saries
Prefcrred sharos at the time ocutstanding, the holdors of the
outstanding First Scries Preferred Sharcs shall have . the
oxclusive right, voting soparately as a class with holders of
any one or more other series of preforred shares ranking on a
parity with the First Series Preferrod Sharos eithor as to
dividenda or the distribution of assets upon Dissoclution and
upon which like voting rights have been conferred and aro
exerclunble, to eoloct two directors of the Company at tho
Company's noxt annual meoting of sharocholders and at, each
subpoquent annual meeting of oharoholdora. Such directors
chall bo eclected for torms expiring at the next succeoding
annual meeting of shareholders or until their respective

Buccensors aro elocted and qualified, unless such terms are

sooner torminated as provided in this paragraph (a) of this
Scction (7). At clections for such directors, each holder of
First Serles Preforred Shares shall be ontitled to' vote
cumulatively in accordance with Articla 1.5 of the Restated
Certificate of Incorporation of the Company as to the
directors to be elected by such holders voting as a class (the
holders of any other series of praferrad shares ranking on a
parity being entitled to such number of votes, if any, for
ocach sharo hold as mey be granted to them). The right of the
holders of the Pirst B8Series Preferred Shares, voting
scparately as a class, to elect (cither aldne or together with
the holders of any one or more othor series of preferred
shares ranking on a parity) members of the Board of Directors
of the Company as aforesaid shall continue until such time as
all dividends accumulated on the First Series Preferred Shares
shall have been paid in full or set aside for payment by the
Company, at which time such right shall terminate, except as
herein or by law expressly provided, subject to revesting in
the event of each and every subsoquent failure to pay
dividends in the aggregate amount.gpecified above. Any such
dircctor may be romoved from offica, “with or without cause,
only by vote of holders of the PiYst SerieB~Preferred Shares
voting as a claes with holders of any ope or mor&~other series
of preforred shares ranking on a parity‘with the Pirst Series
Praferred Shares either as to dividends or the distribution of
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fkﬁz agsets upon Dissolution and upon which like voting rights have
‘iam; been conferred and aro exercisable, and by such vote as may be
A required by law. S
}gﬁﬁ (b} Upon any termination of the right of the holders of
:f'g the First Series Preferred Shares as a class to vote for
: g?k directors as herein provided, the term of office of all N
jﬂé? directors then in office elacted by the Pirst Series Preferred .
i i Sharea voting ao a class shall terminate immediately. If the
S office of any director elected by the holdéers of the Pirst
Series Preferred Shares voting as a class as herein provided
zﬁyi becomes vacant by reason of death, resignation, retirement,
ﬁfér disqualification, removal from office, or otherwise, the
i remaining director elected by the holders of the First Series
" * Preferrod Shares voting as a class as heroin provided may
choosc a successor who shall hold office for the unexpired
torm in respect of which such vacancy occurred. '
(c) So long as any Pirst Serles Preforraed Shares remain ‘
outstanding, the consent of the holdars of at loast two-thirde
of the First Series Proferred Shares outstanding at the time
(voting separatoly as a class together with all other serieso
of prcferred shareos ranking on a parity with Firast Seorien
retorrod Shares either as to dividends or the distribution of
asactc upon Dissolution and upon which like voting rights have :
beon conforred and are exercisable) given in porson or by ‘
.proxy, cither in writing or at any special or annual meoeting :
called for the purpose, shall be necessary to pormit, offect
or validate any onc or more of the following: ;
brd (1) tho authorization, creatlion or issuance, or any }
& increcase in the authorized or issued amount, of any class r
;.55 or sories of shares (including any class or series of :
?}ﬁ preferred shares) ranking prior (ag that term is defined ;
§§; in paragraph (e) of thia Soction (7)) to the Pirst Series
ﬁﬁ%% Preferred Sharee: or :
* o
s {(11) the amendment, alteration”or repeal of any of ;
Eg?% tha provisions of tha Restated Cortificate of
bR Incorporation in any manner which would materially and 1
FEoye ] adversely affect any right, praferance, privilege or :
LR voting power of the Pirat Series Preforred Shares or of }
g the holders thereof; provided, however, that any increase i
;45 in the amount of authorized preferred shares or the ;
%iﬂg creation and issuance of other series of preferred Y
,ﬁ:%.i shares, in oach case ranking on a parity with or junior ] .
Pl i to the First Series Preferred Shares with respect to the “B
L payment 'of dividends and the distribution of asgets upon :
A% Dissolution shall not be deemed to materially and :
#h adversely affect such rights, preferences, privileges or 3
Ry voting powers; provided, further, that tha creation of a h
St clasas or series of schares entitled to vote as a class B
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!
- K

e AN ;) r"‘."a i ,.“‘_ ! 'y
NS o AL




A 23

A ™ N

o,
.

»
-

MRk " -

hd '

together with the First Series Preferred Shares on the
ratters stated herein and having a voting power greater
than one vote for each 5100 of liquidation preference
{exclusive of accrued and unpald dividends), shall be
docmed -to materially and adversely affect the voting

power of the Preferred Shares. <

D)

(d) So long as any Plrst Series Preferred Shares remain
outstanding, the consent of the holders of at least a majority
of the First Series Preferred Shares outstanding at tho time
(voting scparately as a class together with all other series
of preterred shares ranking on a parity with Pirst Series
Preferred Shares cither as to dividands or the diatribution of
asocts upon Dissolution and upon which like voting rights have
been conferred and are exercisable) given in person or by
proxy, elither in writing or at any special or annual meeting
called for the purpose, shall be necossary to effect the
merger or conseolidation of thae Company with or into any other
corporation, if and only 1if the plan of merger or
consolidation contains any provisicn which, if contained in an
amendment to tho Company's Restated Certificate of
Incorporation, would entitle the holderas of shares of such
class or scries to vote as a class thereon. :

P Ty g

{e) The foregoing voting provieions shall not apply if,
at or prior to tho time when the act with respect to which
such votge would otherwise be required shall be effaected, all
outotanding sharaes of the Pirst Series Preferrad Shares shall
have been redecemed or gsufficient funda shall have been
deposited in trust to effoct such redemption.

(£) Any class or classes of shares of the Company shall
be deemed to rank:—=w """y '

e T * "'

(i) prior'to the Pirst Sories Preforred Shares as

to dividends or as to distribution of assets upon
Dissolution 1if the holders of such class shall bea
entitled to the receipt of dividends or of amounts
distributable upon Dissolution in preference or priority

to the holders of the First Sariaasa Praferred Shares; and

(1i) on a parity with the Firat Series Preferred
Shares as to dividends or as to distribution of assets
upon Dissolution whether or not the dividend rates,
dividend payment dates, or redemption or Dissclution
priceas per share thereot be different from those of the
First Series Praferred Shares, if the holders of such
class of shares and the First Series Preferred Shares
shall be entitled to the receipt of dividends or of
amounts distributable upon Dissolution in proportion to
thaoir rospective dividend rates or Dissolution prices,
without preference or priority one over the other.

3




FOURTH: That the amendment was authorized by the Board of
Directors of the Company at a meeting duly held,.

IN WITNESS WHEREOF, this Certificate has been signed this Sth
day of November,_1991.

SEARS, ROEBUCK AND CO. ) '

Dasl Mae

David Shute
Senlor Vice President, General
Counsel and Secretary

[ 1amD D psnly

warren F. Grienenbdrger
Asslstant Secretary !

STATE OF ILLINOLS )

) SS5.: )
COO¥. CQUNTY }

David Shute, being duly sworn, deposes and says that he ie . :
Senior Vice President, General Counsel and Secretary of Sears, '—),,
Roebuck and Co., that he haas read and signed the foreqgoing
certificate and knows the contents thereof, and that the statements

contained therein are true.

« David Shute
Senjior Vice President,

General Coungel and Secretary
4

7o
Sworn to this 9°- day of November, 1991

L4L*94ALf"7%X \/éﬂﬂcﬂuui
Notary Publ%g//

My commission expires

;gl

(Seal)

OOAL BEAL
RARBALET J. wDERL

NOTARY RELX STATL O LL0EXS
Y COPRBEKN OF. AL 121904
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