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SHARS. ROENDUCK AND CcO.
SEARS TOWER
CHICAGO, ILLINOIS 60684

Yay 16, 1978

: gacratary of State
ZEEEE Corporate Mvision
... Beate Capitol 31dg»

" ggllshasses, PL 32304 .

L
LM
P
EF L

el

t;-b..lt sir: - - -
dasrs, Yoebuck mad Co., & New York corporation, 1w qualified o 8o busing
f{n Msy of 1978, Sears filed vitk the -=

" sz a foreigm corporation in your states
Few York Secrstary of srate an ssendad and restated Certificate of Iscorporay
gaid Certificate was ssended to (1) reword the corporats purposs, (11) incretss
R the suthorized common shares, par valoe 4 .75 per shate, to 500,000,000 from
L &00,000,000 sharas, (114} asthorize the ssgusnce of 50,000,000 navw preferred

shares, par value $1.00 per share, and (iv) siwplily suid Cartificate in certain i
yol, sk A
3

othar TeSpactss
: . it
for filing by yout office 1n & certified copy of said nestated " - p
cheack of Sears, Rosback and Co. T

ieste of Incorporstion, together with 8
t of $10.00 in payment of the vequisite filing fees. 1f the
ey

inswfticient, or if you fave any quest

- e “3his check is

T Apntscteifpg. plean advire, %y collect phene call, the wndersigned at (312} . -

: goica ac (3D 173=9203. e ; - ;ﬁz
TR R

875-9232 e Mre Philip Nackbarth of owr o
u. L B # T
u_auiflc'knuhdn this £iling by dsting, signing, end returning to wnder— -
slgoed sthe attached copy of this jettar, together with & recelpt for payment :
of the enclossd fes. A stumped, self-nddresend anvelope 18 ancloged for your _—

"

! PRIVILEGE TAX Yery truly yours, o

- T (W, V¢ 79,

’ mm‘_-J'A—_ y
L E ‘ ¢. oot ,/ James 9. Currie
' RAE ]

=
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. Spcretury of State
: BYATE OF FLONDA

g capito,
vaLLARALBEE 32304

r. l." ‘ﬁffﬁt’. $20 % cor

pivisien of Co orations
BECRETARY OF SYATE 504 /488<31 b

SEARS, ROWBUCK AXD CO.
ATTNt JANES B, CURRIE
SIARS TOVER

GS!FIOO. ILLINOIS 40484

P
.
Lty

O } . :
_.lll.l. 2ORBUCE & CO.
(1,733 , .
“ﬁiﬂ\'\iﬁl acknowledge receipt of the folloing:
P o .
Check(s) totalling $10.00 ;

Articles qE 1ncorpotation !ﬁpd
' amendments to Articles of Ini:urpon:tan flled
Articles of Merper or Consolidation Hied
Certificate of withdraval £11ed -
Linited Partnership filed K
Limited Pertnership Annual Report filed
Treder - ': Application f1led .
Anslication for qualification [iled
', ba obtatned fur $3. , 2

|
1
bt - - il

" gagantatement filed 1
Artielen of Dh-olutioa !iid

. cot&:iﬂdbc‘eqn(hl).
£ Sesl.

i 3 :

- - .
required to {saue & permit, A certificate wodet SeAl to g;:u uffect may
. oo bt

DAvVID C. MACNAMARA

ASLSTANT SLCRETARY OF STATL
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SEAIS, ROEIUCK AND CO.
HNEARS TOWER
_ ERICAOO, ILLINOIS coub4

Mey 16, 1978

luu.h-buel: and Coe, & Vow faﬂ:'eomntﬁn;

. a6, & forsige corporatios in your state.
* Saw Yark Sacratary of
gaid Cortificate vad
the suthorised common ¢
400,000,000
shatss, pir velue $1.00 pe

| 1]
-
=

ol for £iling by your office
figite of Imcorporatiom, together
adipont of $10.00 1a paysent

Conin sheok in {nsufficfent, or . "% have
in £4 » pleate advise, by collisct phoi. .4ll, the wndersigned at (313)
. Philtp Haekbarth of our office at (3 PR Y

3"

-

\
v

Scate an smandod
snended to (L) rewc
hares, par valus § .73 per

shares, {11i) suthorize
ahars, and (iv) simplify

S R s ackooviedge this filing by
+ sigwed the attached copy of this
; _! the snclesed fse. l_ltm.

setzcec, together wi

dattug, wignisg, and returnisg.

)

is qualtfied te 3 h-'lnau
In Vay of 1978, Ssars filet with the
and restated Cartifficate of Incerpera

& the corporats purposs, {44) inersase
phare, to 300,000,000 froa

the tssuance of 50,000,000 nev preforted

»

ciu“-! woted
[

said Certificate in certein

.
R L,
R aFie

is a certifisd cody of satd Iu'tirtod-
with a check of Sears, Rosbwek ‘and Do
of tha raquisite filing fees. If the -

y questiona sensnruing

11) 8759203, | VY
B, @
“to’ wndere
th & vessist for payment

o T

aelf-addressed savelope is encloasd t’t your
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/ seid original.
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RESTATED CERTIFICATE OF IMCORPORATION
£

L .
SEARS, ROEBUCK AXD 0.

-1
"\
N

Under Saction 807 of the
fusineszs Corporation Law

| v Wa, the Chairmam of the Board and the Secretary, do haredy certify:

1. The nams of tha Corporaticc is Sears, Rosduck #nd Co. A

The Cartificate of Incorporation was filad by tha Department of Suu‘en Junae 16,

The Cartificate of Incorporatiom, &8 smanded herscofors, ia further amended awnd

1.1 To ssmud the SICOMD Article to snlarge the corporate purposes 85 sat forth is
paTagraph 2 of this Pastated Cartificate of Incorporation. o £ 4

4.2 To smend the present TRIRD and YOURTH srticles to authorize 150,000,000 sav i
common sharss and 50,000,000 new prafarred sharzs and to agdify and establish the IR
gdesignations, zalative rights and limitations of the classas snd saries of shares S
i3 sat forth in parsgrachs 3.1, 3.2, 3.3, 3,4 and 3.8 of this Rascated Certificate :

of Incorporaticn. 7

3.3 To suthorize shars distribution ss sat forth in peragraph 3.§ of this ’ o TR
Restatad Certificate of Incorporation. .- ‘ .

WL N

- Ed
¥ 5 =
T

3.4 To authorize the dirsctors to adopt, smend or repesl the bylaws as

sat forch
iz new parsgraph 4 of this Rastated Certificate of Tacorporation. - . o

3.5 To suatborize the directors to fix or to incTesss oF decrease the waber of .
directors as sat forth ia patagraph 5 of this Restated Certificate of Incorparation. 3

3.6 Te delets the SIITE Areicla ralating to the duzation of the Corporation.
: poration
3.7 7o daleta the SIVENTH Article ralating to the musber and elactios of directors.
3.8 To delets the EIGUTE Article relating to the designstics of ortginsl directors.
b

3.9 To delats the KINTR Articls relsting to original subscribers of sharea of the
Cerporation, the bylave of tha Corperation, the mertgige of sroparty of the Cerpora~ .
tion, aud the smounts of surplus and workiag capital of the corporation. .

igﬂ} ,  The swendment to sud restateseat of the Cartificate of Incorporation was satherized .
157 . 5y vote of the holders of & majority of all eutstssding common shares, the saly tlsse vt
"Ezi;‘ of sharsa entitled to vots thereon, at the aunusl meeting of sharebolders hald on g
’ \‘; May 13, 1776, g (P L

s e 3t T

.

% 8, he tast of tha tareificate of Incorporstion, a8 anended hﬂtoeou.’f is harshy
fyrthar amanded and restated to read as follows: R Coa

A

.

b l'\td.}‘.f rhd




BESTATED CERTIFICATE OF INCORPORATION o
' of
SEARS, ROESUCK AXD CO.

1.  RAME
‘ Ihe noame of the Corporscion i Sears, Rosbuck and Co.

PURPOSES g
The purpesss of the Corporation are: .

2.1 To manafacturs, buy, sell, import, export, distribute and deal in soods, vares,
marchandise snd related sarvices of avery kind, and any ard all mstarials or artie-

2.2 To engage in say sctivity vhich may prowate the interests of tia d:mnuu.
or sohance the valve of ita prope-ty, to the fullest extent parrittad by law.

3.1 Authorized Shares. The total number of sharas whick the Corpsratiom may Lssue
1s $30,000,000, of which 300,000,000 shail be common sharss of a por value of $0.77
sach sod 50,000,000 shall be preferred shares of & par value of $1.00 sash.

3.2 Preferr d Shares. The praferred shares aay de tssued from tize to time in

series. Tha board of divectors is authorized to establish and designste sevries
. . and ta fix the number of shaTes and the relative rights, prefersnces and limita~
S tions as between series, subject to such limitations zs may te prescribed by law.
Ia particular, the bostd of dirsctors asy establish, designate and fix the follow-
' ing with raspect to sach saries of praferred shares: establish and sreclify a
it designation of such saries; fix the dividend rights of holders of shares of esach
& such serias; fix the terms cm which shares of sach such sefies may be radeemed If
o the shares of such series are te ba redeemsble; fix the rights of tha holders of
shares of sach such sarise upon disselution of say distribution of assets: fix the
terms or smcunt of tha sinking fuad, if anv to be provided for the purchase or
redsmption of shares of sach such saries;: Cix the tetms upon which the shares aof
T esch such serias may be convarted fats or exchanged for shares of sny other class
T or classes or of any one of wore saries of prafarred shares {f the shares of such
saries are to ba convertible or axchangesble; fix the veting rights, if may, of
the shares of ssch suck series; and suy other relative rights, preferences, or
limitations of shares of the seriss cossistest herswith and spplicabla law.

-

T

T o it o = R St - e tiphdea

T ek

Ly 3.3 Cousom Shates. The holdars of common sharss. subject to law a=d te the righcs
S af the preferrad shazes, shall have tha sxclusiw vight to vete for tha alectiom

Y Tt of divectors snd > sil ether marters requiring shiacaholder sctiom, eack common

SN share baing entitled to oma vota.

3.4 Preasptive ights. The holdars of shares of the Corporaticm ~hall have we

1.5 Cwsulative Yoring. Az all electloss for directors of the Corpuraties, esach
' ehareholder ontitied t6 veta for tha slsetion of directers shall e sutitied to
a8 maay vetas o8 shall equal the wumber af shares owsed by ssid sharehelder
maltiplied by the scmber of directers te %a slected. A sharsholder may cast all
of sech votss for a sicgle director or may distribute thes smoug the mmber to ba
voteZ for er amy two or wors of them. ( -
2-;*&‘

. e

i . 4 P - LR

cles for, or used or usafil in connectfon with all or aay of the ohjrets aforesaid.

praanptive rights to purchuse any shares or say other securities of the Corporatiom. “
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3 '_ . fuu. Fosbuck and Co., the ecorporation
3% tacorporstion, sad knove the tonteats theteof and that the statements contained
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3.6 Share Distributions. The board of directors way from tise tu time suthorize
the distribution of ebares of sny class or varies £ the holders of the ssme oT

of suy othar class ot saries of shates.

ITLAVS '
The board of dirsctors may adopt, amend or repeal the bylaws of the Corpotation.

DINZCLORS
The numbar of diractors of the Corporation shall ba fixed and may from t

ise to

time be increased or dacresssd by the board of directors, but in no event shall

the numdar of diraciors be less than 3 or wore than 0.

MISCELLANECTUS
6.1 Office. The .ffice of the Corporation is to be located in the City, Councy

and State of Naw lork.

6.2 Barvica of Process. The Secretary of State of New fork is dntmed as
an agent of the Corporation upon whow process against the Corporation may be

sarved ia any action oF procesding against it within the 5ta

ze of New York. Tha

post office address to which the Secratary of State shall mail a eop¥ of mmy
procass ageinst the Corporation served upon him is Sears, Roebuck and Coue

" Sears Towar, Chicagos Illincis 60684, Attantiont Secretary.

A px UTTNESS WBEREOY, the endscsigned haratc sigoed thia fastated Cartificate of
earion this 15th day of May, 1974. . 7 ~

o A

-

Tdward R. Tallicg

VERIFICATION OF RESTATED CERTIFICATE OF INCORPORAZION

1loyd §. McClelland, being duly sworn, deposas and says that ba is the

. :uchi land

Lloyd 'S

Chairzan of the Board of ni'tdétau

/ i V C:"’: ,-'.lé\-’.l:"f( f( . ‘/"'L;:;ﬁ"‘.j)f
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Secratary of

aimed in the foregolng Rastated Cartificate of
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