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ARTICLES OF AMENDMENT =
10 BN
ARTICLES OF INCORPORATION Y |
OF = LA
CHICO'S FAS. INC, a5
DESIGNATING <,

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

Chico’s FAS, Inc, a Flornda corporation (the “Corporation™), 1n
accordance with the provisions of Section 6(7.0602 of the Flonda Business Corporation
Act (the “FBCA™), does hereby certify, that pursuant 1o the authonty contained in the
Corporation’s Articles of Incorporation (the “Articles of Incorporation”™). and in
accordance with the provisions of the FBCA, these Articles ol Amendment were duly
adopted by the Board of Dhirectors of the Corporation (the “Board of Directors™) on April
2, 2020 providing for the creation of a series of preferred stock, par value $0.01 per share,
10 be designated as Series A Junior Participating Preferred Stock (the “Series 4 Junior
Participating Preferred Stock™), out of the Corporation’s authonized shares of preferred
stock, par value $0.01 per share (the “Preferred Stock™), and pursuant to Section
607.0602(4) of the FBCA and Scction 1 of Article [V of the Articles of Incorporation,
there being no shareholder action required, Article [V of the Articles of Incorporation is
hereby amended by adding the tollowing new Section 3 to create 100,000 shares of such
Series A Junmior Participating Preferred Stock having the preferences, limitations and
relative rights as follows:

3. Series A Junior Participating Preterred Stock

(a) Designation and Amount. There shall be a series of Preferred Stock
that shall be designated as “Secrics A Junior Participating Preferred Stock.™ and the
number of shares constituting such series shatl be 100,000, Such number of shares may
be increased or decreased by resolution of the Board of Directors; provided. however.
that no decrease shall reduce the number of shares of Series A Junior Participating
Preferred Stock to less than the number of shares then issued and outstanding plus the
number of shares 1ssuable upon cxercise of outstanding rights, options or warrants or
upon conversion of outstanding securities issued by the Corporation.

(b} Dividends and Distributions.

(1) Subject to the prior and superior rights of the holders of any
shares of any class or scries of stock of the Corporation ranking prior and superior to the
shares of Sertes A Jumor Participating Preferred Stock with respect to dividends, the
holders of shares of Series A Junior Participating Preferred Stock, in preference to the
holders of shares of anv class or senics of stock of the Corporation ranking junior to the
Sertcs A Junior Participating Preferred Stock 1n respect thereof. shall be entitled to
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receive, when. as and if declared by the Board of Directors out of funds legally available
for the purpose, quarterly dividends pavable in cash in cach year {cach such date being
referred to herein as a “Quarterly Dividend Payment Dare”), commencing on the first
Quarterly Dividend Payment Date afier the first 1ssuance of a share or fraction of a share
of Senes A Jumor Participating Preferred Stock, in an amount per share (rounded to the
nearest cent) equal 1o the sum of (1) the Adjustment Number (as defined below) times the
aggregate per share amount of all cash dividends pfus (2) the Adjustment Number times
the aggregate per share amount (pavable in kind) of all non-cash dividends or other
distributions other than a dividend pavable in shares of Common Stock, par value $0.01
per share, of the Corporation (the “Common Stock™). or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), in each case declared on the
Common Stock since the immediately preceding Quarterly Dividend Paymeni Date, or,
with respect to the tirst Quarterly Iividend Pavment Date, since the first tssuanece of any
sharec or fraction of a sharc of Scrics A Jumor Participating Preferred Stock. The
“Acjustment Number™ shall initially be 10,000. In the cvent the Corporation shall at any
time atter April 2, 2020 (i) declare and pay any dividend on Common Stock pavable in
shares of Common Stock, (it) subdivide the outstanding Common Stock or (111) combine
the outstanding Common Stock into a smaller number of shares, then in each such case
the Adjustment Number in eftect inmediately prior to such event shall be adjusted by
multiplving such Adjustment Number by a fraction the numerator of which 1s the number
ot 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.

(1) The Corporation shall declare a dividend or distribution on the
Series A Junior Participating Preferred Stock as provided in Article IV, Section 5(b){i)
immediately after it declares a dividend or distribution on the Commeon Stock (other than
a dividend payable in shares of Common Stock).

(i) Dividends shall begin 10 accrue and be cumulative on
outstanding shares of Serics A Jumor Participating Preferred Stock from the Quarterly
Dividend Payment Date next preceding the date of 1ssue of such shares of Series A Junior
Participating Preferred Stock, unless the date of issue of such shares is prior to the record
date for the first Quarterty Dividend Payvment Date; 1n which case dividends on such
shares shall begin 1o acerue from the date of issue of such shares, or unless the daie of
1issue 1s a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Scrics A Junior Participating Preferred Stock
entitled to receive a quarterly dividend and before such Quarterly Dhividend Pavment
Datc, in either of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Paviment Date. Accrued but unpaid dividends shall not
bear interest. Dividends paid on the shares of Series A Junior Participating Preferred
Stock in an amount less than the total amount of such dividends at the ime accrued and
pavable on such shares shall be allocated pro rata on a share-by-share basis among all
such shares at the ime outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of Serics A Jumor Participating Preferred Stock
entitled to receive pavment of a dividend or distnbuton declared thereon, which record
date shall be no more than 60 davs prior to the date fixed for the payment thercof.
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(¢) Voting Rights. The holders of shares of Serics A Junior Participating
Preferred Stock shall have the following voting rights:

(1) Each share of Senes A Jumor Partictpating Preferred Stock
shall entitle the holder thereof to a number of votes equal to the Adjustment Number on
all matters submitted to a vote of the stockholders of the Corporation.

(1) Except as required by law, by Article IV, Section 3(¢)(i11) and
by Article 1V, Scction 5()) hereof, holders of Serics A Jumor Participating Preferred
Stock shall have no special voting rights and their consent shall not be required (except to
the extent they are entitled 1o vote with holders of Common Stock as set forth herein) for
taking anv corporate action.

(1) If, at the time of any annual meeting of stockholders for the
clection of directors, the equivalent of six quarterly dividends (whether or not
consecutive) pavable on any share or shares of Senies A Junior Participating Preferred
Stock are in default, the number of dircctors constituting the Board of Directors shall be
increased by two. In addition to voting together with the holders of Common Stock for
the election of other directars of the Corporation, the holders of record of the Series A
Jumor Participating Preferred Stock, voting separately as a class to the exclusion of the
holders of Common Stock, shall be entitled at said meeting of stockholders (and at cach
subsequent annual mecting of stockholders), unless all dividends in arrcars on the Series
A Junior Participating Preferred Stock have been pmid or declared and set apart for
pavment prior thereto, to vote for the election of two directors of the Corporation, the
holders of any Scries A Jumior Participating Preferred Stock being entitled to cast a
number of votes per share of Scries A Junior Participating Preferred Stock as 1s specified
in Article IV, Section 3(c)(1). Each such additional director shall scrve unn! his or her
successor shall be elected and shall qualify, or until his or her right to hold such office
terminates pursuant {o the provisions of this Article 1V, Section 3(c)(iin). Until the default
in payments of all dividends which permitted the clection of said directors shall cease to
exist, any director who shall have been so elected pursuant to the provisions of this
Article IV, Sccuion 3(c)ii1} may be removed at any time, without cause, only by the
affirmative vote of the holders of the shares of Series A Juntor Participating Preterred
Stock at the time entitied to cast a majority of the votes entitled to be cast for the election
of any such director at a special meeting of such holders called for that purpose. and any
vacancy thereby created may be filled by the vote of such holders. If and when such
default shall cease to exist, the holders of the Series A Junior Participating Preferred
Stock shall be divested of the foregoing special voming rights, subject to revesting in the
event of cach and everv subsequent like default in payments of dividends. Upon the
termination of the forcgoing special voting rights, the terms ot office of all persons who
may have been clected directors pursuant to said special voting rights shall forthwith
termimnate, and the number of directors constituting the Board of Directors shall be
reduced by two. The voting rights granted by this Article [V, Section 3(c)(ui) shall be in
addition to any other voting rights granied to the holders of the Scries A Jumor
Participating Preferred Stock in this Article IV, Section 3(c).
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(d) Certain Restrictions.

(i) Whenever quarterly  dividends or other dividends or
distributions pavable on the Series A Junior Participating Preferred Stock as provided in
Article IV. Section 3(b) are in arrears, thereafter and until all accrued and unpaid
dividends and distributions, whether or not declared, on shares of Sernies A Jumior
Participating Preterred Stock outstanding shall have been paid in full, the Corporation
shall not:

(A)dcclare or pay dividends on, makc any other
distributions on, or redecm or purchase or otherwise acquire for consideration any shares
of stock ranking jumor (either as to dividends or upon liquidanon, dissolution or winding
up) to the Series A Junior Participating Preferred Stock other than (1) such redemptions
or purchases that may be deemed 1o occur upon the exercrse of stock options, warrants or
similar rights or grant, vesting or lapse of restrictions on the grant of any other
performance shares, restricted stock. restricted stock units or other equity awards to the
extent that such shares represent all or a portion of (x) the exercise or purchase price of
such options. warrants or similar rights or other cquity awards and (v) the amount of
withholding 1axes owed by the recipient of such award in respect of such grant, exereise,
vesting or lapse of restrictions; (2) the repurchase. redemption, or other acquisition or
retirement for value of any such shares from employees, former emplovees, directors,
former directors, consultants or former consultants of the Company or their respective
estate, spousc. former spouse or family member, pursuant to the terms of the agreements
pursuant to which such shares were acquired;

(B) declare or pay dividends on or make any other
distributions on any shares of stock ranking on a panty (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Junior Participating Preferred
Stock, except dividends paid ratably on the Series A Junior Participating Preferred Stock
and all such panty stock on which dividends arc payablc or in arrears in proportion to the
total amounts 10 which the holders of all such shares are then entitled; or

(C) purchase or otherwise acquire for consideration any
shares of Scries A Jumior Participating Preferred Stock, or any shares of stock ranking on
a panty with the Series A Junior Participating Preferred Stock, except in accordance with
a purchase offer made in wniting or by publicaton (as determined by the Board of
Directors) to all holders of Series A Junior Participating Preferred Stock, or to such
holders and holders of any such shares ranking on a parity therewath, upon such terms as
the Board of Directors, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes, shall determine
will result in fair and equitable treatment among the respective series or classes.

(1) 'The Corporation shall not permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideration anv shares of stock of the Corporation
unless the Corporation could, under Article 1V, Section 3(d)1), purchase or utherwise
acquire such shares at such time and in such manner.
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(e) Reacquired Shares. Any shares of Series A Junior Participating
Preferred Stock purchased or otherwise acquired by the Corporation in any manner
whaitsoever shall be retired promptly after the acquisition thereof. All such shares shatll
upon their retirement become authonzed but unissued shares of Preterred Stock and may
be reissued as part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject 1o any conditions and restrictions on
1ssuance sct forth herein.

(f) Liquidation, Dissolution or Winding Up. (1) Upon any liquidation,
dissolution or winding up of the Corporation, voluntary or otherwise, no distribution shall
be made to the holders of shares of stock ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) 10 the Scries A Junior Participating Preferred
Stock unless, prior thercto, the holders of shares of Senies A Junior Participating
Preterred Stock shall have received an amount per share (the “Series A Liguidarion
Preference”) cqual to the Adjustment Number times the per share amount of all cash and
other property to be distributed in respect of the Comimon Stock upon such hguidation,
dissolution or winding up of the Corporation.

(1) In the event, however, that there are not sufficient assets
available to permit pavment in full of the Series A Liquidation Prefercnce and the
liquidation preferences of all other classes and series of stock of the Corporation, if any,
that rank on a parity with the Series A Junior Participating Preferred Stock in respect
thercof, then the assets available for such distribution shall be distributed ratably to the
hotders of the Series A Junior Participating Preferred Stock and the holders of such parity
shares in proportton to their respective liquidation preferences.

(i) None of the merger, consolidation or combination of the
Corporation mnto or with another entity nor the merger, consolidation or combination of
any other entity into or with the Corporation shall be deemed to be a liquidanon,
dissolunon or winding up of the Corporation within the meaning of this Article 1V,
Section 3(1).

(g) Consolidation, Merger. Etc.  In case the Corporation shall enter into
anv consolidation, merger. combination or other transaction in which the outstanding
shares of Common Stock arc exchanged for or changed nto other stock or securities,
cash and/or any other property, then in any such case cach share of Series A Junior
Participating Preferred Stock shall at the same time be similarly exchanged or changed in
an amount per share equal to the Adjustiment Number times the aggregate amount of
stock, securitics, cash and/or any other property (payable in kind), as the case may be,
into which or for which cach share of Common Stock is changed or exchanged.

(h) No Redemption. Sharcs of Serics A Junior Participating Preferred
Stock shall not be subject to redemption by the Corporation.

(1) Ranking. The Senes A Jumor Participating Preferred Stock shall rank

jumior to all other scries ot Preferred Stock as to the pavment of dividends and as to the
distributton of assets upon liquidation, dissolution or winding up. unless the terms of any
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such series shall provide otherwise, and shall rank senior to the Common Stock as to such
matters,

(j) Amendment. At any tme that any shares of Series A Jumor
Participating Preferred Stock are outstanding, the Articles of Incorporation of the
Corporation shall not be amended, by merger. consolidation, combination or otherwise,
which would matenaliy alter or change the powers, preferences or special nights of the
Series A Junior Participating Preferred Stock so as 1o affeet them adversely without the
affirmative vote of the holders of two-thirds of the outstanding shares of Series A Junior
Participating Preferred Stock, voting separately as a class.

(k) Fractional Shares. Scries A Junior Participating Preferred Stock may
be issucd in fractions of a share that shall entitle the holder. in proportion to such holder’s
fractional shares, to exercise voting rights, receive dividends, participate in distributions
and 10 have the benetit of all other rights ot holders of Scries A Junior Participating
Preferred Stock. ‘
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IN WITNESS WHEREOQF. the undersigned has executed this Cernficate
this 2nd day of Apnl, 2020.

CHICO'S FAS, INC.
//7% A ke

Bv:

-

Name: Gregory S. Baker
Title: Senior Vice President, General
Counsel and Corporate Secretary

[Signature Page to Articles of Amendment]
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