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| ['NITED STATES TORPORATION (ADIPANY :
v: "VEP‘J7V PINE STREZT r:—‘,
NEW YORAK. N ¥ t02%0

May 10th, 1

W

RE: SEARS ROEBUCK AND CO. .
P our Raf. $22-84-10017

Dear Sir

- ’ by Jﬂ:‘.;

T

gaclosed herswith on bahalf of the above capticned ;%%,
R

itw York corparation im a certified copy of a Certificate
of Amendment or Certificate of ract sccompanied by our check
in the amount of ¢10,00. }

Please note that th.-;ﬁlﬂe;!dﬂl‘h;t does not increate th.il
authorized number of shares, but only sstablishes a series
of preferred shares from the corporations current authorization,

KA {
= Please procesd with filing of the snclosed, retursaing
. ' offioial receipts and evidence of filing to the undersigned. -
I¢ no evidonce of £iling is 1issued, please *file stawmp" the
duplicate copy of our letter and raturn the same in the en= .
clomed self-addresssd stampad envelope provided. b

Thank yYou.- ' W

¢

bER/Ap Assistant Vice President.
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+ Cortilicate of |ncorporstion
o
Seare, Rashuck snd Co
under Section 505 of the Rusiness Carporstion Law

Pursuant do the peiwidons of Section M of the Nusinest Carpunatun 1aw, { evored
Philip M Knoz, Jr, Vies Previdert and Coryonte Ceneral Cownel of Sears, Roelihek &1 Co., and

Charloe W. Hnrper, Ns Secvetary, hereby conify: ) - .
Fowt: That the name of the corporation it Srars, Nosbuck and Co i'; — :; . i
. Shcows; That the Certificate of Incorporation was Sled by the depsriment of ste 9t June id;, ‘ o
“. e

e o
Turo. Thet the Certificate of Increpuoration i heveby amended by the additin of P fol. N
lowing peovisions staling the her, de tums, relative rights, prefereice, ondd: Mnifdthome of

a serien of prefermed shares, par value $100 per vhare, s Rord by the Evective Cowsiticr of the . J

311 Adjustabie Rate Prefcrrad Shates, First Sevies. . ' CT

(1} Dengnation. An sggregste of 2500000 pweferred thares, per value $1.00 por
&Cawmmmhnbytamimhdnnmhdpn{enﬁmduipﬂd-'
Rate Preferrod Shares, First Series™ (betvinafter called “Flrst Seriec Proferred

. {(2) Dividends. (8) TV » holders of First Rerien Proferrad Sharss shall e
/ : mwln-lnd.lvidemlms.mlpcylbhumlathhhw),lmtd'hndsh.ﬂy
n the purpose. computed as follows (rounded to the nearest comt):
S () for the peeiod (the “Initia) Dividend Prriod™) from the date of thels
3 through June 30, 31U, the product of {A) 10255 thnes {(B) u lraction the
-3 w!:lehhﬂunumbﬂﬂfdnyslmn(.ndlwhding)thd-udlhdrnﬂﬂdm
Y including) July 1, 1984, on the basis of 30-day months, and Phe Serossinator of
Pn times (C) $100; and -
Pray {H) for each Quarterly Dividond Prriod (aa herrinafter delucd) theroadses,
of (A} the Applicable Mate (as defiowd in parsgraph () of this Section (2) ] in
such Quarterly Dividend Period times {B) 25 times (C) 8100,
Mﬂﬂ&n&hﬂbmhﬂnfmﬂ-datldeﬂmmdudh
payshle in arresrs, whes and as declared by the Board of Directors, on Januesry 1,
f 1 snd October | of each yras, commencing on July 1, 1084, Each sach dividend shall
i the holders of rroord af the First Series Prefered Shares ae their names shall
share register of the Corporation ou mech revond date, not excseding S0 days preceding
et dute thetrol, as shal! be fxed by the Board of Directors of the Corporation. Dividends
mdrnmlamypumﬂdmdhﬂedutumdthd)mhm
paid st any time, without refornce 16 any regelar dividead payment date, in holders of
" uunﬂhte.mwnlmbpminlmmmmw.uuyInlni
2 » Board of Directors of the Corporstion.
{b) :uu-ww-hummh-w Rete™ fur any Quartarly
- Dlvl&ltlhﬁdﬁlllbr(i)Imh&aulﬂ)lhhﬁmdﬂ!fmﬂnﬂlﬁl& the Tem
1 YuMHmwmudﬁoTanmCmaHMyl&luﬂum
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dolaed) for mach Quarterty Dividend Ponad i the serot thet the Corperstion deterimmes I .
goad faith that fer any ressos:

(1) any one of the Treasmuy Bill Rate. the Ton Year Conetant Maturty Rete snd the
Twenty Year Constast Maturity Rats cannot he determined ios sny Quarterly Dividend
Period, then the Applicable Nete for sech Dividend Feriod shall be 285% less them the
higher of whichever two ol such rstes can be w0 determined,

{4} only one of the Tressury Bill Rate. the Ten Yrar Conetant Maturity fate and the
Twenty Year Constant Maturity Rate can be detormined for any Quarterly Dividend
then the Applicable Rate for such Dividend Period shall be £ 657 lem than whichever mech
rote can be s determined ar

(iii} none of the Treavury Bill Rate. the Ten Yrur Constant Maturity Aste and the
Twenty Year Constant Maturity Rate can be determined for any Quartetly Dividend Peviod,
then the Applicatile Rate in effect for the preceding Dividend Penod shall be continued for
wich Quartorly Dividend Period.

Anything herein to the contrary notwithstanding, the Applicable Rate {or sy Quarterly Divi. !
dend Period shall in e event be Jess than 8 307 i ur grester thay 123075,

{c) Except as provided below in this paragraph. the “Tressury Bill Rate™ for sach Quarterly
Period shall be the arithmetic mean of the two most recent weskly per ssnum market
discount rales (of the one weekly pec snnum market discount rate. if only one such rate shall be
published during the relevant Calendar Period (ms hereinaftor delined) ) for thess-month U8, .
Treasury bills, an published wwekly by the Federal Neserve Board during the Calendar Period
immedistely prior to the last ten calendar days of D ber, March, June or September, m
case may be. prior to the Quarterly Dividend Period for which the dividend rate (1 being
termined. In the event that the Federal Reserve Board doet pot publish such a
annum tnarket discount rate during such Calendar Period, then the Treamry Bilf
Dividend Period shall be the arithmetic mean of the two most recent weekly per annum
discount rates {or the one weekly per annum market discount rate, #f only one sech
be published during the relevant Calendar Period) for three-month US, Treaswy bille. as
lished weekly during such Calendar Period by any Federal Reverve Sank or by any US.
emment department or agency selected by the Corporstion. In the svent that &
markst discount sate for three-month U8, Tesmsury bills shall not be published by
Reserve Board or by any Federal Reserve Bank or by any U118, Covernment
agency duting such Calendar Period. then the Treasury Bifl Rate for such Dividend Prriod
be the arithmetic mcan o the two most recent wrekly per srnum merket discownt rates {or
one weekly per annum market dlacount rate, {f only oue such rate shall be published during
relevant Calendar Period) for all of the U.S. Treasury bills then having maturitien of not
thest M) mor more thun 10 days, as published during such Celerdar Period by the
serve Board or. if the Federal Reserve Board shall not publish mch rates, amy
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Ferrnd shall bw the anthm-tu awen of the per sonum marbet dimoent fates baard utrn the
clouny tnds durng wich U alemdar Pritod bor rach of the sues of mazketable inderest bearing
US. Treawty secunities with & matunity of ot beas than %) e swee than 300 daye, a3 chown
and quoted daily {or esch buunes day | The City of New York (or Sen frequantly o daily
uotations shall mat be genetally svaslable) t the Corporation by st least theew recognised
dealers tn US. Govetnment secunties selacted by the Corpacstion.

{d) Except as provided helow 1n this paragraph, the Ten Year Comtant Maturity Rate®
for rach Quarterly Divudend Prriod shall be the anthmetic mean o the fwo most recent weekly
per annum Tea Year Average Yiekds (as brrematter defined ) 1ie the one weekly per annum
Ten Year Average Yok, ot omby vie stk Yohd shal] b jHililishenl duriag the televant Calendar
Perd b, s publodidd weekly by the Fraderal Hoserao Board dormog the Calendar Bround imuneadi-
ately prioe 1o the Lt ten calenchar dave of Deendet Manh June or September. sa the case
may be, prioe tn the Quarterly Dividend Penod toe which the dividend rate heing detrrmaned.
I the event that the Federal Reserve Hoard does mat publish such 2 weekly per anmum Ten
Year Average Yield dunng sach Calendar Feriod, then the Ten Year Constant Masturity Rate
for such Dividend Period shall be the anithietic mean of the rwo nist seoent weekly per anonm
Ten Year Averaue Yueldv or the une weebly per aonum Ten Year Average Vield, if only one vuch
Yield shall be published during the relevant Calendar Penod), st publithed weekly during sech
Calendar Perd by any: Fedrral Reserve Hank of by any US Government depaitment or agricy
svected by the Corporation. In the event that & per annum Ten Year Average Yield shall not he
publithed by the Federal Reserve Buard or by any Federa! Reserve Rank or by anv US, Govern-
ment department o agency during wich Calendar Period. then the Ten Year Constent Matunty
Rate for such Dividend Period shall be the avithmetic mesn of the two most recemt weekly per
dnnum average viekls to matunty {or the one weelly per annum average vield to maturity, if only
oo such vield shall be published duting the relevant Calendar Petiod) fur all of the actively
traded murketable US Treasury fiaed interest rate weurities (other than Special Securities. 4
heteinutter defiied ) then having matunts of it devs than eight nor mviee than twelve years, =
fmbluhed during sich Cabendlar Period by the Federal Heserve Soard ur, f the Federsl Reserve
Bourd shall nat publish vh viekls, by anv Federsl Hewerve Bunk or by any US Guvernment
department or agency wheoted by the Comatatn In the event that the Cotporation determines
in good faith that [ie atn reason the Corporatsin Canet determine the Ten Year Constant Mature
ity Rate for any Quarterly Dividend Penod s provided above in this patagraph, then the Tea
Year Comtant Matunty Rate for wich MDiadend Perind shall be the anthmetic mean of the per
anom average yickls to matunty based upwots the chonang bade durmg vmich Caleradae Povied for
euch ol the maes o wtively truded marketable U8 Teeasury Bnsd otensd rate securfties | other
thun Sprvil Secunities) with & Bl matenty dete not less than cight sor mote thes twelve yean
from the date of each such quatation, #s chosen and quoted daily for ench business day i The
City of New York (or less Erequently o daily quotations shall not be generally svailable) to the
Corporation by at Jeast three reengnized dealers in US. Covernment secwrities selected by the
Comocation.

{e) Except as prvided belov in this paragraph, the “Twenty Yesr Conslant Msturity
Rete™ for each Quarterly Dividend Penod shall be the arithmetic mean of the tws wumt
recent weekly per annum Twenty Year Averspe Yields (a8 hereinafter defned) (o Hwe ome
weekly per antum Twenty Year Averuge Yield if omly one such Yield shall be pubtished
during the relovant Calendar Period), ss published wreklv by the Federsd Reserve Rosnd
dnrfegg the Cabendar Perrod lmmsdiatels poaxsr o the last ton celendsr days of December, March,
Juras o Septembr, s the cuse may be, e 10 the Quurterly Dividend Period b which the
divdend rate n toing deteemined. In the event that the Frdera!l Reserve Bourd does mot pale
lish such & weekly (. annum Twenty Yeur Aversge Yield during such Calendar Period, then
the Twenty Year Cunsont Maturity Rate for such Dividend Perind thall be the arfibmetic
mean of the two mostt reent weekly per annhum Twenty Year Average Yields (or the ome
weekly per annum Twenty Year Average Yield, If only one soch Yield shall e published
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dunng the selevant ( alendar Pered 4 poblidedd weekly during such ¢ alender Prrad by
any Federal Reserse Hank or by any 0% Covrrnmeent depiartment of sgrncy selectnd by
the Lorpnwatum In the evear that » et sirus Tweniy Tear Average Yiekd shall md be
published by the $ederal Rewrve Beard ot by ans Federal Hewre HBanl o« by sav 1'%
Covernment dqumm-nl v aderey dunng sl O alerandar Petienl, then the Twenty Yemr Came
oant Maturty Hate S with Ditdend Peosal slall Y the anthmets, mean of the tww wwedt
fevent werkly pwer wnsien average pields 0 oetunty Dor tlee e werkly 1 sinem svrrage
yield & matunity d ouly soe sk yield valf b publnhed duning the relevest Calrudae
Period) for all of the stively traded marketable U'S Treatury Sred interese ate srvunties (othee
thaa Special Secunities! then laving matunnes of mot less than cightren sor mote than
twenty-two years, 4 publuhed during such Calendar Period by the Frdera! Reserve Board eor,
o the Fedreral Rewrve Bosrd shall not publish such yelds, by any Frdera! Rewrve Bank or by
any US. Government department or sgency selecied by the Corpuration In the svent that the
Corpotatum detertinies mv swud twith that i any reaum the Cijanation (st detrsmine the
Twenty Year Cinntant Matunitn Rate lor anv Quarterly Disadend Prrsod provuded ghove
thiv-paragraph then the Twenty Year Constant Matunty Rate for ainh Dwadend Period shatl be
the arithinelic mean of the per annem avetaze vields to matunes bawsd sgwons the chmng hda
dusing axch Calendar Perunl I each of e ey of sctively temded marketabie US Treauwy
Aeed ttereat tute wranition fother than S tal Sevunities ) with @ g maturiy date not less
than esghtern nor more than twenty-two vear {rom the date of each wich quotahon, e chosen snd
fquofed duly for esch buuness day in The Citr of New York (or Jess frequently if daily que-
tations shall nat be gencrally ava:lshle) %o the Coeporation by at least theee tecognised dealers
in US. Covenment secutities selected by the Corpuarstion

(F) The Applicatle Rate, the Teensury i1l Rate, the Ten Yrar Constart Matwesy Rate and
the Twenty Year Constait Matunty Sate shall each be rounded to the nearest five hundredibe of
a percentage point.

{%) The Applicable Rate with respect 1o each Quarterly Dividend Pernd wil] be caliulated
& promptly as practicable iv the Corpotetion scoording to the method described herein. The
Corporation will cause each Applicable fate tv be published in a newspaper of genersl cir.
culation in The City of New York prior to the commencement of the Quarterly Dividend Peviad
tu which i applirs and will vause notice of wich Applicable Rate tn be enciosed with the v
dendpnymntcb«hmtnu!cdmﬂtlwkknofﬁm&du?ﬂimslm

(h) For purpmes of this Section (2}, the term:
tit “Calendar Period™ thalt mean L4 calendar days;

tii) “Dividend Period™ shall smean the Initial Dividend Prriod or any Quarterly Divi
dend Period (cnllectively referred to as ~Dividend Periods™);

{Hi) "Quarterly Dividend Period” shall mean esch of the penods commencing, an fane-
ary 1. Apnl |, July 1 and October ¢ in rach year and ending on (and including) the day
newt preceding the Kt dluy of the revt Quatterly Dividend Prriod, heginning on Julv L,
1964,

Civ) “Npecin? Sectinitirs™ dhall mean wourition which con. of the aption ol the helder, b
surrenderml At tair value in paymen «f any Federal estate tay or which porvide tax bwarlits
to the bolder and are priced ta reflect soch tax henefits or which were aciginally aoeed ot &
deep or substantial discount:

(v} “Ten Year Average Yield” sha!l mean the average vield in matwrity lor actively
traded macketable US. Treatury fined interest rate secunties { adjusted to constsnt sapturities
of ten yoars): and

(W) "Twenty Year A.mw.m“m.mwmuumhw
traded marketable US. Treasury fued interest rate securities [ sdjusted 1o constant meturitios
of twenty yrars). I
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(1) Encopit s povnsded i the bbb wink senteme o divsderals hall by dou lored o penl -
y ot opart ot pavInect cmu the frrtrrien] vhates o ooy st tankorg e to divndieds e 8 ety ' .
s with or b ot Pl Seres Proderred Shares he any prrval anbess bdl cumalative disswdernds
have bera w conternmuerancousty are detlaned and pasd e dectared amd s s sulboend b the
pavment thereo! wt apart La s b eyt on the Fird Series Pietererd Shares bor alf Lve ndesd
Peruaby reiminacing on o1 prscwr s the date od payiment of wach full cumulative dividends. When
! dividends are nie pard i tall, oy aloevaid, cnn the First Senes Preteried Shares and any uther pre-
? ferred shares randang un s panty av te divudends with the Fint Senes Preferred Shares, all divi-
. dends declared an the First Senes Preterted Shares snd suy sther perterred thases ranking o @
panty as tn divielerts with the Fieat Senes Preteered Shaise shall be doclered ratsMy @ srvord.
ancy with the trsprotive dividends which wonld be pavable v the First Senes Preferred Shares
and such ither preferimd share i) all accrued and wnpasd dividends theree were pad in fnll.
Haldets of First Senes Prefernrd Shates shall not be enbthed 1 ane diwsdends rhether pavable
i cash property o stich, v ewrns o ol omnnlator dividends as berean provded, on e Fiest
Serws Preteored Shares So antetest oc sim of nuwey e Iea o interest, vhall be payiable m re.
spect of any divdeind pavment o payments i the First Senes Pretersed Shares whch may be
" WTears.

(1) So long as 4ny of the Fint Senes Preterred Shates ate outstanding, no dividend | other
than divadesds or distnbutions paid in compon thares, or 1 nptoms, warTents o tights 48 sub-
scribe for of purchase Lommon thare ne snother stock reakion jior i the Fist Sories Profecrad
Shares as to divdends and other that a providesdt in paragraph (i) of this Section (2)) shalt
be declared or paid or set aude for payment or other distnbution declared or sade upon the
criman shares of uron any other stock PAsking jusr tn or on & parity with the Plst Series
Pretrrred Shacrs av 2o dividends. e shall 4oy common shares o anv other stock of the Cor-
pofation tanking tnkst 1o or on 3 panty with the Fint Sersey Preie oed Shaees s to devichonds
e srdeemed. putchaved or otherwive scepured Jor s _owadetatom i anv moneve he peid e
ot made avaluble tor 2 wnking fund for the oot on of any shares of any snch siack ) by the
Corporation teccept ba ciivetwen into of ewhaie bor stock of the Cinpuwation anking panioy
10 the First Seres Prelerted Shures a5 % dissdnds® wnless, in rach case, the full cumulative
dividends on the antstanding Firt Serses Preteteed Shares dhall have bren pard or set apart for
pevineut (or all Divulend Prriuds terminsting on or prior to the date of uich pevment ae actinn,
s the case may be

(31 Dissolution Prcicrence (a) In the event of anv hquidshon. disolution, e winding wp
theseinalter “Dinsulution™) of the Corporation, whether voluptars o iveluntary. bhefors any
¢ payment of distnbutun ol the ssscts of the Corporstion i whithet caprial or wrples) shall be )
: maide to of et apart for the boldrrs of sy seoes or cliss or classes of stack of the Corporstine |
rankiny jutienr to the First Seres. Breferred shares wpos Dessolution. the bulders of the Furst Setsd
Preterred Sharet shall be entitled 0 recrive for rach share 3100 plue o amownt squal o ol
dividends (whether or not varned or devlared) sccrued snd wnpasd thereon ta the daie of Snel
distribution ta tuch holders « subgect 1 the nuht of the holders of reened of anv First Serier Pre-
lmn!Sh-muunnmddnrlmpnmlnh!mdmd:thrmmmmwadivdrdpnbltn
the date of fnal distnbution) detertned by adding (i+ divadends accnied and wnpaid for any
Dividend Period precedins the Diidend Penod an which the date of Snal distribmtion falls
plus {ii) the product of (A1 the Applicable Rate ror the Dividend Period m wiuch the date of
inal ditnibution fath {of, 4 the case of the Intial Pvsdend Pord  10.255% 1 timses (8) & Fracten,
ﬁnmu‘whxhkthnmlnddawe‘qmdfm- (and wcluding) the frst day of the
Duwidend Period m which the date of Snal distibaution falls, to (but not incledwg) the dete of
final dutnbution. on the beuy of X-day months. sad the dencainator ef which i 30 tmes (C)
O, but wxh huolders shall mot be entitled 1 anv lurther pavinest . upon sey Dimslution of
the C . the sty of the Coporstion. e proceeds thereof, dutribetable smrmg the .
holdery of the Firit Serwes Preterred Shares and any other pretesred shares raaksag ae S0 Dissciws o
tion an & parity with the First Seres Preferred Shares thatl b insuficient to pay in fell the pref- .

-
-




~ Fa

T

i

i

[P

v —y—t

Py gt o

e

S,

erential amount atatessnd and [hywlution pasments o sy sch ther preteried sharrs then
wich asacts, of the proceeds thereol, shalll be datnbutrd snmmg the Sublders of Fuwt Senes
Firterred Shares wnt any such ather preterted duares ratably in socardance wtth the rewpecave
amwmints whish would e pavable o swh Fiest Seres Freterted Shares sl an sich other pre-
terred shates U all aimnts pasabde thereos were pand m tull For the putinmry of thes Sevtion
(3 avale, brawe rvchanar s uther diemitum st oll s wilntannialle ol the property sed ssests
of the Cawpmatationd st @ compmidiclatusy o waige r of the Crppusatnn with e op e curne el e
shall oot e devined to I o Dvsdutson, volustay o tavoluntery

th) Subpct tu the nghts ol the hoklors ol shutes ok any series or class or clames of Mock
ki on & panity sath o preor 4o the Fiest Serwes Pretreened Nhares upon Dissolution, s any
Dussslution of the Corprnatuns, stter payment shall have been mede 1 full to the Fust Serws
Freterred Shases ay provided s this Sevtiun (30, but not prae thersto, any other series or clam
o classes of stk ranbing sunws to the Fust Seres Preterzed Shares upon Dissolution shall, sub
tect to the respective terma and provisions 1 snv ) appiving thereto, be entitled 0 secsive say
and all gusett remaimng to be paid of dutributal, and the First Serer Preterred Shares shall aat
be eatitled to share therem

149 Redemption (80 Except a1 provided tn parauraph (b of this Sechwon 141, the Fird Series
Prelerred Shares may mnt be cedeemed prot tn May 15, 1987 Thereafter, the Corpueation, st
its option, mav redevm the Fitst Senes Prefesred Shares, 23 2 whole o in pert. st any e or
inue tme o tune st redemption pices which shall be (11 From May 15. 1987 1o May 1S, 1088,
inclusive, $103 per share. and theremfter, 3100 per share, plus, in each case, {§) sccrued and
unpasd dividends thereon to the date fxed tor srdemption [ cabject 1o the right of the holders of
recard of any First Senes Preferred Shinres on 4 record date for payment of dividends theteon
receive a dividend puvable on the date of redemption). determmed by adding (i) dividends
acrred and unpasd foe any Dindend Period precedhng, the Divdend Period in which the date of
redempusom fulls, plas 1) the product of (AY the Applicable Rate for the Dividend Poriod in
whicls tlwe daze of srcdempium talls (or, In the wase of the Iotial Dividend Persod, 10.29"% ) times.
{81 & fractumn, the sumerator of which is the nurrber of days clapeed from (wed ichadiong) the
Brt duy b the Doalend Prownl o whick tie date of redemgtum falls to (but oot Secheding )
the dute o redeaiption, on the hass o Jday months. aod the denomunstor of which s 380
tumes (C) $100,

(b} Puor 10 May 15, 197, the Corporstion st sty optem mer tederm all bt mat ks then
all, ot the sutstanlin:g Fust Sermes Preterred Shares 4 the holders of the First Serios Proderred
Shares shall be satithad to vote upon or consent (0 & mierger ur comwrhdation of the Corporstion
au e tded i Section (T and ot of the following cnditions have Deon satsfed. (1) the Conpwe-
ration Zhall have repueted the vate of cunsent of the bolders of the First Serses Preforred Shares
to the comsumnaton of uwh merper or comolidation. stating n wih gequest thet fuling the

tequinite lavorable vote of t the Cuosp will have the option o redeem the First
Senes Preferred Shares, (il + the Corporation shall not have recerved the favorable vole or consent
e ta the © tion of the tramsaction within 80 daye alter making such wrtten r-

fuest {wihech shall be dremed 1o have been made upon the maidmg of the notice of any merting
of holders of the Firnt Senes Preirmred Shaacs 10 vole spa gradhag vich consent . and (56 ) such
transaction shall be consummated an the dste zed for sach redeniphon, which dete shall be se
more than one yrar alter wach recuest 13 m L de. Any such redemsption shall be me mticr 96 shore
wid Ll on wn addnonal mitie in wcs.danee with peruizaph (o ol this Seutum (4), which
may be contemporanemus with, or inchaded i, the notwe provided foe by thet paragraph (b)Y ot
the redemption poce of (i) $105 per dhare, phu (i) scorued and wepaid dividends thereon
1o the dute fized bine redempluon Cwbpect 10 the night of the holdon of recoed of any First Series
Pretereed Shares oo a record dute for payment of dividerdls thereon to receive & dividend pay-
able on the dste ol redemption), determined by sddiug (1) dvidends sccrwed snd wnpeid for
any Dividend Perind preceding the Dividend Petiod un which the date of redemption falle, phes
(H) the product ot (A) the Apphunble Rate for the Dividend Penod i which the dete of re-




dempium falls o 0 the ¢ sbe ol the toitial Drsideind Pernd 102951 ows * H7 o o, the
mumetator of which ts the number of days elapsed rom (st inchuding ) the Sent day of the Dy
dend Prewad s whu b the Jate o redensun Lall, 1o - bt et o huding ) the dete of redempltion,
' on the basts of X iday munths and the dermemotor of whish o W0 mes 1 O ) 8109

(c) In the event the Corporstnen thall sedevns sav Fird Seren Proferred Shatvs, notice of
scls endenpiion shal! ba given by Heot lavs sl et propabl costbed it ey thais X0
sire thas 00 dlase yamet du o dwidenstion date dresorpt a provided  pmiagrapsh (b1 of thin
Sectun (41} W each holiber of record of the vhazes 1o be tedeemed. ot such holder’s adderss aa
the wmme apprass on thre share reginter of the Corporation Each such notice shall state (1) the
tedemption date, (2) the number of thares to be rrdeemed and. 1 fess than at the thares held
by such holder are to be redeewsed, the number of awich shares tu be redeemed from mech :
holder, (3) the redemption phce, (41 the place or places where certificates lor such sharcs .
to be surrenderced for pasvment of the redemption price, aml {5V thet dividends on the
to be redeemed will cease to scerue nn vach redemptum date. Notice having been mai
sfocesaid from ard alter the redemption date {unlews defanlt shall e made by the Corpor
1 prviding money for the pavment of the redempion puce) disulends on the First
Preferred Shares w valled lor redemnptiuon shall cosse 10 sovrne, and wud shares shall e longer
be deemed to be ontstanding, amd all nchis of the holders thetend as shareholders of 1he Cor-
puration {except the neht to receive from the Corg the redemy peice) shall cense.
The C '3 abhgation ta mdeuum:muurdnmtnhthepnmﬁngm
shall be deemed fulBlled if, vn or befnn the redemption date, the Corporation shall deposie
a bank or trust company (which may be an afilate of the Cotrputation) baving an ofice
the Borough of Manhattan, The City of New York, and having a capital and srphus of st lesst
$£50.000000, funds nevessary for such redemption. in frust. with irevocable inatructions that
such funds be applied ta the redemption of the Firt Scnes Preferred Shares se called for e
dempﬂun Any interest acerued om such funls shall be pad to the Corporatin from time o

ST

sbil

tdl Upes surtetuler in sconedance with sard nutive of the cethiicates for sny thares s 1o
deemed (properly riakesel ur congned Toe traastee of the Boarst of Directors of the Corporstion
shull vy revpnire wind the ety shiall w state ) wch shares sl be eedersld by the Corporstron
ot the redemtem price atoresaid 1f Jess than all e outwtanding Fust Senes Prelerred Shares
are ta br redesmed, shates to be redeemed Jhiall be whected by the Corporstion from eutseand-
mx shares mt previnndy called for redemption by Tot o pro rate (ss searly s may be passible)
ot by any other method determined by!he(‘amalminmmkdsmbn»hmmbh -
cept that in any redemphon of fewer than all the outstanding First Seriet Preferred Shares the
Corprration may tecleem all First Series Preferred Shares beld v all holders of & aumber of
shates not to exceed 100 as may be specified by the Corporation.

te) In no event shall the Corporation redeem Jeis than all the owtstanding First Seviow Pre-
ferred Shares pursuant to paragraph (a) of this Section (4) wnlems full cumulative dividends
shall have been paid o declared and set spart for payment upon all! outetanding First Series Pro-
ferred Shares for all Dividend Pericds ternmunating on or prior tu the date fzed for yecdemption.

{5) Sheves to be Aetersd. All Firm Series Preferred Shares redecwned or purchased by the Cor-
powation shall be retired and cancelled and shall be restored b0 the statws of aothorized but unisssed
preferred thares, without designation as to seriex, and may thervafter be lesued, but not as Fient Series X
Prefested Shares, o

{8) Conpersion ov Exchange. The holders of Fim»mhﬂcndshnnihn-ﬂhn-r
rights herein to convert wich thares into of exchange such shares for shares of any other clase
clases or of any other serices of any clan ot clases of capital sock {or any other secerity ) dlit ' '
Corporation.

{T) Voting. (a) Eacept as hereinafter im this Section (7) exprenly provided ar os otherwisy
from twme ta time requited by law, the Flst Senes Prefesred Shares shall have ne vatiog rights.

.‘{‘?4, i




Whenever at anry tithe of frbes, J sidends javalids o the Fits? Seoren Preterted Sharvs shall by
W aITeats 1n an emouid epual to of feest the disrderds pavalite Lo e us et revont Quarterly
Drvidend Frruxdy o the Firt Secirs Prefereed Sharre ot the time atstanding. the hubders of
the oututanding Fust Sertes Preterred Shares shal! have the et butiee nght voliag srparstely
a3 & class with bolders o soy one or mote othet wiies of paordiied share tanking um & penty
with the Fust Seties Preteered Shares sither as to dinsdendy or the distnbution of gsarty "N
Dootutam and apon whinh like weting oty have Seen sonferrml sixl are ewreimble, te ehrct
twr cliteetors o the Corpnoration st the Corpmuatun’s te . avioigl merting of sareholders sl
8t e sutnepient soonil meeting of shatetalders At chovtban for such disrctors, each hokder
of First Senes Preforred Nhatws shall be entitled 1o vide cusiulatively ue suowdance with Article
13 ol the Redated Corifivute of Inconurstion of the Cirguaation 1the holdets of say nther
venes ol preterted shares tanking o uch & punty beng entitled t sach number of vites,
if sy, for each share beld a8 mav be granted to them ) The nght of the holders of the First
Series Preferrmt Shars voting wisstaiely av a da, 26 chat (rither abwe o soarther with
e Boilileeos sb any om0 e oller wrres bl e lensnal doares sakin on e s pardy ) e
ety oo the Bounl ot D tires of the Conproratnn as abarcsand sl continoe imtil such time a4
all dissdends accomudated oo thee Fiest Setun Preterred Shates shall Tate been pand n full, &
which time wich nght shall tetnimate, except as beten of by Law ryprenty provided. subject to
revesting n the cvent o each and every subsevpuent faslure to pay dissdends In the aggregste
amount speciied above,

(b} Upon any tetmination of the right of the holders of the First Series Preferred Shares sa
2 clars to vole for directors as herein provided, the term of office of all directors then in ofice
elected by the First Senes Preferred Sharcs voting as & class shall tenvunate immediately. I the
office of anv director elected by the hulders of the Firt Series Preferred Shares viding ¢ o clase
hecomes varunt b seans of death. redgnaton, rebirrment, disqualiioation, remeal ferm olice,
ot othietwise, the remunning direcosr elected by the holders of the Fisst Serics Prefered Shares
volitig as & vlase muy chovse & vacvenor who shall bold office for the nnespured ferm . respect
of which such vacaney oceurred,

{c) So lone a1 any shares of Firgt Sened Prelerred Shares remain ding. the t of
the holders of at beast twerthizds of the Fire Series Profertnd Shares outetamding st the time
{voting separately as 8 claws together with it other series of preterred shares ranking on 8 perity
with First Senes Preferred Shares either 21 to dividends or the distribuition of assts wpon Dis-
wintion and upon which like voting, nebn have beetn conferred and are ewrciable) given in
persem o hy penxy, either in witing or st any wpecial or minual meeting called for the pacposs,
thall be necessary to pernit, effect o validate any oor or more of the [nllowing:

(1) the authorization. crestion or issuance, of any increase i the suthorized or tsued
amaumt, of any clase or wnes of shares (including anv class or senes of preferred shares?
ranking prior (as that tern is defined in this Section (7)) to the Firmt Series Preferred
Shares. or

(i} the amendment, alteration of repenl of sny of the provinons of the Restated Cor-
tiicate of Incorporation which would materially and adversely sffect any right, profereuce,
privilege or voting power of the First Serien Preferred Shares or of the holders theves!;
proviied, howsvee, that any incresss i the smount of suthortsed preierred shares or the
creation and lssuance of other series of preferred shares, in esch case ranking w & parity
with or junior to the First Seties Preferred Shares with respect to the payment of dividends
and the distribution of assets upon Dissolution shall not be deetned to meterially and od-
verscly affect such rights, prefersncas, privileges or voling powerc
(d) The foregmng vting provisions shall st apply o, st or prest 1o the tme when the st

with respect to which such wite would stherwise be requined shall be effected. all owtstanding
shares of the First Serien Preferred Shares shull have bren redeemed or wiliclent funds shall heve
heen deposited in trust 1o elfect wch redemption.
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f' (01 Any elass an clasess of thates of The Loaguorstion shall be devamd tu rank
i (1) pour to the Fiest Serwes Preforred Shares m tn dividends of 54 tu distribbution ol
. assets upon Disolihion of the holders of nech class shell be sutitied t the recept of divedends
) o of amounty duttihutable upon Dusalution w preference e prionty 10 the hobders of the
{ First Serias Freferred Shares, and
' (41 an & panity with the Firt Senes Preferrsd Shares a8 1o dividenda or s te distnbu-

ton of sswrts upen Disolution whether of pat the dividend rates, dividend pevmenst dates, o

tedemptum o thaalutnen prues per share thereod te differest Trom those of The First Series

Preferred Shares, if the holdets of such class «f sharss and the Fiost Serwn Preferred Sharer

shafl be entitied to the receipt of dividends o of amonnts distnhuiahle wpom Dissalution in
. propottion tu ther tespective dividend ndes o Dussiution pives, withowt preference or
; pricvity one over e ather, -~ :
i Fourrn: That the amendment was suthorised by the Evrcutive Committee of the Basrd of Diree-
1 tors at & mecting of the committee duly held.

In Witnkes Wisnaor, this Certiicaie has boww cigned this dth day of May, 199, it
f:
1
-
E
:
3
E :
- !
t
. ) A




Sidreal B

Philip M. Knox, }- being duly rve m drpazes amd mys that e o Vies Precideat and Carpereta
Cosvrnl Coumrel o %onrz, Roabuck ard Co., that he far resd snd siprned the focrgning ssrtifioste snd
Imows the contents thareui, and that the rtntoorents onrtained therms sre troe.

Swern 1o this 4 day of May, 1984

My commiseion explres April 7, 1087
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