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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of
February 4, 1992 (this "Agreement”), is made and entered into
by and between Federated Department Stores, Inc., a Delaware
corporation ("Federated"), and Allied Stores Corporation, a
Delaware corporation ("Allied").

RECITALS

A. A plan of reorganization of Federated, Alliedq, !

and certain of their subsidiaries (the "Plan") has been
confirmed by the United States Bankruptcy Court for the
Southern District of Ohio, Western Division, in Consolidated

Case No. 1-90-00130;

B. Section 303 of the General Corporation Law of the
State of Delaware (the "DGCL") provides that, among other
things, any corporation incorporated under the DGCL may,
pursuant to a plan of reorganization which has been confirmed
by a court of competent jurisdiction, merge or consolidate
without any further action by its directors or stockholders;

7

c. The Plan provides for the execution and delivery
of this Agreement by each of Federated and Allied;

D. Prior to the Effective Date (as defined in the
Plan), the authorized capital stock of Federated consisted of
1,000 shares of common stock, par value $1.00 per share (the
"Federated Common Stock"), of which one share was issued and

outstanding;

_E. Prior to the Effective Date, the authorized
capital stock of Allied consisted of (i) 1,000,000 shares of
common stock, par value $.01 per share (the "Allied Common
Stock") ,-of which 1,588 shares were issued and outstanding, and
(ii) 19,000,000 shares of preferred stock, par value $.01 per
share, of which 14,311,008 shares of $3.3125 Redeenmable
Cumulative Exchangeable Preferred Stock, Series A (the "Allied
Preferred Stock"), were issued and outstanding; and
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F. Pursuant to the Plan, each share of Federated
Common Stock, Allied Common Stock, and Allied Preferred Stock
issued and outstanding or held in the applicable issuer's
treasury was canceled and retired.

NOW, THEREFORE, in consideration of the mutual
agreements herein set forth, the parties hereto hereby agree as
follows:

I. The Mexger

1.1. Merger. At the Effective Time (as defined below),
Allied will be merged with and into Federated and the separate
corporate existence of Allied will thereupon cease (the
"Merger™) in accordance with the applicable provisions of the

DGCL.

1.2. Effective Time. On or as promptly as practicable
following the Effective Date, Federated and Allied (the
nconstituent Corporations™) will cause a copy of this Agreement
to be filed with the Secretary of State of the State of
Delaware as provided in Section 303(c) of the DGCL, whereupon
the Merger will become effective (the "Effective Time").

II. Effects of the Mergex

2.1. Effects of Merger. Federated will be the surviving
corporation in the Merger (the "Surviving Corporation”™) and
will continue to be governed by the laws of the State of
Delaware, and the separate corporate existence of Federated and
all of its rights, privileges, immunities, and franchises,
public or private, and all of its duties and liabilities as a
corporation organized under the DGCL, will continue unaffected
by the Merger. The Merger will have the effects specified in

the DGCL.

2.2. Certificate of Incorporation. The Restated
Certificate of Incorporation of Federated in effect immediately
prior to the Effective Time will be amended and restated at the
Effective Time to read in its entirety as set forth in Annex A
hereto and, from and after the Effective Time and until amended
in accordance with its terms and the DGCL, will constitute the
Restated Certificate of Incorporation of the Surviving

Corporation.
e
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2.3. By-Laws. The By-Laws of Federated in effect
immediately prior to the Effective Time will be amended and
restated at the Effective Time to read in their entirety as set
forth in Annex B hereto and, from and after the Effective Time
and until amended in accordance with their terms and the DGCL,
will constitute the By-Laws of the Surviving Corporation.

2.4. Directors. From and after the Effective Time and
until their successors are duly elected or appointed and
qualified or until their earlier death, resignation, or removal
in accordance with the terms of the Certificate of
Incorporation and By-Laws of the Surviving Corporation and the
DGCL, the persons listed on Annex C hereto will be the
Directors of the Surviving Corporation.

2.5. Officers. From and after the Effective Time and
until their successors are duly elected or appointed and
qualified or until their earlier death, resignation, or removal
in accordance with the terms of the Certificate of
Incorporation and By-Laws of the Surviving Corporation and the
DGCL, the officers of Federated immediately prior to the
Effective Time will be the officers of the Surviving

Corporation.

2.6. Issuance of Shares. At the Effective Time, the
surviving Corporation will issue shares of its common stock,
par value $.01 per share, to those persons and entities
specified in the Plan in the manner and on the terms set forth

in the Plan.

IIXI. Miscellaneous

3.1. Entire Agreement. This Agreement contains the entire
agreement among the parties hereto with respect to the subject

matter hereof, and supersedes all prior agreements among the
parties with respect to such matters.

3.2. Governing Law. This Agreement will be governed by
and construed in accordance with the laws of the State of
Delaware; without giving effect to the principles of conflict
of laws thereof.

3.3:; Counterparts. This Agreement may be executed in any
number of counterparts, each of which will be deemed to be an
original but all of which together will constitute but one

agreement.
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IN WITNESS WHEREOF, the parties to this Agreement,
pursuant to the authority granted to them pursuant to the Plan,
have caused this Agreement to be duly executed as of the date

first above written.

ATTEST:

KA

Boris Auerbach
Secretary

ATTEST:

S A

Boris Auerbach
Secretary

F TED DEPTZ@‘ORES, INC.
By: \

Dennis J. Broderidk
Senior Vicé President

ALLIED smmmuxj/
|
By:3§::>*~'“’\gl

Dennis J.\Broderick \
Senior vi President
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RESTATED CERTIFICATE OF INCORPORATION
OF
FEDERATED DEPARTMENT STORES, INC.

FIRST. The name of the corporation is Federated Department
Stores, Inc. (the "Company").

SECOND. The address of the Company's registered office in
the State of Delaware is 1209 Orange Street, City of
Wilmington, County of New Castle, Delaware 19801. The name of
the Company's registered agent at such address is The
Corporation Trust Company.

THIRD. The purpose of the Company is to engage in any
lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

FOURTH. Section 1. aAuthorized capjtal Stock. The Company
is authorized to issue two classes of capital stock, designated
Common Stock and Preferred Stock. The total number of shares
of capital stock that the Company is authorized to issue is
375,000,000 shares, consisting of 250,000,000 shares of Common
Stock, par value $0.01 per share, and 125,000,000 shares of
Preferred Stock, par value $0.01 per share.

Section 2. Preferred Stock. The Preferred Stock may be
issued in one or more series. The Board of Directors of the
Company (the "Board") is hereby authorized to issue the shares
of Preferred Stock in such series and to fix from time to time
before issuance the number of shares to be included in any such
series and the designation, relative powers, preferences, and
rights and qualifications, limitations, or restrictions of all
shares of such series. The authority of the Board with respect
to each such series will include, without limiting the
generality of the foregoing, the determination of any or all of

the following:

(a) the number of shares of any series and the
designation to distinguish the shares of such series fronm
the shares of all other series;

'—(b) the voting powers, if any, and whether such
voting powers are full or limited in such series;
e
(c) the redemption provisions, if any, applicable to
such series, including the redemption price or prices to be

paid;

(d) whether dividends, if any, will be cumulative or
noncumulative, the dividend rate of such series, and the
dates and preferences of dividends on such series;
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(e) the rights of such series upon the voluntary or
involuntary dissolution of, or upon any distribution of the
assets of, the Company;

(f) the provisions, if any, pursuant to which the
shares of such series are convertible into, or exchangeable
for, shares of any other class or classes or of any other
series of the same or any other class or classes of stock,
or any other security, of the Company or any other
corporation or other entity, and the price or prices or the
rates of exchange applicable thereto;

(g) the right, if any, to subscribe for or to
purchase any securities of the Company or any other
corporation or other entity;

(h) the provisions, if any, of a sinking fund
applicable to such series; and

(i) any other relative, participating, optional, or
other special powers, preferences, rights, qualifications,!
limitations, or restrictions thereof;

all as may be determined from time to time by the Board and
gstated in the resolution or resolutions providing for the
issuance of such Preferred Stock (collectively, a "Preferred
Stock Designation®).

Section 3. Common Stock. Except as may otherwise be
provided in a Preferred Stock Designation, the holders of
Common Stock will be entitled to one vote on each matter
submitted to a vote at a meeting of stockholders for each share
of Common Stock held of record by such holder as of the record
date for such meeting.

Section 4. Share Purchase Rights. Notwithstanding
anything contained in this Certificate of Incorporation to the
contrary, the Company is authorized to issue rights to purchase
shares of capital stock of the Company pursuant to the Share
Purchase Rights Agreement provided for in the Plan of
Reorganization (as hereinafter defined), as such Share Purchase
Rights Agreement may be amended from time to time in accordance
with its terms.

FIFTH. The Board may make, amend, and repeal the By-Laws
of the Company. Any By-Law made by the Board under the powers
conferred hereby may be amended or repealed by the Board
(except as specified in any such By-Law so made or amended) or
by the stockholders in the manner provided in the By-Laws of
the Company. Notwithstanding the foregoing and anything
contained in this Certificate of Incorporation to the contrary,
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. By-Laws 1, 3(a), 8, 10, 11, 12, 13, 30(b), and 39 may not be
amended or repealed by the stockholders, and no provision
inconsistent therewith may be adopted by the stockholders,
without the affirmative vote of the holders of at least 80% of
the Voting Stock, voting together as a single class; provided,
however, except with respect to By-Law 30(b), that if any such
proposed amendment or repeal or adoption of an inconsistent
provision is approved by the affirmative vote of the holders of
a majority, but less than 80%, of the Voting Stock, voting
together as a single class, such proposed amendment, repeal, or
adoption of an inconsistent provision will become effective 12
months after such approval. The Company may in its By-Laws
confer powers upon the Board in addition to the foregoing and
in addition to the powers and authorities expressly conferred
upon the Board by applicable law. For the purposes of this
Certificate of Incorporation, "Voting Stock" means stock of the
Company of any class or series entitled to vote generally in
the election of Directors. Notwithstanding anything contained
in this Certificate of Incorporation to the contrary, the
affirmative vote of the holders of at least 80% of the Voting
Stock, voting together as a single class, is required to amendj
or repeal, or to adopt any provisions inconsistent with, this

Article Fifth.

SIXTH. Subject to the rights of the holders of any series
of Preferred Stock:

(a) any action required or permitted to be taken by
the stockholders of the Company must be effected at a duly
called annual or special meeting of stockholders of the
Company and may not be effected by any consent in writing
of such stockholders; and

(b) special meetings of stockholders of the Company
may be called only by (i) the Chairman of the Board (the
"Chairman®), (ii) the Secretary of the Company (the
"Secretary") within 10 calendar days after receipt of the
written request of a majority of the total number of
Directors that the Company would have if there were no
vacancies (the "Whole Board”), and (iii) as provided in
By-Law 3.

At any annual meeting or special meeting of stockholders of the
Company,- only such business will be conducted or considered as
has been brought before such meeting in the manner provided in
the By-Laws of the Company. Notwithstanding anything contained
in this.Certificate of Incorporation to the contrary, the
affirmative vote of at least 80% of the Voting Stock, voting
together as a single class, will be required to amend or
repeal, or adopt any provision inconsistent with, this Article

Sixth; provided, however, that if any proposed amendment or
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repeal of, or adoption of provision inconsistent with, clause
(b) of the first sentence of this Article Sixth is approved by
the affirmative vote of the holders of a majority, but less
than 80%, of the Voting Stock, voting together as a single
class, such proposed amendment, repeal, or adoption of an
inconsistent provision will become effective 12 months after
such approval.

SEVENTH. Section 1. Number, Election, and Terms of
Directors. Subject to the rights, if any, of the holders of

any series of Preferred Stock to elect additional Directors
under circumstances specified in a Preferred Stock Designation,
the number of the Directors of the Company will not be less
than three nor more than 15 and will be fixed from time to time
in the manner described in the By-Laws of the Company. The
Directors, other than those who may be elected by the holders
of any series of Preferred Stock, will be classified with
respect to the time for which they severally hold office into
three classes, as nearly equal in number as possible,
designated Class I, Class II, and Class III. At any meeting of
stockholders at which Directors are to be elected, the number |
of Directors elected may not exceed the greatest number of
Directors then in office in either class of Directors not
standing for election at such meeting. The Directors first
appointed to Class I will hold office for a term expiring at
the annual meeting of stockholders to be held in 1993; the
Directors first appointed to Class II will hold office for a
term expiring at the annual meeting of stockholders to be held
in 1994; and the Directors first appointed to Class III will
hold office for a term expiring at the annual meeting of
stockholders to be held in 1995, with the members of each class
to hold office until their successors are elected and
qualified. At each succeeding annual mecting of the
stockholders of the Company, the successors of the class of
Directors whose terms expire at that meeting will be elected by
plurality vote of all votes cast at such meeting to hold office
for a term expiring at the annual meeting of stockholders held
in the third year following the year of their election.

Subject to the rights, if any, of the holders of any series of
Preferred Stock to elect additional Directors under
circumstances specified in a Preferred Stock Designation,
Directors may be elected by the stockholders only at an annual
meeting of stockholders. Election of Directors of the Company
need not_be by written ballot unless requested by the Chairman
or by the holders of a majority of the Voting Stock present in
person or represented by proxy at a meeting of the stockholders
at which- Directors are to be elected.

Section 2. Nomination of Director Candidates. Advance
notice of stockholder nominations for the election of Directors
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must be given in the manner provided in the By-Laws of the
Company.

Section 3. W te .
Subject to the rights, if any, of the holders of any series of
Preferred Stock to elect additional Directors under
circumstances specified in a Preferred Stock Designation, newly
created directorships resulting from any increase in the number
of Directors and any vacancies on the Board resulting from
death, resignation, disqualification, removal, or other cause
will be filled solely by the affirmative vote of a majority of
the remaining Directors then in office, even though less than a
quorum of the Board, or by a sole remaining Director. Any
Director elected in accordance with the preceding sentence will
hold office for the remainder of the full term of the class of
Directors in which the new directorship was created or the
vacancy occurred and until such Director's successor has been
elected and qualified. No decrease in the number of Directors
constituting the Board may shorten the term of any incumbent
Director.

|

Section 4. Removal. Subject to the rights, if any, of the
holders of any series of Preferred Stock to elect additional
Directors under circumstances specified in a Preferred Stock
Designation, any Director may be removed from office by the
stockholders only for cause and only in the manner provided in
this Section 4. At any annual meeting or special meeting of
the stockholders, the notice of which states that the removal
of a Director or Directors is among the purposes of the
meeting, the affirmative vote of the holders of at least 80% of
the Voting Stock, voting together as a single class, may remove
such Director or Directors for cause.

Section 5. Amendment., Repeal, Et¢, Notwithstanding
anything contaired in this Certificate of Incorporation to the
contrary, the affirmative vote of at least 80% of the Voting
Stock, voting together as a single class, is required to amend
or repeal, or adopt any provision inconsistent with, this
Article Seventh; provided, however, that if any such proposed
amendment or repeal or adoption of an inconsistent provision is
approved by the affirmative vote of the holders of a majority,
but less than 80%, of the Voting Stock, voting together as a
single class, such proposed amendment, repeal, or adoption of
an inconsistent provision will become effective 12 months after

such approval.

EIGHTH. Section 1.
. Notwithstanding anything contained in this

Stockholders

Certificate of Incorporation to the contrary, the Company will
not engage in any Business Combination with any Interested
Stockholder for a period of three years following the date that
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such stockholder became an Interested Stockholder, unless (a)
prior to such date the Board approved the transaction that
resulted in the stockholder becoming an Interested Stockholder,
(b) upon consummation of the transaction that resulted in the
stockholder becoming an Interested Stockholder, the Interested
Stockholder owned at least 85% of the Voting Stock outstanding
at the time the transaction commenced, excluding for purposes
of determining the number of shares outstanding those shares
Owned by (i) Persons who are Directors and also officers of the
Company and (il) employee stock plans maintained by the Company
or any direct or indirect majority-owned subsidiary of the
Company in which employee participants do not have the right to
determine confidentially whether shares held subject to the
plan will be tendered in a tender or exchange offer, or (c) on
or subsequent to such date the Business Combination is approved
by the Board and authorized at an annual or special meeting of
stockholders, and not by written consent, by the affirmative
vote of at least 66-2/3% of the Voting Stock which is not Owned
by the Interested Stockholder. '

Section 2. Exceptions. The restrictions contained in
Section 1 of this Article Eighth will not apply if:

(a) a stockholder becomes an Interested Stockholder
inadvertently and (i) as soon as practicable divests
sufficient shares so that such stockholder ceases to be an
Interested Stockholder and (ii) would not, at any time
within the three-year period immediately prior to a
Business Combination between the Company and such
stockholder, have been an Interested Stockholder but for
the inadvertent acquisition; or

(b) the Business Combination is proposed prior to the
consummation or abandonment and subsequent to the earlier
of the public announcement or the notice required under
this paragraph (b) of a proposed transaction which (i)
constitutes one of the transactions described in the second
sentence of this paragraph (b); (ii) is with or by a Person
who either was not an Interested Stockholder during the
previous three years or who became an Interested
Stockholder with the approval of the Board; and (iii) is
approved or not opposed by a majority of the members of the
Board then in office (but not less than one) who were
Directors prior to any Person becoming an Interested
Stockholder during the previous three years or were
recommended for election or elected to succeed such
Directors by a majority of such Directors. The proposed
transactions referred to in the preceding sentence of this
paragraph (b) are limited to (x) a merger or consolidation
of the Company (except for a merger in respect of which,
pursuant to Section 251(f) of the Delaware General
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Corporation Law as in effect on the effective date of the
Plan of Reorganization (the "DGCL"), no vote of the
stockholders of the Company is or would have been
required), (y) a sale, lease, exchange, mortgage, pledge,
transfer, or other disposition (in one transaction or a
series of transactions), whether as part of a dissolution
or otherwise, of assets of the Company or of any direct or
indirect majority-owned subsidiary of the Company (other
than to any direct or indirect wholly owned subsidiary of
the Company or to the Company) having an aggregate market
value equal to 50% or more of either the aggregate market
value of all of the assets of the Company determined on a
consolidated basis or the aggregate market value of all the
outstanding stock of the Company, or (z) a proposed tender
or exchange offer for 50% or more of the outstanding Voting
Stock. The Company will give at least 20 calendar days
notice to all Interested Stockholders prior to the
consummation of any of the transactions described in
clauses (x) or (y) of the second sentence of this paragraph

(b).
!

Section 3. Certain Definjtions. For purposes of this
Article Eighth:

(a) "Affiliate™ means a Person that directly, or
indirectly through one or more intermediaries, Controls, or
is controlled By, or is Under Common Control With another
Person.

(b) "Associate," when used to indicate a relationship
with any Person, means (i) any corporation or organization
of which such Person is a Director, officer, or partner or
is, directly or indirectly, the Owner of 20% or more of any
class of Voting Stock, (ii) any trust or other estate in
which such Person has at least a 20% beneficial interest or
as to which such Person serves as trustee or in a similar
fiduciary capacity, and (iii) any relative or spouse of
such Person, or any relative of such spouse, who has the
same residence as such Person.

(c) "Business Combination" means:

(1) any merger or consolidation c¢f the Company

. or any direct or indirect majority-owned subsidiary of
the Company with (A) the Interested Stockholder or
(B) with any other corporation if the merger or

—~ consolidation is caused by the Interested Stockholder
and as a result of such merger or consolidation
Section 1 of this Article Eighth is not applicable to
the surviving corporation;
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(ii) any sale, lease, exchange, mortgage, pledge,
transfer, or other disposition (in one transaction or
a series of transactions), except proportionately as a
stockholder of the Company, to or with the Interested
Stockholder, whether as part of a dissolution or
otherwise, of assets of the Company or of any direct
or indirect majority-owned subsidiary of the Company
which assets have an aggregate market value equal to
10% or more of either the aggregate market value of
all the assets of the Company determined on a
consolidated basis or the aggregate market value of
all the outstanding stock of the Company; '

(iii) any transaction which results in the
issuance or transfer by the Company or by any direct
or indirect majority-owned subsidiary of the Company
of any stock of the Company or of such subsidiary to
the Interested Stockholder, except (A) pursuant to the
exercise, exchange, or conversion of securities
exercisable for, exchangeable for, or convertible into
stock of the Company or any such subsidiary which |
securities were outstanding prior to the time that the
Interested Stockholder became such, (B) pursuant to a
dividend or distribution paid or made, or the
exercise, exchange, or conversion of securities
exercisable for, exchangeable for, or convertible into
stock of the Company or any such subsidiary which
security is distributed, pro rata to all holders of a
class or series of stock of the Company subsequent to
the time the Interested Stockholder became such, (C)
pursuant to an exchange offer by the Company to
purchase stock made on the same terms to all holders
of such stock, or (D) any issuance or transfer of
stock by the Company; provided, however, that in no
case under subclauses (B), (C), or (D) of this clause
(1ii) will there be an increase in the Interested
Stockhoider's proportionate share of the stock of any
class or series of the Company or of the Voting Stock;

(iv) any transaction involving the Company or any
direct or indirect majority-owned subsidiary of the
Company which has the effect, directly or indirectly,
of increasing the proportionate share of the stock of
any class or series, or securities convertible into
the stock of any class or series, of the Company or of
any such subsidiary which is Owned by the Interested
"Stockholder, except as a result of immaterial changes
due to fractional share adjustments or as a result of
any purchase or redemption of any shares of stock not
caused, directly or indirectly, by the Interested
Stockholder; or
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(v) any receipt by the Interested Stockholder of
the benefit, directly or indirectly (except
proportionately as a stockholder of the Company), of
any loans, advances, guarantees, pledges, or other
financial benefits (other than those expressly
permitted in clauses (i)-(iv) of this paragraph (c))
provided by or through the Company or any direct of
indirect majority-owned subsidiary of the Company.

(d) "control,"” including the terms "Controlling,"
"Controlled By," and "Under Common Control With,"™ means the
possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a
Person, whether through the ownership of Voting Stock, by
contract, or otherwise. A Person who is the Owner of 20%
of more of a corporation's outstanding stock entitled to
vote generally in the election of directors will be
presumed to have Control of such corporation, in the
absence of proof by a preponderance of the evidence to the
contrary. Notwithstanding the foregoing, a presumption of
Ccontrol will not apply where such Person holds such voting
stock, in good faith and not for the purpose of
circumventing this Article Eighth, as an agent, bank,
broker, nominee, custodian, or trustee for one or more
owners who do not individually or as a group have Control
of such corporation.

(e) "Interested Stockholder"™ means any Person (other
than the Company and any direct or indirect majority-owned
subsidiary of the Company) that (i) is the Owner of 15% or
more of the Voting Stock or (ii) is an Affiliate or
Associate of the Company and was the Owner of 15% or more
of the outstanding Voting Stock at any time within the
three-year period immediately prior to the date on which it
is sought to be determined whether such Person is an
Interested Stockholder, and the Affiliates and Associates
of such Person; provided, however, that the term Interested
Stockholder will not include any Person whose Ownership of
shares in excess of the 15% limitation set forth herein is
the result of action taken solely by the Company unless and
until such Person thereafter acquires additional shares of
Voting Stock, except as a result of further corporate
action not caused, directly or indirectly, by such Person;
provided further, however, that a Person will not be deemed
to be an Interested Stockholder solely by reason of such
Person, and the Affiliates and Associates of such Person,
receiving, or having the right to receive, shares of Common
Stock, or securities that are convertible into, or
exercisable or exchangeable for, shares of Common Stock,
pursuant to the Plan of Reorganization unless and until
such time on or after the effective date of the Plan of
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Reorganization as (A) such Person or any Affiliate or
Assoclate of such Person becomes the Owner of additional
Voting Stock representing 1% or more of the outstanding
Voting Stock other than pursuant to the Plan of
Reorganization or as a result of a stock dividend, stock
split, or similar transaction effected by the Company in
which all holders of each class or series of Voting Stock
are treated equally with all other holders of such class or
series of Voting Stock or (B) any Person which Owns Voting
Stock representing 1% or more of the outstanding Voting
Stock and was not an Affiliate or Associate of such Person
as of the effective date of the Plan of Reorganization
subsequently becomes an Affiliate or Associate of such
Person. For the purpose of determining whether a Person is
an Interested Stockholder, the Voting Stock deemed to be
outstanding will include stock deemed to be Owned by such
Person through application of paragraph (f) of this
Section 3 but will not include any other unissued stock of
the Company that may be issuable pursuant to any agreenent,
arrangement, or understanding, or upon exercise of
conversion rights, warrants, options, or other rights. |

(£) "Oowner" including the terms "Own,"™ "Owned,"™ and
"Oownership” when used with respect to any stock means a
Person that individually or with or through any of its
Affiliates or Associates:

(i) beneficially owns such stock, directly or
indirectly; or

(ii) has (A) the right to acquire such stock
(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, exchange rights, warrants, options,
or other rights; provided, however, that a Person will
not be deemed the Owner of stock tendered pursuant to
a tender or exchange offer made by such Person or any
of such Person's Affiliates or Associates until such
tendered stock is accepted for purchase or exchange or
(B) the right to vote such stock pursuant to any
agreement, arrangement, or understanding; provided,
however, that a Person will not be deemed to be the

-Owner of any stock because of such Person's right to
vote such stock if the agreement, arrangement, or
‘understanding to vote such stock arises solely from a

-~ raevocable proxy or consent given in response to a
proxy or consent solicitation made to 10 or more
persons; or
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TRADEMARK

(111) has any agreement, arrangement, or
understanding for the purpose of acquiring, holding,
voting (except voting pursuant to a revocable pr or
consent as described in subclause (B) of clause (ii)
of this paragraph (9)), or disposing of such stock
with any other Person that beneficially owns, or whose
Affiliates or Associates beneficially own, directly or
indirectly, such stock; provided, however, that a
Person vwill not be desned to Owvn any stock solely by
reason of the Agresnent and Provisions Relating to
Restrictions on Transfer of Certain Sharss of Common
Stock of Federated Department Stores, Inc. provided
gor in the Plan of Reocrganiszation or solely as a
result of such Person being a party to a stookholders
agreement to wvhich the Company is a party.

(g) "Person” means any individual, corporation,
partnership, unincorporated association, or other entity.

(h) "Plan of Reorganization" nmeans the plan of |
reorganization of Federated Department Stores, Inc., Allied
Stores Corporation, and certain of their subsidiaries as
confirmed by the United States Bankruptcy Court for the
Southern District of Ohio, Western Division, in
Consolidated Case No. 1-90-00130.

Section 4. pPovars of the RBoard. TPor purposes of this
Article Bighth, a majority of the Whole Board will have the
pover to maks all deterainations pursuant to this Article
Eighth, including with respect to (a) whether a Person is an
Interested Stockholder, (b) the number of shares of Vot
Stock owned by a Person, (c) vhether a Porson is an Affiliate
or Asscciate of another Person, and (d) the aggregate fair
nmarket value of assets and stock of the Company.

Section 5. Intarpratations. Each of the provisions of
this Axrticle Bighth vhich is also a part of Saction 203 of the
DGCL will be interpreted in a manner consistent with the
judicial in stations that have bean, or may in the future
be, rendered with respect to Section 203 of the DGCL.

Section 6. un?muuu._m Notwithstanding
anything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of at least a majority of the

Voting Stock, voting together as a single class, is required to
amend or repeal, or adopt any provision inconsistent with, this
Article Eighth. An amendment or repeal, or adoption of any
provision onsistent with, this Article Eighth adopted
pursuant to this Section 6 shall not be effective until 12
months agter the adoption of such amendment, repeal, or
adoption of an inconsistent provision, and will not apply to
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i aﬁy Business Combination between the Company and any Person who
became an Interested Stockholder on or prior to such amendment,
repeal, or adoption of an inconsistent provision.

NINTH. To the full extent permitted by the Delaware
General Corporation Law or any other applicable law currently
or hereafter in effect, no Director of the Company will be
personally liable to the Company or its stockholders for or
with respect to any acts or omissions in the performance of his
or her duties as a Director of the Company. Any repeal or
modification of this Article Ninth will not adversely affect
any right or protection of a Director of the Company existing
prior to such repeal or modification.

TENTH. Each person who is or was or had agreed to become a
Director or officer of the Company, and each such person who is
or was serving or who had agreed to serve at the request of the
Board or an officer of the Company as an employee or agent of
the Company or as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or
other entity, whether for profit or not for profit (including |
the heirs, executors, administrators, or estate of such
person), will be indemnified by the Company to the full extent
permitted by the Delaware General Corporation Law or any other
applicable law as currently or hereafter in effect. Persons in
respect of whom indemnity obligations are deemed to be assumed
by the Company pursuant to Article V.E.3 of the Plan of
Reorganization and Section 365 of title 11 of the United States
Code as in effect on the effective date of the Plan of
Reorganization (the "Bankruptcy Code") or in respect of whom
indemnity obligations arise in the future by reason of such
person'’s service as a director, officer, or employee of the
Company, will be deemed to have served at the request of the
predecessors of the Company to the extent that they served as
directors, officers, or employees of Federated Stores, Inc.
("FSI") or any of its affiliates (as defined in Section 101(2)
of the Bankruptcy Code) prior to the effective date of the Plan
of Reorganization; provided, however, that the indemnity
provided for in this Article Tenth will not apply to any person
who continues to serve as a director of Ralphs Grocery Company
("Ralphs") as of or following the effective date of the Plan of
Reorganization notwithstanding the immediately preceding
sentence of this Article Tenth to the extent that the action,
suit, or. proceeding in respect of which a claim for
indemnification is made relates to or arises out of such
person's service as a director, officer, or employee of Ralphs
at any time after the effective date of the Plan of
Reorganization. The right of indemnification provided in this
Article Tenth (a) will not be exclusive of any other rights to
which any person seeking indemnification may otherwise be
entitled, including without limitation pursuant to any contract
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approved by a majority of the Whole Board (whether or not the
' Directors approving such contract are or are to be parties to
such contract or similar contracts), and (b) will be applicable
to matters otherwise within its scope whether or not such
matters arose or arise before or after the adoption of this
Article Tenth except to the extent that the obligation of the
Company or its predecessors to provide such indemnification
would otherwise have terminated as expressly provided in
Article V.E.3 of the Plan of Reorganization. Without limiting
the generality or the effect of the foregoing, the Company may
adopt By-Laws, or enter into one or more agreements with any
person, which provide for indemnification greater or different
than that provided in this Article Tenth or the DGCL. Any
amendment or repeal of, or adoption of any provision
inconsistent with, this Article Tenth will not adversely affect
any right or protection existing hereunder, or arising out of
facts occurring, prior to such amendment, repeal, or adoption
and no such amendment, repeal, or adoption, will affect the
legality, validity, or enforceability of any contract entered
into or right granted prior to the effective date of such
amendment, repeal, or adoption. |

ELEVENTH. The Company will not issue nonvoting equity
securities to the extent prohibited by Section 1123 of the

Bankruptcy Code; provided, however, that this Article Eleventh
(a) will have no further force and effect beyond that required

under Section 1123 of the Bankruptcy Code, (b) will have such
force and effect, if any, only for so long as such Section is
in effect and applicable to the Company, and (c) in all events
may be amended or eliminated in accordance with applicable law
as from time to time in effect.

-13-~
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STOCKHOLDERS' MEETINGS

1. Time and Place of Meetings. All meetings of the
stockholders for the election of Directors or for any other
purpose will be held at such time and place, within or without
the State of Delaware, as may be designated by the Board or, in
the absence of a designation by the Board, the Chairman, the
President, or the Secretary, and stated in the notice of
meeting. The Board may postpone and reschedule any previously
scheduled annual or special meeting of the stockholders.

2. Annual Meeting. An annual meeting of the stockholders
will be held at such date and time as may be designated from
time to time by the Board, at which meeting the stockholders
will elect by a plurality vote the Directors to succeed those
whose terms expire at such meeting and will transact such other
business as may properly be brought before the meeting in
accordance with By-Law 8. The first annual meeting of the |
stockholders following the confirmation of the Plan of
Reorganization (the "1993 Annual Meeting”") will occur on such
date during 1993 as may be fixed by the Board; provided,
however, that (a) such meeting will be scheduled by the Board
for a date no later than June 30, 1993, (b) notwithstanding the
last sentence of By-Law 1, such meeting may not be postponed
and rescheduled without the affirmative vote of a majority of
the Non-Employee Directors then in office, and (c) upon the
conclusion of such annual meeting, the By-Laws, without further
action, will be deemed to be amended so as to eliminate
therefrom this sentence and the next sentence of this
By-Law 2. Notwithstanding any provision of the Certificate of
Incorporation or these By-Laws to the contrary, the immediately
preceding sentence may not be amended or repealed by the Board,
and no provision inconsistent therewith may be adopted by the
Board, prior to the 1993 Annual Meeting without the affirmative
vote of a majority of the Non-Employee Directors then in
office. For purposes of these By-Laws, "Non-Employee Director®
means any Director who is not, and who, as of the Effective
Time of the Federated/Allied Combination Transactions (as
defined in the Plan of Reorganization) was not then, and for
the preceding two years had not been, a full-time employee of
the Company, any subsidiary of the Company, any predecessor of
the Company, any subsidiary of any predecessor of the Company,
FSI, Ralphs, any other subsidiary of FSI, Campeau Corporation,
or any eother affiliate (as that term is defined in Section
101(2) of the Bankruptcy Code) of Campeau Corporation;
provided, however, that any Director who is elected to the
Board by the Company's stockholders and who is not at the time
of such election a full-time employee of the Company or any
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subsidiary of the Company, but who would not otherwise be a
Non-Employee Director because he or ghe had been such an
employee during such two-year period, will be deemed to be a
Non-Employee Director for all purposes, other than membership
on any committee of the Board described in clause (iii) of
By-Law 19(e), effective as of the time of such election.

3. Special Meetings. (a) Special meetings of the
stockholders may be called only by (i) the cChairman, (ii) the
Secretary within 10 calendar days after receipt of the written
request of a majority of the Whole Board, and (iii) as provided
in By-Law 3(b). Any such request by a majority of the Whole
Board must be sent to the Chairman and the Secretary and must
state the purpose or purposes of the proposed meeting. Special
meetings of holders of the outstanding Preferred Stock, if any,
may be called in the manner and for the purposes provided in
the applicable Preferred Stock Designation.

(b) Upon the receipt by the Company of a written request |
executed by the holders of not less than 15% of the outstanding
Voting Stock (a "Meeting Request"), the Board will (i) call a
special meeting of the stockholders for the purposes specified
in the Meeting Request and (ii) fix a record date for the
determination of stockholders entitled to notice of and to vote
at such meeting, which record date will not be later than 60
calendar days after the date of receipt by the Company of the
Meeting Notice; provided, however, that no separate special
meeting of stockholders requested pursuant to a Meeting Request
will be required to be convened if (A) the Board calls an
annual or special meeting of stockholders to be held not later
than 90 calendar days after receipt of such Meeting Request and
(B) the purposes of such annual or special meeting include
(among any other matters properly brought before the meeting)
the purposes specified in such Meeting Request.

Notwithstanding any provision of the Certificate of
Incorporation or these By-Laws to the contrary, this By-Law
3(b) may not be amended or repealed by the Board, and no
provision inconsistent therewith may be adopted by the Board,
without the affirmative vote of the holders of at least a
majority of the Common Stock present or represented by proxy
and entitled to vote at any annual or special meeting of
stockholders at which such vote is to be taken.

4. Notice of Meetings. Written notice of every meeting
of the stockholders, stating the place, date, and hour of the
meeting and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, will be given not
less than 10 nor more than 60 calendar days before the date of
the meeting to each stockholder of record entitled to vote at
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such meeting, except as otherwise provided herein or by law.
When a meeting is adjourned to another place, date, or tinme,
written notice need not be given of the adjourned meeting if
the place, date, and time thereof are announced at the mceting
at which the adjournment is taken; provided, however, that if
the adjournment is for more than 30 calendar days, or if after
the adjournment a new record date is fixed for the adjourned
meeting, written notice of the place, date, and time of the
adjourned meeting must be given in conformity herewith. At any
adjourned meeting, any business may be transacted which
properly could have been transacted at the original meeting.

5. Inspectors. The Board may appoint one or more
inspectors of election to act as judges of the voting and to
determine those entitled to vote at any meeting of the
stockholders, or any adjournment thereof, in advance of such
meeting. The Board may designate one or more persons as
alternate inspectors to replace any inspector who fails to
act. If no inspector or alternate is able to act at a meetingl
of stockholders, the presiding officer of the meeting may
appoint one or more substitute inspectors.

6. Quorum. Except as otherwise provided by law or in a
Preferred Stock Designation, the holders of a majority of the
stock issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, will constitute a
quorum at all meetings of the stockholders for the transaction
of business thereat. If, however, such quorum is not present
or represented at any meeting of the stockholders, the
stockholders entitled to vote thereat, present in person or
represented by proxy, will have the powex to adjourn the
neeting from time to time, without notice other than
announcement at the meeting, until a quorum is present or

represented.

7. Voting. Except as otherwise provided by law, by the
Certificate of Incorporation, or in a Preferred Stock
Designation, each stockholder will be entitled at every meeting
of the stockholders to one vote for each share of stock having
voting power standing in the name of such stockholder on the
books of the Company on the record date for the meeting and
such votes may be cast either in person or by written proxy.
Every proxy must be duly executed and filed with the
Secretary. A stockholder may revoke any proxy that is not
irrevocable by attending the meeting and voting in person or by
filing an instrument in writing revoking the proxy or another
duly executed proxy bearing a later date with the Secretary.
The vote upon any question brought before a meeting of the
stockholders may be by voice vote, unless otherwise required by
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the Certificate of Incorporation or these By-Laws or unless the
Chairman or the holders of a majority of the outstanding shares
of all classes of stock entitled to vote thereon present in
person or by proxy at such meeting otherwise determine. Every
vote taken by written ballot will be counted by the inspectors
of election. When a quorum is present at any meeting, the
affirmative vote of the holders of a majority of the stock
present in person or represented by proxy at the meeting and
entitled to vote on the subject matter and which has actually
been voted will be the act of the stockholders, except in the
election of Directors or as otherwise provided in these
By-Laws, the Certificate of Incorporation, a Preferred Stock

Designation, or by law.

8. order of Business. (a) The Chairman, or such other
officer of the Company designated by a majority of the Whole
Board, will call meetings of the stockholders to order and will
act as presiding officer thereof. Unless otherwise determined
by the Board prior to the meeting, the presiding officer of thd
meeting of the stockholders will also determine the order of
business and have the authority in his or her sole discretion
to regulate the conduct of any such meeting, including without
limitation by imposing restrictions on the persons (other than
stockholders of the Company or their duly appointed proxies)
who may attend any such stockholders' meeting, by ascertaining
whether any stockholder or his proxy may be excluded from any
meeting of the stockholders based upon any determination by the
presiding officer, in his sole discretion, that any such person
has unduly disrupted or is likely to disrupt the proceedings
thereat, and by determining the circumstances in which any
person may make a statement or ask questions at any meeting of

the stockholders.

(b) At an annual meeting of the stockholders, only such
business will be conducted or considered as jis properly brought
before the meeting. To be properly brought before an annual
meeting, business must be (i) specified in the notice of
meeting (or any supplement thereto) given by or at the
direction of the Board in accordance with By-Law 4,

(11) otherwise properly brought before the meeting by the
presiding officer or by or at the direction of a majority of
the Whole Board, or (iii) otherwise properly requested to be
brought before the meeting by a stockholder of the Company in
accordance with By-Law 8(c).

-~

(c) For business to be properly requested by a stockholder
to be brought before an annual meeting, the stockholder must
(1) be a stockholder of the Company of record at the time of
the giving of the notice for such annual meeting provided for
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in these By-Laws, (ii) be entitled to vote at such meeting, and
(iii) have given timely notice thereof in writing to the
Secretary. To be timely, a stockholder's notice must be
delivered to or mailed and received at the principal executive
offices of the Company not less than 60 calendar days prior to
the annual meeting; provided, however, that in the event public
announcement of the date of the annual meeting is not made at
least 75 calendar days prior to the date of the annual meeting,
notice by the stockholder to be timely must be so received not
later than the close of business on the 10th calendar day
following the day on which public announcement is first made of
the date of the annual meeting. A stockholder's notice to the
Secretary must set forth as to each matter the stockholder
proposes to bring before the annual meeting (A) a description
in reasonable detail of the business desired to brought before
the annual meeting and the reasons for conducting such business
at the annual meeting, (B) the name and address, as they appear
on the Company's books, of the stockholder proposing such
business and the beneficial owner, if any, on whose behalf the|
proposal is made, (C) the class and number of shares of the
Company that are owned beneficially and of record by the
stockholder proposing such business and by the beneficial
owner, if any, on whose behalf the proposal is made, and

(D) any material interest of such stockholder proposing such
business and the beneficial owner, if any, on whose behalf the
proposal is made in such business. Notwithstanding the
foregoing provisions of this By-Law 8(c), a stockholder must
also comply with all applicable requirements of the Securities
Exchange Act of 1934, as amended, and the rules and requlations
thereunder with respect to the matters set forth in this By-Law
8(c). For purposes of this By-Law 8(c) and By-Law 13, “public
announcement” means disclosure in a press release reported by
the Dow Jones News Service, Associated Press, or comparable
national news service or in a document publicly filed by the
Company with the Securities and Exchange Commission pursuant to
Sections 13, 14, or 15(d) of the Securities Exchange Act of
1934, as amerded, or furnished to stockholders. Nothing in
this By-Law 3(c) will be deemed to affect any rights of
stockholders to request inclusion of proposals in the Company's
proxy statement pursuant to Rule 14a-8 under the Securities

Exchange Act of 1934, as amended.

(d) At a special meeting of stockholders, only such
business may be conducted or considered as is properly brought
before the meeting. To be properly brought before a special
meeting, business must be (i) specified in the notice of the
meeting (or any supplement thereto) given by or at the
direction of the Chairman or a majority of the Whole Board in
accordance with By-Law 4 or (ii) otherwise properly brought

TRADEMARK
REEL: 001992 FRAME: 0135



before the meeting by the presiding officer or by or at the
direction of a majority of the Whole Board.

(e) The determination of whether any business sought to be
brought before any annual or special meeting of the
stockholders is properly brought before such meeting in
accordance with this By-Law 8 will be made by the presiding
officer of such meeting. If the presiding officer determines
that any business is not properly brought before such meeting,
he or she will so declare to the meeting and any such business
will not be conducted or considered.

DIRECTORS

9. Function. The business and affairs of the Company
will be managed under the direction of its Board.

10. Number, Election. and Termg. Subject to the rights, |
if any, of any series of Preferred Stock to elect additional
Directors under circumstances specified in a Preferred Stock
Designation and to the minimum and maximum number of authorized
Directors provided in the Certificate of Incorporation, the
authorized number of Directors may be determined from time to
time only (i) by a vote of a majority of the Whole Board or
(ii) by the affirmative vote of the ‘holders of at least 80% of
the Voting Stock, voting together as a single class. The
Directors, other than those who may be elected by the holders
of any series of the Preferred Stock, will be classified with
respect to the time for which they severally hold office in
accordance with the Certificate of Incorporation.

11. Vacancies and Newly Created Directorships. Subject to
the rights, if any, of the holders of any series of Preferred
Stock to elect additional Directors under circumstances
specified in a Preferred Stock Designation, newly created
directorships resulting from any increase in the number of
Directors and any vacancies on the Board resulting from death,
resignation, disqualification, removal, or other cause will be
filled solely by the affirmative vote of a majority of the
remaining Directors then in office, even though less than a
quorum of the Board, or by a sole remaining Director. Any
Director elected in accordance with the preceding sentence will
hold office for the remainder of the full term of the class of
Directors in which the new directorship was created or the
vacancy occurred and until such Director's successor is elected
and qualified. No decrease in the number of Directors
constituting the Board will shorten the term of an incumbent
Director.
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12. Removal. Subject to the rights, if any, of the
holders of any series of Preferred Stock to elect additional
Directors under circumstances specified in a Preferred Stock
Designation, any Director may be removed from office by the
stockholders only for cause and only in the manner provided in
the Certificate of Incorporation and, if applicable, any
amendment to this By-Law 12.

13. Nominations of Directors: Election. (a) Subject to
the rights, if any, of the holders of any series of Preferred
Stock to elect additional Directors under circumstances
specified in a Preferred Stock Designation, only persons who
are nominated in accordance with the following procedures will
be eligible for election at a meeting of stockholders as
Directors of the Company.

(b) Nominations of persons for election as Directors of
the Company may be made only at an annual meeting of
stockholders (i) by or at the direction of the Board or (ii) by
any stockholder who is a stockholder of record at the time of
giving of notice provided for in this By-Law 13, who is
entitled to vote for the election of Directors at such meeting,
and who complies with the procedures set forth in this
By-Law 13. All nominations by stockholders must be made
pursuant to timely notice in proper written form to the
Secretary.

(c) To be timely, a stockholder's notice must be delivered
to or mailed and received at the principal executive offices of
the Company not less than 60 calendar days prior to the annual
meeting of stockholders; provided, however, that in the event
that public announcement of the date of the annual meeting is
not made at least 75 calendar days prior to the date of the
annual meeting, notice by the stockholder to be timely must be
so received not later than the close of business on the 10th
calendar day following the day on which public announcement is
first made of the date of the annual meeting. To be in proper
written form, such stockholder's notice must set forth or
include (i) the name and address, as they appear on the
Company's books, of the stockholder giving the notice and of
the beneficial owner, if any, on whose behalf the nomination is
made; (ii) a representation that the stockholder giving the
notice is a holder of record of stock of the Company entitled
to vote at such annual meeting and intends to appear in person
or by proxy at the annual meeting to nominate the person or
persons specified in the notice; (iii) the class and number of
shares of stock of the Company owned beneficially and of record
by the stockholder giving the notice and by the beneficial
owner, if any, on whose behalf the nomination is made; (iv) a
description of all arrangements or understandings between or
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among any of (A) the stockholder giving the notice, (B) the
beneficial owner on whose behalf the notice is given, (C) each
nominee, and (D) any other person or persons (naming such
person or persons) pursuant to which the nomination or
nominations are to be made by the stockholder giving the
notice; (v) such other information regarding each nominee
proposed by the stockholder giving the notice as would be
required to be included in a proxy statement filed pursuant to
the proxy rules of the Securities and Exchange Commission had
the nominee been nominated, or intended to be nominated, by the
Board; and (vi) the signed consent of each nominee to serve as
a director of the Company if so elected. At the request of
the Board, any person nominated by the Board for election as a
Director must furnish to the Secretary that information
required to be set forth in a stockholder's notice of
nomination which pertains to the nominee. The presiding
officer of any annual meeting will, if the facts warrant,
determine that a nomination was not made in accordance with the
procedures prescribed by this By-Law 13, and if he or she i
should so determine, he or she will so declare to the meeting
and the defective nomination will be disregarded.
Notwithstanding the foregoing provisions of this By-Law 13, a
stockholder must also comply with all applicable requirements
of the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder with respect to the matters
set forth in this By-Law 13.

14. Resignation. Any Director may resign at any time by
giving written notice of his resignation to the Chairman or the

Secretary. Any resignation will be effective upon actual
receipt by any such person or, if later, as of the date and
time specified in such written notice.

15. Reqular Meetings. Regular meetings of the Board may
be held immediately after the annual meeting of the
stockholders and at such other time and place either within or
without the State of Delaware as may from time to time be
determined by the Board. Notice of regular meetings of the
Board need not be given.

16. Special Meetings. Special meetings of the Board may
be called by the Chairman or the President on one day's notice
to each Director by whom such notice is not waived, given
either personally or by mail, telephone, telegram, telex,
facsimile, or similar medium of communication, and will be
called by the Chairman or the President in like manner and on
like notice on the written request of five or more Directors.
Special meetings of the Board may be held at such time and
place either within or without the State of Delaware as is
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determined by the Board or specified in the notice of any such
meeting.

17. Quorum. At all meetings of the Board, a majority of
the total number of Directors then in office will constitute a
quorum for the transaction of business. Except for the
designation of committees as hereinafter provided and except
for actions required by these By-Laws or the Certificate of
Incorporation to be taken by a majority of the Whole Board, the
act of a majority of the Directors present at any meeting at
which there is a quorum will be the act of the Board. If a
quorum is not present at any meeting of the Board, the
Directors present thereat may adjourn the meeting from time to
time to another place, time, or date, without notice other than
announcement at the meeting, until a quorum is present.

18. Participation in Meetings by Telephone Conference.
Members of the Board or any committee designated by the Board
may participate in a meeting of the Board or any such I
committee, as the case may be, by means of telephone conference
or similar means by which all persons participating in the
meeting can hear each other, and such participation in a
meeting will constitute presence in person at the meeting.

19. committees. (a) The Board, by resolution passed by a
majority of the Whole Board, will designate an executive and
finance committee (the "Executive and Finance Committee") of
not less than five members of the Board, one of whom will be
the Chairman. The Executive and Finance Committee will have
and may exercise the powers of the Board, except the power to
amend these By-Laws or the Certificate of Incorporation
(except, to the extent authorized by a resolution of the Whole
Board, to fix the designation, preferences, and other terms of
any series of Preferred Stock), adopt an agreement of merger or
consolidation, authorize the issuance of stock, declare a
dividend, or recommend to the stockholders the sale, lease, or
exchange of all or substantially all of the Company's property
and assets, a dissolution of the Company, or a revocation of a
dissolution, and except as otherwise provided by law.

(b) The Board, by resolution passed by a majority of the
Whole Board, may designate one or more additional committees,
each such committee to consist of one or more Directors and
each to have such lawfully delegable powers and duties as the
Board may confer.

(c) The Executive and Finance Committee and each other
committee of the Board will serve at the pleasure of the Board
or as may be specified in any resolution from time to time
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adopted by the Board. The Board may designate one or more
Directors as alternate members of any such committee, who may
replace any absent or disqualified member at any meeting of
such committee. In lieu of such action by the Board, in the
absence or disqualification of any member of a committee of the
Board, the members thereof present at any such meeting of such
committee and not disqualified from voting, whether or not they
constitute a quorum, may unanimously appoint another member of
the Board to act at the meeting in the place of any such absent
or disqualified member. .

(d) Except as otherwise provided in these By-Laws or by
law, any committee of the Board, to the extent provided in
Paragraph (a) of this By-Law or, if applicable, in the
resolution of the Board, will have and may exercise all the
powers and authority of the Board in the direction of the
management of the business and affairs of the Company. Any
such committee designated by the Board will have such name as
may be determined from time to time by resolution adopted by |
the Board. Unless otherwise prescribed by the Board, a
majority of the members of any committee of the Board will
constitute a quorum for the transaction of business, and the
act of a majority of the members present at a meeting at which
there is a quorum will be the act of such committee. Each
committee of the Board may prescribe its own rules for calling
and holding meetings and its method of procedure, subject to
any rules prescribed by the Board, and will keep a written
record of all actions taken by it.

(e) A majority of the members of the Executive and Finance
Committee, and all of the members of any committee the primary
responsibilities of which include (i) reviewing the
professional services to be provided by the Company's
independent auditors and the independence of such firm from the
Company's management, reviewing financial statements with
management or independent auditors, and/or reviewing internal
accounting controls, (ii) reviewing and approving salaries and
other compensation, whether cash or non-cash, and benefits of
the Company's executive officers, or (iii) recommending
candidates to the Board for nomination for election to the
Board, will be Non-Employee Directors. Notwithstanding any
provision of the Certificate of Incorporation or these By-Laws
to the contrary, this By-Law 19(e) may not be amended or
repealed by the Board, and no provision inconsistent therewith
may be adopted by the Board, without the affirmative vote of
the holders of at least a majority of the Common Stock present
or represented by proxy and entitled to vote at any annual or
special meeting of stockholders at which such vote is to be

taken.
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20. Coxpansation. The Board may establish the
conpansation for, and reimbursement of the expanses of,
Directors for nmembership on the Board and on committees of the
Board, attendance at msetings of the Board or committees of the
Board, and for other serxvices by Directors to the Company or
any of its majority-owned subsidiaries.

31. BRules. The Board may adopt rules and regqulations for
the conduct of meetings and the oversight of the management of
the atfairs of the Cocmpany.

NOTICES

22. Ganerally. Except as octherwviss provided by law, thess
By-Laws, or the Certificate of Incorporation, wvhenever law
or under the provisions of tha Certificate of Incorporation lor
these By-lawvs notice is required to be given to any Director or
stockholder, it vill not be construed to regquire personal
notice, but such notice may be given in writing, by mail,
addressed to such Director or stockholder, at the address of
such Director or stockholder as it appears on the records of
the Company, with postage therson prepaid, and such notice will
be deemad to be given at the time vhen the same is deposited in
thes United States mail. Notice to Directors may also be given
by telephone, telegram, telex, facsimile, or similar medium of
comnunication or as otherwise nmay be peramitted by these
BY'L.“ .

23. ¥aivars. Whenever any notice is required to be given
by law or under the provisions of the Certificats of
Incorporation or thess By-lavs, a vaiver thereof in writing,
signed by the person or persons entitled to such notice,
whether before or after the time of thea event for which notice
is to be given, will be deemed ivalent to such notice.
Attandance of a parscn at a meeting will constitute a vaiver of
notice of such mesting, except wvhen the person attends a
meeting for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business bacauss the
meeting is not lawfully called or convened.

24. gGenarally. The officers of the Company will be
elected by the Board and will consist of a Chairman (who,
unless the Board specifies otherwise, will also ba the Chief
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Executive Officer), a President, a Secretary, and a Treasurer.
The Board of Directors may also choose any or all of the
following: one or more Vice Chairmen, one or more Assistants
to the Chairman, one or more Vice Presidents (who may be given
particular designations with respect to authority, function, or
seniority), and such other officers as the Board may from time
to time determine. Notwithstanding the foregoing, by specific
action the Board may authorize the Chairman to appoint any
person to any office other than Chairman, President, Secretary,
or Treasurer. Any number of offices may be held by the same
person. Any of the offices may be left vacant from time to
time as the Board may determine. 1In the case of the absence or
disability of any officer of the Company or for any other
reason deemed sufficient by a majority of the Board, the Board
may delegate the absent or disabled officer's powers or duties
to any other officer or to any Director.

25. Compensation. The compensation of all officers and
agents of the Company who are also Directors of the Company |
will be fixed by the Board or by a committee of the Board. The
Board may fix, or delegate the power to fix, the compensation
of other officers and agents of the Company to an officer of
the Company.

26. Succession. The officers of the Company will hold
office until their successors are elected and qualified. Any
officer may be removed at any time by the affirmative vote of a
majority of the Whole Board. Any vacancy occurring in any
office of the Company may be filled by the Board or by the
Chairman as provided in By-Law 24.

27. Authority and Dutjes. Each of the officers of the
Company will have such authority and will perform such duties
as are customarily incident to their respective offices or as
may be specified from time to time by the Board.

STOCK

28. Certificates. Certificates representing shares of
stock of the Company will be in such form as is determined by
the Board, subject to applicable legal requirements. Each such
certificate will be numbered and its issuance recorded in the
books of the Company, and such certificate will exhibit the
holder's name and the number of shares and will be signed by,
or in the name of, the Company by the Chairman and the
Secretary or an Assistant Secretary, or the Treasurer or an
Assistant Treasurer, and will also be signed by, or bear the
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facsimile signature of, a duly authorized officer or agent of
any properly designated transfer agent of the Company. Any or
all of the signatures and the seal of the Company, if any, upon
such certificates may be facsimiles, engraved, or printed.

Such certificates may be issued and delivered notwithstanding
that the person whose facsimile signature appears thereon may
have ceased to be such officer at the time the certificates are
issued and delivered.

29. Classes of Stock. The designations, preferences, and
relative participating, optional, or other special rights of
the various classes of stock or series thereof, and the
qualifications, limitations, or restrictions thereof, will be
set forth in full or summarized on the face or back of the
certificates which the Company issues to represent its stock
or, in lieu thereof, such certificates will set forth the
office of the Company from which the holders of certificates
may obtain a copy of such information.

I

30. Transfers and Restrictions on Transfers. (a) Subject
to By-Law 30(b), upon surrender to the Company or the transfer
agent of the Company of a certificate for shares duly endorsed
or accompanied by proper evidence of succession, assignment, or
authority to transfer, it will be the duty of the Company to
issue, or to cause its transfer agent to issue, a new
certificate to the person entitled thereto, cancel the old
certificate, and record the transaction upon its books.

(b) On the terms and subject to the conditions set forth
in the Agreement and Provisions Relating to Restrictions on
Transfer of Certain Shares of Common Stock of Federated
Department Stores, Inc. (the "Provisions”) attached as Annex I
to these By-Laws, including without limitation the provisions
thereof relating to termination and amendment of the
Provisions, certain shares of Common Stock will be subject to
restrictions on transfer and the Company, the holders of such
shares, and certain other persons and entities will have the
respective rights, benefits, and obligations provided for in
the Provisions. Notwithstanding any provision of the
Certificate of Incorporation or these By-Laws to the contrary,
this By-Law 30(b) may not be amended or repealed by the Board,
and no provision inconsistent herewith may be adopted by the
Board, in either case until such time as the Provisions have
terminated in accordance with their terms.

-

31. Lost, Stolen. or Destroved Certificates. The
Secretary may direct a new certificate or certificates to be
issued in place of any certificate or certificates theretofore
issued by the Company alleged to have been lost, stolen, or
destroyed, upon the making of an affidavit of that fact,
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satisfactory to the Secretary, by the person claiming the
certificate of stock to be lost, stolen, or destroyed. As a
condition precedent to the issuance of a new certificate or
certificates, the Secretary may require the owners of such
lost, stolen, or destroyed certificate or certificates to give
the Company a bond in such sum and with such surety or sureties
as the Secretary may direct as indemnity against any claims
that may be made against the Company with respect to the
certificate alleged to have been lost, stolen, or destroyed or
the issuance of the new certificate.

32. Record Dates. (a) In order that the Company may
determine the stockholders entitled to notice of or to vote at
any meeting of stockholders or any adjournment thereof, the
Board may fix a record date, which will not be more than 60 nor
less than 10 calendar days before the date of such meeting. 1If
no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a
meeting of stockholders will be at the close of business on the
calendar day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the
calendar day next preceding the day on which the meeting is
held. A determination of stockholders of record entitled to
notice of or to vote at a meeting of the stockholders will
apply to any adjournment of the meeting; provided, however,
that the Board may fix a new record date for the adjourned
meeting.

(b) In order that the Company may determine the
stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights or the
stockholders entitled to exercise any rights in respect of any
change, conversion, or exchange of stock, or for the purpose of
any other lawful action, the Board may fix a record date, which
record date will not be more than 60 calendar days prior to
such action. If no record date is fixed, the record date for
determining stockholders for any such purpose will be at the
close of business on the calendar day on which the Board adopts
the resolution relating thereto.

(c) The Company will be entitled to treat the person in
whose name any share of its stock is registered as the owner
thereof for all purposes, and will not be bound to recognize
any equitable or other claim to, or interest in, such share on
the part of any other person, whether or not the Company has
notice thereof, except as expressly provided by applicable law.

-14-
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ND IFICATION

33. Damages and Expenses. (a) Without limiting the
generality or effect of Article Ninth of the Certificate of

Incorporation, the Company will to the fullest extent permitted
by applicable law as then in effect indemnify any person (an
"Indemnitee") who is or was involved in any manner (including
without limitation as a party or a witness) or is threatened to
be made so involved in any threatened, pending, or completed
investigation, claim, action, suit, or proceeding, whether
civil, criminal, administrative, or investigative (including
without limitation any action, suit, or proceeding by or in the
right of the Company to procure a judgment in its favor) (a
"Proceeding") by reason of the fact that such person is or was
or had agreed to become a Director, officer, employee, or agent
of the Company, or is or was serving at the request of the
Board or an officer of the Company as a director, officer,
employee, or agent of another corporation, partnership, joint
venture, trust, or other entity, whether for profit or not for
profit (including the heirs, executors, administrators, or
estate of such person), or anything done or not by such person
in any such capacity, against all expenses (including
attorneys' fees), judgments, fines, and amounts paid in
settlement actually and reasonably incurred by such person in
connection with such Proceeding. Such indemnification will be
a contract right and will include the right to receive payment
in advance of any expenses incurred by an Indemnitee in
connection with such Proceeding, consistent with the provisions
of applicable law as then in effect.

(b) The right of indemnificaticn provided in this
By-Law 33 will not be exclusive of any other rights to which
any person seeking indemnification may otherwise be entitled,
and will be applicable to Proceedings commenced or continuing
after the adoption of this By-Law 33, whether arising from acts
or omissions occurring before or after such adoption.

(c) 1In furtherance, but not in limitation of the foregoing
provisions, the following procedures, presumptions, and
remedies will apply with respect to advancement of expenses and
the right to indemnification under this By-Law 33:

(i) All reasonable expenses incurred by or on behalf
of an Indemnitee in connection with any Proceeding will be
advanced to the Indemnitee by the Company within 30
calendar days after the receipt by the Company of a
statement or statements from the Indemnitee requesting such
advance or advances from time to time, whether prior to or
after final disposition of such Proceeding. Such statement
or statements will describe in reasonable detail the
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expenses incurred by the Indemnitee and, if and to the
extent required by law at the time of such advance, will
include or be accompanied by an undertaking by or on behalf
of the Indemnitee to repay such amounts advanced as to
which it may ultimately be determined that the Indemnitee
is not entitled. If such an undertaking is required by law
at the time of an advance, no security will be required for
such undertaking and such undertaking will be accepted
without reference to the recipient's financial ability to
make repayment.

(ii) To obtain indemnification under this By-Law 33,
the Indemnitee will submit to the Secretary a written
request, including such documentation supporting the claim
as is reasonably available to the Indemnitee and is
reasonably necessary to determine whether and to what
extent the Indemnitee is entitled to indemnification (the
"Supporting Documentation"). The determination of the
Indemnitee's entitlement to indemnification will be made
not less than 60 calendar days after receipt by the Company
of the written request for indemnification together with
the Supporting Documentation. The Secretary will promptly
upon receipt of such a request for indemnification advise
the Board in writing that the Indemnitee has requested
indemnification. The Indemnitee's entitlement to
indemnification under this By-Law 33 will be determined in
one of the following ways: (A) by a majority vote of the
Disinterested Directors (as hereinafter defined), if they
constitute a quorum of the Board, or, in the case of an
Indemnitee that is not a present or former officer of the
Company, by any committee of the Board or committee of
officers or agents of the Company designated for such
purpose by a majority of the Whole Board; (B) by a written
opinion of Independent Counsel if (1) a Change of Control
has occurred and the Indemnitee so requests or (2) in the
case of an Indemnitee that is a present or former officer
of the Company, a quorum of the Board consisting of
Disinterested Directors is not obtainable or, even if
obtainable, a majority of such Disinterested Directors so
directs; (C) by the stockholders (but only if a majority of
the Disinterested Directors, if they constitute a quorum of
the Board, presents the issue of entitlement to
indemnification to the stockholders for their
determination); or (D) as provided in subparagraph (iii)
below. In the event the determination of entitlement to
indemnification is to be made by Independent Counsel
pursuant to clause (B) above, a majority of the
Disinterested Directors will select the Independent
Counsel, but only an Independent Counsel to which the
Indemnitee does not reasonably object; provided, however,
that if a Change of Control has occurred, the Indemnitee
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will select such Independent Counsel, but only an
Independent Counsel to which the Board does not reasonably
object.

(iii) Except as otherwise expressly provided in this
By-Law 33, the Indemnitee will be presumed to be entitled
to indemnification under this By-Law 33 upon submission of
a request for indemnification together with the Supporting
Documentation in accordance with subparagraph (c) (ii)
above, and thereafter the Company will have the burden of
proof to overcome that presumption in reaching a contrary
determination. 1In any event, if the person or persons
empowered under subparagraph (c)(ii) to determine
entitlement to indemnification has not been appointed or
has not made a determination within 60 calendar days after
receipt by the Company of the request therefor together
with the Supporting Documentation, the Indemnitee will be
deemed to be entitled to indemnification and the Indemnitee
will be entitled to such indemnification unless (A) the
Indemnitee misrepresented or failed to disclose a material
fact in making the request for indemnification or in the
Supporting Documentation or (B) such indemnification is
prohibited by law. The termination of any Proceeding
described in paragraph (a) of this By-Law 33, or of any
claim, issue, or matter therein, by judgment, order,
settlement, or conviction, or upon a plea of polo
contendere or its equivalent, will not, of itself,
adversely affect the right of the Indemnitee to
indemnification or create a presumption that the Indemnitee
did not act in good faith and in a manner which the
Indemnitee reasonably believed to be in or not opposed to
the best interests of the Company or, with respect to any
criminal Proceeding, that the Indemnitee had reasonable
cause to believe that his conduct was unlawful.

(iv) (A) In the event that a determination is made
pursuant to subparagraph (c) (ii) that the Indemnitee is not
entitled to indemnification under this By-Law 33, (1) the
Indemnitee will be entitled to seek an adjudication of his
or her entitlement to such indemnification either, at the
Indemnitee's sole option, in (x) an appropriate court of
the State of Delaware or any other court of competent
jurisdiction or (y) an arbitration to be conducted by a
single arbitrator pursuant to the rules of the American
Arbitration Association; (2) any such judicial proceeding
or arbitration will be de novo and the Indemnitee will not
be prejudiced by reason of such adverse determination; and
(3) in any such judicial proceeding or arbitration the
Company will have the burden of proving that the Indemnitee
is not entitled to indemnification under this By-Law 33.
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(B) If a Qetermination is made or deamed to have been
made, pursuant to subparagraph (¢) (ii) or (iii) of this
By-Law 33, that the Indemnites is antitled to
indenmnification, the Company will be obligated to pay the
amounts constituting such indemnification within five
business days after such determination has bdean made or
deamsd tOo have bean made and will be conclusively bound by
such determination unless (1) the Indemnitee nmisrepressnted
or failed to disclose a material fact in making the request
for indemnification or in the Supporting Documantation or
(2) such indeanification is prohibited by law. In the
event that advancemant of expenses is not timely made
pursuant to subparagraph (¢) (1) of this By-Law 33 or
paymant of indemnitication is not made within five business
days aftar a determination of entitlement to
indennification has been made or deexed to have been made
pursuant to subparagraph (c¢)(il) or (iii) of this
By=-Law 33, the Indemnitee will ba entitled to ssek judicial
snforcement of the Company's obligation to pay to the
Indemnitee such advancsanent of expenses or
indemnification. Notwithstanding the foregoing, the
Company may bring an action, in an appropriate court in th
State of Delawvare or any other court of compatent :
jurisdiction, contesting the right of the Indemnitee to
receive indemnification hersunder dus to the occurrence of
any event described in subclause (1) or (2) of this clause
(B) (a "Disqualifying Event"); provided, howavar, that in
any such action the Company will have the burden of proving
the occurrence of such Disqualifying Event.

(C) The Company will be iroclud-d from asserting in
any judicial Troc.oding or arbitration commencsd pursuant
to the provisions of this suhpa:agraph (c) (1iv) that the
procedures and presumptions of this By-Law 33 are not
valid, binding, and enforceable and will stipulate in any
such court or before any such arbitrator that the Company
is bound by all the provisions of this By-Law 33.

(D) In the event that the Indemnitee, pursuant to the
provisions of this auhparaqrazh (c) (iv), seeks a judicial
adjudication of, or an award in arbitration to snforce, his
rights under, or to recover damages for bresach of, this
By-law 33, the Indemnitee will be entitled to rscover fron
tha Company, and will be indemnified by the Company
against, any expenses actually and reasonably incurred by
the Indemnitee if the Indemnitee prsvails in such judicial
adjudication or arbitration. If it is determined in such
Judicial adjudication or arbitration that the Indemnitee is
entitled to receive part but not all of the indamnification
or advancement of expenses sought, the expenses incurred by
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the Indemnitee in connection with such judicial
adjudication or arbitration will be prorated accordingly.

(v) For purposes of this paragraph (c):

(A) "Change in Control" means the occurrence of any
of the following events (other than the Federated/Allied
Combination Transactions (as that term is defined in the
Plan of Reorganization) or any other event provided for in
the Plan of Reorganization):

(1) The Company is merged, consolidated, or
reorganized into or with another corporation or other
legal entity, and as a result of such merger,
consolidation, or reorganization less than a majority
of the combined voting power of the then-outstanding
securities of such corporation or entity immediately
after such transaction are held in the aggregate by
the holders of the Voting Stock immediately prior to
such transaction;

(2) The Company sells or otherwise transfers all
or substantially all of its assets to another
corporation or other legal entity and, as a result of
such sale or transfer, less than a majority of the
combined voting power of the then-outstanding
securities of such other corporation or entity
immediately after such sale or transfer is held in the
aggregate by the holders of Voting Stock immediately
prior to such sale or transfer;

(3) There is a report filed on Schedule 13D or
Schedule 14D-1 (or any successor schedule, form, or
report or item therein), each as promulgated pursuant
to the Securities Exchange Act of 1934, as amended
(the "Exchange Act"), disclosing that any person (as
the term "person" is used in Section 13(d) (3) or
Section 14(d) (2) of the Exchange Act) has become the
beneficial owner (as the term "beneficial owner" is
defined under Rule 13d-3 or any successor rule or
regulation promulgated under the Exchange Act) of
securities representing 30% or more of the combined
voting power of the Voting Stock; provided, however,
that no person will be deemed a member of a "group"

. (as that term is used in Section 13(d) (3) or Section
14(d) (2) of the Exchange Act) for purposes of this
paragraph (c) (v) (A) solely by reason of being a party
to the New Federated Stockholders Agreement (as that
term is defined in the Plan of Reorganization);
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(4) The Company files a report or proxy
statement with the Securities and Exchange Commission
pursuant to the Exchange Act disclosing in response to
Form 8~K or Schedule 14A (or any successor schedule,
form, or report or item therein) that a change in
control of the Company has occurred or will occur in
the future pursuant to any then-existing contract or
transaction; or

(5) If, during any period of two consecutive
years, individuals who at the beginning of any such
period constitute the Directors cease for any reason
to constitute at least a majority thereof; provided,
however, that for purposes of this clause (5) each
Director who is first elected, or first nominated for
election by the Company's stockholders, by a vote of
at least two-thirds of the Directors (or a committee
of the Board) then still in office who were Directors
at the beginning of any such period will be deemed to
have been a Director at the beginning of such period.

Notwithstanding the foregoing provisions of clauses (3) or
(4) of this paragraph (c) (v) (A), unless otherwise
determined in a specific case by majority vote of the
Board, a "Change in Control” will not be deemed to have
occurred for purposes of such clauses (3) or (4) solely
because (x) the Company, (Y) an entity in which the
Company, directly or indirectly, beneficially owns 50% or
more of the voting securities (a "Subsidiary"), or (z) any
employee stock ownership plan or any other employee benefit
plan of the Company or any Subsidiary either files or
becomes obligated to file a report or a proxy statement
under or in response to Schedule 13D, Schedule 14D-1, Form
8-K, or Schedule 14A (or any successor schedule, form, or
report or item therein) under the Exchange Act disclosing
beneficial ownership by it of shares of Voting Stock,
whether in excess of 30% or otherwise, or because the
Company reports that a change in control of the Company has
occurred or will occur in the future by reason of such
beneficial ownership.

(B) "Disinterested Director" means a Director of the
Company who is not or was not a party to the Proceeding in
respect of which indemnification is sought by the
Indemnitee.

(C) "Independent Counsel" means a law firm or a
member of a law firm that neither presently is, nor in the
past five years has been, retained to represent (1) the
Company or the Indemnitee in any matter material to either
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such party or (2) any other party to the Proceeding giving
rise to a clain for indemnification under this By-Law 33.
Notwithstanding the foregoeing, the term "Independent
Counsel”™ will not include any person who, under thae
applicable standards of professional conduct then
prevailing under the law of the State of Delawvare, would be
precluded fronm representing either the Company or the
Indemnites in an action to determine the Indemnites's
rights under this By-lLaw 33,

(d) Notwithstanding an ing contained in thess By-Laws to
the contrary, the Company will indemnify any person serving (i)
on or after January 15, 1990 as a director, officer, or
exployee Of Federated Department Stores, Inc. (a predecessor to
the Company, "0ld Federated") or Allied Stores Corporation (a
predecessor to the Company, "Allied™) or any of their
respective majority-ownad subsidiaries or (ii) as a director,
officer, or amplcoyee of another corporation, partnership, joint
venture, trust, or othar entity, including without limitation
Canpeau Corporation ("Campeau"), Campeau Properties, Inc. -
("Canpeau Properties”), Federated Holdings, Inc. ("Holdinga"),
Federated Holdings II, Inc. ("Holdings II"), Federated Holdings
III, Inc. ("Holdings III"), FSI, Gold Circle, Inc. ("Gold
Circle%), Ralphs, and their affiliates (as defined in Section
101(2) of the Bankruptcy Code) as of the effective date of the
Flan of Reorganization other than 0ld Federated, Allied, and
their respective subsidiaries (collectively, the "FSI
Companies”), to the extent that such person, by reason of such
person's past or future service in such a capacity, is, or but
for the merger of 0ld Federated and Allied would be, entitled
to indemnification by 014 Federated, Allied, or any of their
respsctive subsidiaries (collectively, the "Praedecessor
Conpanies®) under, and to the extent irovidod in, the
applicable certificates of incorporation, by-laws, or similar
constituent documents of any of the Predecessor Companies,
under any written agreement to which any of tha Predacessor
Companies is or was a party, or under any applicadble statute;
provided, however, that no iorlon who (A) (1) as of the Effective
Date of the Plan of Reorganization (as therein defined) or
prior thereto was a director, officer, or employee of any FSI
Company otheér than Gold Circle and (2) as of the Effective Date
of the Plan of Reorganization (as therein defined), had not
ceased to be a director, officer, or employee of any FSI
Company other than FsI, Gold Circle, or Ralphs or had not
ceased to be an officer or employee of Ralphs or (B) is or
bacones a director, officer, or employee of Heldings, Holdings
II, Holdings III, Campsau, or Campeau Properties or an officer
or employee of Ralphs following the Effective Date of the Plan
of Reorganization (as therein defined) will be entitled to
indemnification pursuant to this By-Law 33. Any poerson who is
entitled to indemnification pursuant to the immediately

-2l
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preceding sentence or in respsct of vhom indemnity obligations
ariss in the future by reason of his or her servics as
director, officaer, or employse of the Company will be deemed to
have served at the reguest of 0ld Federated and Allied to the
extant that he or she served as a director, officer, or
szployees of any subsidiary of 0ld Federated or Allied or any
FSI Company prior to the effective date of the Plan of
Reorganization; praovidsd, hovevar, that such indemnity will not
apply to any person who continues to serve as a director of
Ralphs as of or folloving the Effective Date of the Plan of
Recrganization (as therein defined) to the extent that an
Proceeding rslates to or arises out of such person's service as
a director, officer, or smployse of Ralphs at any time atter
ghoizzgactivo Date of the Plan of Reorganization (as therein
efined).

(s) If any provision or provisions of this By-lLaw 33 are
held to be invalid, illegal, or unenforceable for any reason
vhatsoever: (i) the validity, legality, and enforceability of
the remaining provisions of this By-law 33 (including without
limitation all portions of any paragraph of this Bi-Law 33
containing any such provision held to be invalid, 1lleqal, or
unenforceable, that ars not themselves invalid, illegal, or
unanforceable) will not in any wvay be affected or impaired.
thereby and (ii) to the fullest extent possible, the provisions
of this 2y-Law 33 (including without limitation all porticns of
any paragraph of this By-law 33 containing any such provision
held to be invalid, illegal, or unenforceable, that are not
thensalves invalid, illegal, or unenforcsable) will be
constyued so as to give effect to the intent manifested by the
provision held invalid, illegal, or unenforceablas.

34. Insuxance, Contracts. and Funding. The Company may
purchase and maintain insurance to protect itself and any
Indemnites against any expensss, judgnments, fines, and anmounts
paid in settlement or incurred by any Indemnitee in connection
with any Proceeding referred to in By-lav 33 or otherwise, to
the fullest extent permitted by ngylicublo lav as then in
effest. The Company may enter into contracts with any person
entitled to indemnification under By-Law 33 or otherwise, and
may create a trust fund, grant a security interest, or use
other means (including without limitation a letter of credit)
to ensurs the payment of such amounts as may bs necessary to
effect Indemnification as provided in By-Law 33.

SENERAL

35. Friscal Year. The fiscal year of thes Company will end
on the Saturday closest to Janu 31st of each year or such
other date as may be fixed from time to time by the Board.

Fri
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36. Seal. The Board may adopt a corporate seal and use
the same by causing it or a facsimile thereof to be impressed
or affixed or reproduced or otherwise.

37. Reliance upon Books, Reports, and Recoxrds. Each
Director, each member of a committes designated by the Board,
and each officer of the Company will, in the performance of his
or her duties, be fully protected in relying in good faith upon
the records of the Company and upon such information, opinions,
reports, or statements presented to the Company by any of the
Company's officers or employees, or committees of the Board, or
by any other person or entity as to matters the Director,
comnittee member, or officer believes are within such other
person's professional or expert competence and vho has been
selected with reascnable care by or on behalf of the Company.

38. Time Periods. In applying any provision of these
By-Laws that requires that an act be done or not be done a

specified number of days prior to an event or that an act be
done during a period of a specified number of days prior to an
event, calendar days will be used unless othervise specified,
the day of the doing of the act will be excluded, and the day
of the event will be included.

39. Anendments. Except as otherwise provided by law or by
the Certificate of Incorporation or these By-Laws, these
By-Laws or any of thea may be amended in any respect or
repealed at any time, elither (i) at any meeting of
stockholders, provided that any amendment or supplement
proposed to be acted upon at any such meeting has been
described or referred to in the notice of such meeting, or (ii)
at any meeting of the Board, provided that no amendment adopted
by the Board may vary or conflict with any amendment adopted by
the stockholders.

40. Certain Defined Terms. Terms used herein with initial

capital letters that are not otherwise defined are used herein
as defined in the Certificate of Incorporation.

82460
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AGREENENT AND
PROVISIONS RELATING TO
RESTRICTIONS ON TRANSFER
OF CERTAIN SHARRS OF
COMMON STOCK OF
FEDERATED DEPARTMNENT STORES, INC.

(AMNEBX I TO THR BY-LAWS OF
FEDERATED DEPARTNENT STORES, INC.)
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I. CERTAIN DEFINITIONS

For purposes of this Agreement and Provisions Relating to
Restrictions on Transfer of Certain Shares of Common Stock of
Federated Department Stores, Inc. (these "Provisions®), the
following terms have the following meanings vhen used herein
with initial capital letters:

1.1. "Actual Salable Amount” means, with respect to an
Public Sale Event, that number of shares of Common Stock which
the Underwriters, in their sole discretion, agree to purchase
or offer for sale pursuant to the applicable "nderwriting
Agreement (including shares of Common Stock purchased or
offered for sale pursuant to any option granted to the
Underwriters pursuant to the applicable Underwriting
Agreement). All determinations of the Actual Salable Amount
will be made not later than 24 hours prior to the time at which
an Underwriting Agreenment is executed and delivered or as
otherwise provided in the applicable Underwriting Agreement.

1.2. "Actual Selling Price”™ means the price per share of
Comnon Stock at which shares of Common Stock are offered for
sale by the Underwriters in connection with a Public Sale Event.

1.3. "Affiliate”™ and "Associate" have the respective
meanings ascribed to such terms in Rule 12b-2 of the
General Rules and Regulations under the Exchange Act as in
effect on the Effective Date.

1.4. "Allied Bondholders Committee™ means the Official
Committee of Bondholders of Allied Stores Corporation.

1.5. "Bankruptcy Court™ means the United States Bankruptcy
Court for the Southern District of Ohio, Western Division.

1.6. "Beneficial Ownexship." "Beneficial Owner," and
"Beneficially own® will be defined by reference to Rule 13d-3
under the Exchange Act; provided, howeaver, that for purposes of
these Provisions in no event will a Person be deemed to have
"Beneficial Ownership” of, be the "Beneficial Owner® of, or
"Beneficially Own" shares of Common Stock (a) solely by reason
of (i) the receipt or grant of a revocable proxy pursuant to a
public proxy or consent solicitation made pursuant to, and in
accordance with, the applicable rules and regulations of the
Commission under the Exchanga Act in connection with any
meeting of the stockholders of the Company or any action of the
Holders contemplated by these Provisions or (ii) any action
taken in accordance with these Provisions or (b) unless such
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Person, alone or with one or more other Persons, has or shares
the power to dispose of or direct the disposition of such
shares of Common Stock.

1.7. "Co-Managear”™ means any co-sanaging underwriter for a
Public sale Event designated in accordance with Section 4.6.

1.8. "Comnission™ means the Securities and Exchange
Commission or any other federal agency at the time
administering the Securities Act.

1.9. "Committee Notice™ means a written notice delivered
by the Offering Committee which (i) indicates that the Offering
Committee desires to pursue a Stockholder Sale Event and (ii)
specifies the number of Subject Shares desired to be sold in
such Stockholder Sale Bvent.

1.10. “Copmon Stock™ means the Common Stock, par value
$0.01 per share, of the Company.

1.11. "Company” means Federated Department Stores, Inc., a
Delaware corporation.

1.12. "Creditor Committeas” means the Federated Secured
Creditors Committee, the Federated Premerger Committee, the
Federated Bondholders Committee, and the Allied Bondholders
Committee.

1.13. "Effective Date"™ means February 4, 1992.

1.14. "Eligible Sharea™ means (a) in the case of any
Stockholder Sale Event, the Subject Shares specified in the
related Securities Pricing Sheets, if any, to be sold at prices
at or below the Actual Selling Price and the shares of Common
Stock specified by the Company in the related Inclusion Notice,
if any, to be sold at prices at or below the Actual Selling
Price and (b) in the case of any Federated Sale Event, the
Federated Included Amount, if any, to be sold at prices at or
below the Actual Selling Price and the Subject Shares specified
in the related Securities Pricing Sheets, if any, to be sold at
prices at or below the Actual Selling Price.

1.15. “"Estimated Salable Amount” means (a) in the case of
any Pedggatod Sale Event other than the First Federated Sale
Event, e Company's estimata of the Actual Salable Amount,
determined after consultation with the members of the Offering
Committee, and (b) in the case of any Stockholder Sale Event,
the Offering Committee's estimate of the Actual Salable Amount,
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determined after consultation with the Company and specified to
the Company in writing for inclusion in the applicable
Stockholder Offering Notice.

1.16. “Estimated Selling Price Ranga®™ means (a) in the
case of any Federated Sale Event other than the First Federated
Sale Event, a range of prices determined by the Company, the
midpoint of which will be the Company's estimate, determined
after consultation with the members of the Offering Committes,
of the Actual Selling Price and the terminal points of which
will be 15% above and below, respectively, such midpoint
(rounded to the nearest one-eighth dollar) or such other
terainal points approved by the Company and the Offering
Comnittee in the respective sole discretion of each of them and
(b) in the case of any Stockholder Sale Event, a range of
prices determined b{ the Offering Committee and specified to
the Company in writing for inclusion in the applicable
Stockholder Offering Notice, the midpoint of which will be the
Offering Committee's estimate, determined after consultation
vith the Company, of the Actual Selling Price and the terminal
points of which will be 15% above and below, respectively, such
midpoint (rounded to the nearest one-eighth dollar) or such
other terminal points approved by the Company and the Offering
Comnittee in the respective sole discretion of each of thesm.

1.17. "“Exchange Act™ means the Securities Exchange Act of
1934, as amended (or any similar cuccessor federal statute),
and the rules and requlations thereunder, as the same are in
effect from time to time.

1.18. "Federated/Allled Companies" means Federated
Department Stores, Inc., Allied Stores Corporation, and their
respective subsidiaries that are debtors under the Plan.

1.19. "Federated Bondholders Committeea™ means the Official
Committee of Bondholders of Federated Department Stores, Inc.

1.20. "Federated Included Amount" means that number of

shares of Common Stock which the Company desires to sell for
its own account at prices at or below the Actual Selling Price
in connection with any Federated Sale Event.

1.21. "Federated Included Amount Limitation" means, in the
case of_a Federated Sale Event, 67% of the Actual Salable
Amount.

1.22. "Pedaerated Offering Notice" means a written notice
delivered by the Company to the Offering Committee and the
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Holders that, subject to Section 3.2, (a) invites each such
Holder to prepare and deliver one or more Securities Pricing
Sheets to the Company, (b) specifies the Estimated Selling
Price Range, the Est ted Salable Amocunt, and the ed
timing of a proposed Federated Sale Event, (c) specifies the
Federated Included Amount for each Federated Sale Event, and
(d) identifies the Managing Underwriter for each Federated Sale
Event. Without limiting the generality or effect of other
provision of these Provisions, a Federated Offering Notice may
state in substance that any estimate as to amounts, pricing, or
timing reflects only the Company's, and to the extent
applicable, the Offering Committee's judgment with respect to
any such matter which may not be relied upon for any purpose.

1.23. "Faderated Premerger Committee™ means the Official
Committee of Federated Premerger Bondholders.

1.24. "Federated Sale Event” means a Public Sale Event
initiated by the Company.

1.25. “Federated Secured Creditors Committea™ means the
Official Secured Creditors' Committee of Federated Department
Stores, Inc., et al.

1.26. "Federated Selling Limitation"™ means, in the case of
a Stockholder Sale Event, 33% of the Actual Salable Amount.

1.27. "First Federated Sale Event” means the first
Federated Sale Event that is consummated during the first 18
months after the Effective Date.

1.28. "Holder" means any Person (other than the Company or
any subsidiary of the Company) that at any time (a) receives a
distribution of Common Stock pursuant to the Plan, other than
the United States Treasury, Federated Holdings III, Inc.,
Federated Stores, Inc., or any Small Holder, (b) acquires
shares of Common Stock upon the exercise of Series A Warrants,
or (c) purchases or otherwise acquires Subject Shares as a
result of a Transfer pursuant to any of clauses (a), (b), (¢),
(d), (e), and (f) of the first sentence of Section 2.3;

’ » that a Person will cease to be a "Holder"
for all purposes of these Provisions when such Person ceases to
own of record any Subject Shares. A list of all Holders (the
" d "), as amended from tinme to time to reflect
Transfers and releases of Subject Shares, will be maintained by
the Company or the transfer agent (if other than the Company)
for the Common Stock. Absent manifest error, the Holders' List
will be conclusive evidence as to the identity of each Holder
and the number of Subject Shares of such Holder.
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1.29. “Holdar Quastionnaira®™ means the questionnaire
provided to the Coapany and the Offering Committee
substantially in the fora of Bxhibit A, as the same ':I froa
tine to time be amended by the Company in conforamity with any
recomxmendation of counsel to the Company or as the Company may
in good faith deterains to be appropriats at ths reguest of a

Managing Undervriter, in light of actual ience in
utilising a prior fora of holder questi » O othaxwise.

1.30. "Inglusion Notica®™ means a notice speci the
nunber of shares of Common Stock that the Company vwill sell for
ite owvn account at the price or ranges of prices ified
tharsin (before deducting any applicabls Registra Bxpeanses)
in connection wvith a Stockholder Sale Event. The Ba

specify in any Inoclusion Notice a price or range of prices a
vhich, or other conditions as a result of vhich, any Inclusion
Notice will be deeaned tO De automatically revoked or amended
with or without further action by the Company.

o 1:’1.31. t'{g};&.ﬁing;ﬂn}ﬁ.:.' n.anl‘;uy Holder ortgold.tnz
a as © e date of any Request the aggrega ovn ©
rocoéd not less than 208 of the cubicct shares.

1.32. "Invitation Pariod™ msans the iod commencirnrg on
(a) the date of the delivery of ths ldar Offering Notice
in the case of a Stockholder Sale Evant and (b) ths date of the
delivery of the Federated Offering Notice in the casea of a
Federated Sale Event and ending, each case, on the 10th
business day atter such date or on such later date as g:{ be
specified by thea Company from tims to time upon notics with the
approval of the Offering Committee.

. 1.33. "NManaging Undarxrvriter™ means the Undervriter that
acts as lead manager and runs the book in connection with any
Public Sale Bvent.

1.34. "Qffering Coxmittea™ means the offering committees
described in Section 4.7, vhich will consist of (a) one natural
person designated froam time to time by the Company (the
n . ") and (b) up to four additional natural
persons (the "Copnittas Dasigneea”) designated by Citibank,

NJA., Matropalltan Life Insurance Company, Railnawabberx Punding.
inc., and Rldelity Investmanta (the 'mh:n..gﬁm
Raaiqnatoxrs®), each of vhich vas selected by a tor

Committse. 1In addition, any Holder (any "partnership, limited
gartn-:-hip. syndicate, or other group,™ as that phrase is used
n Section 13(d) (3) of the Exchange Act, of vhich a Holder is a
nember being a single Holder for purposes of this
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Section 1,34) that becomss the Beneficial Owvner of more than 5%
of the ocutstanding shares of Commcn Stock by reason of
distributions undsr the Plan and reports such Benetficial
Owvnership in a Schedule 13D or Schedule 13G filed vith the
Couiuion (the 'atﬁﬁg') 2ay, for so long as the 3% Holder
continuas to Benet Ovn not less than 3,973,333 of the
shaxes of Common Stook 4 m.-umod to it and/er Lu Affiliates
pursuant to the Plan, designate one additional natural person
tohamo!mottcmee-ltm (the *

nm:mnfzmm howaver, that the 3% Rolder,

vith all of its Affiliates mmocum (other than tha

cmy).uymmimummnmstlomcm
Company Designee may be rencved only hx“ eamy

suocouor to any carny Designes will be igna tho

Company. The initia Cmttmmlgmnm

nm.}xm.a..&mn m.!lllnﬂuehot
vhuvudumudbyl ttee Das obugutot.andﬂu

sole 58 Holder Designees

designated by the oou u Rolder. ttes Duunu or the
S8 noldor Designes may de removed cnl !or ctnu (including
vithout limitation incapacitation) w the vote of
all remaining Committee Designess and t.hl S% Bo Designes
then serving as such. In the svent of the resignation, death,
or removal of a Committee Dasignes or the 3% Holder Designee,
the Committee Designes Designator or the 38 Holdear, as the case
may be, that had originally designated such Committes Des t.g-nu
o5 28 doldar bentgnad ¥ potvithatanding the £ '
v a natural person. N oregoing, any S
Rolder Designee vill automatically cease to be a mamder of the
Offering Committes if the 5% Holder that designated such 5%
Holder Designee Ceases t0 De 2 3% Rolder. The Offering
Committee will estadlish its ovn rules for the conduct of
mestings and actions taken thereat (or vithout a meeting),
including without limitation vith to alternate
Coxmittae Designess and 3% Holder Designess appointed by the
applicable Coxmittss Designee Designator or $ ldor. as the
case may be, to act in the place of its designee in the event
of the unavailability of such designee, and may (but will not
be required to) use tha By-Lavs of the Company or such other
rules as the Company may propose for this se as a model
for such rules; s DOWayar, that (4 company
designes vill be a m-voung aember of the Offering Comnittes,
(11) each Comnittes Dnignn and the 5% Holder Designes then
sezving as such will be entitled to ons vote on all matters to
be submitted to a vote of the Offering Committes, (iii) upon
ramoval of any member of the Offering Committee by the
ramaining asmbars of the Offering Committes, the Person
éntitled to f£ill the vacancy theredy created will be notified
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as promptly as practicable thereafter and afforded a period of
not less than five business days to notify the Company and the
Offering Committee of the identity of the replacement for the
member s0 removed, during which period the Offering Committee
may not take any action wvhich could materially and adversely
affect the rights or obligations of the Holders under these
Provisions, and (iv) any action required or permitted to be
taken by the Offering Committee may be so taken based on the
vote or consent of a majority of the members of the Offering
Comnittee then serving as such (excluding for this purpose any
Company Designee).

1.35. "Person” means an individual, partnership,
corporation (including a business trust), joint stock coampany,
trust, unincorporated association, joint venture, or other
entity, or a government or any political subdivision or agency.

1.36. "Phase One™ means the period commencing on the
Effective Date and ending 18 months after the Effective Date.

1.37. *Phase Two"™ means the period commencing 18 months
and one day after the Effective Date and ending on the
Termination Date.

1.38. "Plan™ =means the plan of reorganization of Federated
Department Stores, Inc., Alllied Stores Corporation, and certain
of their subsidiaries confirmed by the Bankruptcy Court in
Consolidated Case No. 1-90-00130.

1.39. "Preliminary Prospectus™ means any prospectus filed
as a part of a Registration Statement prior to the time at
which such Registration Statement becomes effective under the
Securities Act.

1.40. "Principal Market"™ means the New York Stock Exchange
or such other national securities exchange on which the Comaon
Stock is listed or admitted for trading at the relevant time
or, it the Common Stock is not listed or admitted for trading
on any national securities exchange at such time, the
over-the-counter market as reported by the National Assocliation
of Securities Dealers, Inc. Automated Quotation System or, if
not so reported, the principal market on which Common Stock is
traded at the time in question as determined by the Board of
Directors of the Company.

1.41. *"Private Sale Event™ means any Transfer of Subject
Shares or an interest therein in accordance with Section 2.3.
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1.42. "Prospactus™ means any prospectus filed as part of a
Registration Statement at the time such Registration Statement
becomes effective under the Securities Act and any
post-effective amendment or supplement thereto filed pursuant
to Rule 424 or any similar successor rule that may be
promulgated by the Commission.

1.43. "Public Sale Event™ means an underwritten public
offering of a number of shares of Common Stock at least equal
to the lesser of (a) 10,000,000 shares of Common Stock (subject
to adjustment as provided in Section 8.9) and (b) the number of
shares of Common Stock that has an aggregate market value
(measured by the highest closing sales price of shares of
Common Stock on the Principal Market on of the five Trading
Days immediately preceding any such dete tion) of at least
$200,000,000, that is registered under the Securities Act and
effected through underwvriters either currently or, with the
approval of the Company and the Offering C ttee in the
raspective sole discretion of each of them, froa time to time
pursuant to Rule 415; provided, howavar, that no such public
offering of shares of Common Stock that is registered on Form
S-4 or covering employee plans on Fora 8-1 or Foram 8-8
promulgated by the Commission or any similar successor foram, or
that constitutes an exchange offer (directly or pursuant to a
merger or other form of business combination or reorganization
transaction and, if an exchange offer made to holders of Common
Stock, made on the same terms to all such holders of Common
Stock), will be deemed to be a Public Sale Event. Unless the
context otherwise requires, the term "Public Sale Event"
includes any Federated Sale Event and any Stockholder Sale
Event.

1.44. "Qualifving Shares” means Subject Shares specified
in the Securities Pricing Sheets at a price within or below the
Estimated Selling Price Range.

1.4%. "Registration Expenses" means all expenses, other
than Selling Expenses, incurred by the Company in effecting any
Sale Event, including without limitation all underwriting
discounts, fees, spreads, and selling commissions, in each case
to the extent applicable to the sale of Common Stock for the
account of the Company, all registration, qualification,
listing, and £iling fees applicable to any sale of Common Stock
for the.account of the Company or any Holder (including without
limitation fees relating to registration or qualification under
the "blue sky™ or securities laws of any jurisdiction),
printing expenses, fees and disbursements of counsel to the
Company and the independent accountants of the Company relating
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to any Registration Statement, and expenses associated with any
communications with Holders required or permitted hereunder,
including without limitation the cost of mailing such
communications to Holders.

1.46. "Registration statement"™ means any registration
statement (including any documents incorporated therein by
reference pursuant to the rules and requlations of the
Commission) and all exhibits thereto, filed by the Company with
the Commission on a form that complies with the requirements of
the Securities Act in connection with any Public Sale Bvent.

1.47. "Regquest” means a written notice delivered by
Initiating Holders to the Company which (a) sets forth the
number of Subject Shares owned of record b{ each Initiating
Holder and (b) requests that the Company file a Reglistration
Statenment under the Securities Act with respect to a Public
Sale Event that the Initiating Holders desire to initiate.

1.48. "Rule 415" means Rule 415 promulgated by the
Commission under the Securities Act, as such Rule may be
anended from time to time, or any similar successor rule that
may be promulgated by the Commission.

1.49. "Rule 424" means Rule 424 as promulgated by the -
Comnission under the Securities Act, as such Rule may be
amended from time to time, or any similar successor rule that
may be promulgated by the Commission.

1.50. "Sale Event” means any Public Sale Event or any
Private Sale Event.

1.51. "Sacurities Act"™ means the Securities Act of 1933,
as anended (or any similar successor federal statute), and the
rules and regulations thereunder, as the same are in effect
from time to time.

1.52. "Securities Pricing Sheet" means a specification ot
the price or prices (before deducting any applicable Selling
Expenses) at which a Holder will sell any or all of the Subject
Shares owned of record by such Holder (which specification may
include an indication that Subject Shares would be sold at the
Actual Selling Price), in substantially the form of Exhibit B,
as such_form may be amended at the request of a Managing
Underwriter or as the Company may in good faith determine to be
appropriate in light of actual experience in utilizing a prior
form of securities pricing sheet or othervise.
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1.53. "Selling Expenses” means all underwriting discounts,
fees, spreads, and selling commissions applicable to the sale
of Subject Shares for the account of (he Holders participating
in a Public Sale Event, any fees and disbursements of counsel,
any accountants, and financial or other advisors for the
Holders participating in a Public Sale Event as a qrouT, and
any direct or indirect costs incurred under these Provisions by
the Holders participating in a Public Sale Event as a group;
provided, haowaver, that Selling Expenses do not include any
amount in respect of which the Company has a reimbursement
obligation pursuant to Section 4.7(c).

1.54. "Serias A ¥Marrants™ means the wvarrants issued under
the Series A Warrant Agreement betwesen the Company and the
agent named therein.

1.55. "Small Holder®™ wmeans any Person that, based on the
Federated/Allied Companies' claim estinmates, will be the
Beneficial Ownexr of 2,000 or fewer shares of Common Stock as a
result of distributions pursuant to the Plan, including without
limitation distributions pursuant to Article VII of the Plan.

1.56. "Stockholder Minimum Amount” means the lesser of (a)
10,000,000 Qualifying Shares (subject to adjustment as provided
in Section 8.9) and (b) the number of Qualifying Shares that
has an aggregate market value (measured by the highest closing
sales price of shares of Common Stock on the Principal Market
on any of the five Trading Days immediately preceding the date
of delivery of the applicable Request) of at least $200,000,000.

1.57. "Stockholder Offering Notice" means a written notice
delivered by the Company to the Offering Committee and the
Holders that, subject to Section 3.2, (a) invites each such
Holder to prepare and deliver one or more Securities Pricing
Sheets to the COIp&h{, (b) specifies the Estimated Selling
Price Range, the Estimated Salable Amount, and the expected
timing of a proposed Stockholder Sale Event, and (c) identifies
the Managing Underwvriter for such Stockholder Sale Event.
Without limiting the generality or effect of any other
provision of these Provisions, a Stockholder Offering Notice
may include statements to the effect that any estimate as to
amounts, prices, or tinming reflects only the Offering
Committee's and, to the extent applicable, the Company's
judgmeng with respect to any such matter which may not be
relied upon for any purpose.

1.58. "Stockholder Sale Event™ means a Public Sale Event
initiated by Initiating Holders pursuant to Section 3.1.

-10-
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1.%59. "Subject Sharea™ means (a) 75% of all shares of
Common Stock issued or distributed to each Holder pursuant to
the Plan, (b) 75% of all shares of Common Stock issued to any
Person (other than the Company or any subsidiary of the
Company) upon the exercise of Series A Warrants, and (c) any
shares of Common Stock issued to any Holder as a dividend or as
a result of a stock split, reclassification, combination, or
other event on or in exchange for Subject Shares described in
clause (a) or (b) above; provided, howavar, that Subject Shares
that are sold by any Holder pursuant to a Public Sale Event in
accordance with Article III or pursuant to a tender offer or
exchange offer in accordance vwith clause (h) of the first
sentence of Section 2.3 and Subject Shares that are released
from the restrictions set forth in Section 2.1 pursuant to
Section 2.4 or 2.5 will cease to be Subject Shares upon such
sale or release, as the case may be, on the terms and subject
to the conditions set forth in these Provisions. Except as
othervise expressly provided, each reference in these
Provisions to Subject Shares is a reference to those shares of
Common Stock that are Subject Shares as of the time relevant to
the particular provision in which such reference is contained.
Notwithstanding the foregoing, shares of Common Stock issued to
any Person upon exercise of the Company's outstanding Series B
Warrants or upon conversion of the Company's outstanding Senior
Convertible Discount Notes in accordance with the respective
terms thereof (such shares so issued being hereinafter referred
to as "Conversion sSharea®”) will not be "Subject Shares" for
purposes of these Provisions.

1.60. "Termination Date™ has the meaning ascribed to that
term in Section 7.1.

1.61. "Trading Day"™ means any day on which the Principal
Market is open for the transaction of business.

1.62. "Tranafer” has the meaning ascribed to that term in
Section 2.1.

1.63. "Unauthorized Tranasfer™ has the meaning ascribed to
that term in Section 2.1.

1.64. "Underwritera™ means any and all of the undervriters
that participate in any distribution of shares of Common Stock
in connection with a Public Sale Event and will include, unless
the context otherwise indicates, the Managing Underwriter and
the Co-Manager.
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1.65. "Underwriting Agreement” means any written
underwriting agreement entered into, unless the context
otherwise indicates, by the Managing Underwriter, any
Co-Manager, the Company, and the Holders participating in a
distribution of shares of Common Stock in connection with a
Public Sale Event. Neither the Company nor any Holder will
have any legal obligation to sell or offer for sale any shares
of Common Stock pursuant to any Underwriting Agreement except
as provided in Sections 3.3 and 3.4 and then only on the terms
and subject to the conditions set forth elsevhere herein and in
such Underwriting Agreenment.

1.66. "Wholly Owned Affiliated Group® means, with respect
to any Person, the group of Persons, if any, that consists of
such Person, any other Person by which such Person is directly
or indirectly wholly owned, and any Person that is ditoctI{ or
indirectly wholly owned by such Person or the Person by which
such Person is directly or indirectly wholly owned.

II. RESTRICTIONS ON TRANSEER

2.1. Restrictions on Transfer of Subject Shares. Except
for Transfers pursuant to Private Sale Events specified in and
effected in accordance with this Article II and Transfers
pursuant to Public Sale Events specified in and effected in
accordance with Article III, no Person (other than the Company
or any subsidiary of the Company), including without limitation
any Holder, may, at any time prior to the Termination Date,
sell, transfer, pledge, or otherwise dispose of ("Transfer"™)
any Subject Shares or interest therein to any other Person
(other than the Company or any subsidiary of the Company),
including without limitation any nominee or custodian, and each
Holder will be and remain the scle holder of record and
Beneficial Owner of the Subject Shares until the Termination
Date. Any purported Transfer of any Subject Shares or any
interest therein in violation of this Section 2.1 (an
"Unauthorized Transfer®) will be null and void. The Company
will not be required to register, recognize, or give effect to
any Unauthorized Transfer and the purported transferee of any
Subject shares or any interest therein pursuant to an
Unauthorized Transfer will not acquire any rights in any such
shares.

~
2.2. Legends: Stop-Transfer Oxders.

(a) All certificates representing Subject Shares will
conspicuously bear a legend substantially to the following
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effect (as from time to time modified by the Company to comply
with the requirements of the Principal Market or to conform to
then~-applicable legal requirements or practice):

"The shares evidenced by this certificate

are subject to restrictions prohibiting the
sale, transfer, pledge, or other disposition
("Transfer®) of such shares to any
individual, rtnership, firm, corporation,
or other entity, except in accordance with
the terms and subject to the conditions set
forth in such restrictions. The Company
will not be required to register, recognize,
or give effect to any unauthorized Transfer
of such shares and any purported transferee
thereof suant to an unauthorized
transaction will not a ire ani rights
therein. The Company will furnish a copy of
such restrictions to the holder of record of
this certificate without charge upon written
request to the Company at its principal
place of business."

(b) The Company may enter a stop-transfer order with any
transfer agent for the shares of Common Stock against any
Unauthorized Transfer by any Holder.

(c) Upon (i) any release or waiver of the restrictions on
Transfer set forth in Section 2.1 pursuant to Section 2.4, (11)
a release of the restrictions on Transfer set forth in Section
2.1 pursuant to clause (i) of the first sentence of Section
2.5, or (111) the termination of these Provisions pursuant to
Section 7.1:

(1) The Company will issue a press release announcing
such release, wvaiver, or termination;

(1) The Company will give notice of such release,
waiver, or termination to the Offering Committee and the
Holders;

(iii) The Company will properly modify any stop-transfer
order under Section 2.2(b); and

“(iv) Any Holder may present any certificate bearing
the legend provided for in Section 2.2(a) to the transfer
agent for the shares of Common Stock (or such other Person
as may be specified in the press release referred to in
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Section 2.2(c) (i) and the notice referred to in Section
2.2(c)(11)) for exchange for one or more nev certificates
separately evidencing (A) the number of shares of Common
Stock evidenced by the certificate so presented for
exchange that continue to bs Subject Shares, if any, and
(B) the number of shares of Common Stock evidenced by the
certificate so presented for exchange that have ceased to
be Subject Shares.

(d) Upon any Transfer of Subject Shares by any Holder in
accordance with Section 2.3, the Company will, upon surrender
of the certificate or certificates evidencing such Subject
Shares to the transfer agent for the shares of Common Stock and
the presentation of documentation in form and substancs
satisfactory to the Company evidencing compliance with the
applicable provisions of Section 2.3, properly modity any
stop-transfer order under Section 2.2(b) and, in accordance
with the written instructions of such Holder (or, in the case
of a Transfer of Subject Shares in accordance vith clause (a)
or (b) of the first sentence of Section 2.3, the written
instructions of the Holder's administrator, estate, or leqal
representative or heirs, successors, or assigns or spouse or
former spouse, as the case may be), in each case insofar as
such instructions do not conflict with any provision of these
Provisions, (i) cause to be delivered for the account of such
Holder one or more certificates evidencing the nuamber of shares
of Common Stock to be so Transferred in accordance with Section
2.3 (which certificates will bear the legend provided for in
Section 2.2(a) if issued in connection with a Transfer pursuant
to any of clauses (a), (b), (c), (d), (e), and (f) of tha first
sentence of Section 2.3) and (ii) cause to be delivered to such
Holder one or more new certificates, bearing the legend
provided for in Section 2.2(a), evidencing its remaining
Subject Shares, if any, evidenced by the certificate or
certificates so surrendered.

(e) Upon any Transfer of Subject Shares by any Holder
pursuant to a Public Sale Event in accordance with Article III,
the Company will properly modify any stop-transfer order under
Section 2.2(b) and, in accordance with the Underwriting
Agreement, upon surrender of the certificate or certificates
evidencing such Subject Shares to the transfer agent for the
shares of Common Stock, (i) cause to be delivered to the
Managing Underwriter for the account of the Holders
participating in the Public Sale Event one or more unlegended
certificates evidencing the number of shares of Common Stock to
be sold for the account of Holders in accordance with Article
IIT and (ii) cause to be delivered to such Holders one or more
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new certificates, bearing the legend provided for in Section
2.2(a), evidencing their remaining Subject Shares, if any,
evidenced by the certificate or certificates so surrendered.

(£) No service charge will be made for any transfer or
exchange of certificates evidencing shares of Common Stock
provided for in this Section 2.2, but (without limiting the
generality or effect of Section 2.1 and subject to the terms
thereof) the Company may require payment of a sum sufficient to
cover any tax or other governmental charge that may be imposed
in connection with the issuance of any such certificate in the
name of any Person other than the Person in whose name¢ the
certificate or certificates presented for transfer or exchange
wvere issued or that otherwise may be imposed by applicable law.

2.3. Permitted Transfera. Notwithstanding the provisions
of Section 2.1, Subject Shares may be Transferred:

(a) to the Holder's administrator, estate, or legal
representative as a consequence of the Holder's death or
incapacity or to the Holder's heirs, successors, or assigns
pursuant to the lawvs of descent, distribution, or
inheritance;

(b) to the Holder's spouse or former spouse pursuant
to a property settlement agreement, order of dissolution of
marriage, or other similar proceeding relating to the
separation or divorce of the Holder and his or her spouse;

(c) to a creditor pursuant to a pledge agreement or
arrangement existing prior to January 15, 1990 that secures
bona fide indebtedness of such Holder to any Person other
than such Holder or an Affiliate or Associate of such
Holder and under which the Subject Shares constitute
proceeds in respect of other collateral or so-called
"after-acquired property®” and, in either case, become
subject to the lien or security interest created by such
agreement or arrangement without any action on the part of
the Holder;

(d) to any Person pursuant to a privately negotiated
transaction, including without limitation a pledge or
similar grant of a security interest, in which the Person
acqgjring the Subject Sharcs or a security interest therein
agrées, in form and substance reasonably satisfactory to
the Company, to be bound by the terms of these Provisions
such that the Subject Shares to be acquired by such Person,
including without limitation pursuant to foreclosure or the
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exercise of any other available remedy, will remain subject
to these Provisions;

(e) to any Person that is a member of the same
"affiliated group® (within the meaning of Section 13504 (a)
of the Internal Revenue Code of 1986, as anended) as such
Holder, provided that such Person agrees, in fora and
substance reasonably satisfacto to the Company, to be
bound by the terms of these Provisions such that the
Subject Shares to be acquired by such Person will remain
subject to these Provisions;

(£) to a nominee or custodian in a transaction
following which the Person that was the Holder immediately
prior to such transaction, together with any other member
of a Wholly Owned Affiliated Group of which such Person is
a member, remains the sole Beneficial Owner of such Subject
Shares and in which (i) each Person that is the Beneficial
Owner of any of such Subject Shares immediately following
such transaction irrevocably consents in form and substance
rez3onably satisfactory to the Company to the disclosure by
such nominee or custodian to the Company from time to time
of such Person's name, address, and securities position
with respect to such Subject Shares and (ii) such nominee
or custodian and each Person that is the Beneficial Owner
of any of such Subject Shares immediately following such
transaction agrees, in form an< substance reasonably
satisfactory to the Company, to be bound by the terms of
these Provisions with respect to any subsequent Transfer;

(g) to a constituent corporation in any merger or
consolidation to which the Company is a party and in which
(1) the Company is not the surviving or resulting
corporation or (il) the Company is the surviving or
resulting corporation and, in connection therewith, all of
the outstanding shares of Common Stock are changed or
exchanged for stock or other securities of another Person
or for cash or any other property; or

(h) to the bidder pursuant to any tender offer or
exchange offer subject to and conducted in compliance with
Regulations 14D and 14E under the Exchange Act (including
without limitation Rule 14a-10 as in effect on the
Effective Date) to purchase at least 308 of the
thefi-outstanding shares cf Common Stock, provided that (1)
the purchase price in such tender or exchange offer is
payable sclely in cash or securities for which there is an
active and organized nationally recognized domestic market,
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in the case of a domestic issuer, or an active and
organized comparable foreign market, in the case of a
foreign issuer, (il) at the time such tender or exchange
offer is commenced (determined by reference to Rule 14d-2
under the Exchange Act), such tender or exchange offer

(A) is not subject, in whole or in part, to a financing
contingency or condition of an{ kind other than the
satisfaction of customary closing conditions pursuant to
definitive loan documents or (B) is a tender or exchange
offer in respect of which the bidder has obtained one or
more comnitment letters from one or more nationally
recognized financial institutions (and has paid all fees
required to be paid thereunder, to the extent then due and
payable), subject only to customary conditions, in any such
instance in an aggregate amount sufficient to enable the
offeror to pay the aggregate purchase price pursuant to
such tender or exchange offer and all expenses relating
thereto, and (iii) such tender or exchange offer is made by

a Person other than such Holder or any Affiliate or
Associate of such Holder.

Notwithstanding anything to the contrary herein contained,
Subject Shares Tranaferred pursuant to any of clauses (a), (b),
(c), (d), (e), and (f) of the first sentence of this Section
2.3 will continue to be Subject Shares following such Transfer
and the transferee thereof will ba deemed to be a Holder upon
receipt thereof. Nothing contained in this Section 2.3 will
(x) affect in any way the rights and duties of the Board of
Directors of the Company in determining whether to take or
refrain from taking any action in connection with or in
response to any tender offer or exchange offer or (y)
constitute for any purpose an expression of the views of the
Company's Board of Directors as to whether any particular
tender offer or exchange offer or any particular type of any
such offer is fair to or consistent with the best interests of
the Company or its stockholders. Notwithstanding the
provisions of Section 2.1, the Beneficial Ownership of Subject
Shares may be Transferred by any Person to any other Person
that is a member of a Wholly Owned Affiliated Group of which
the first Person is a member if such other Person (a)
irrevocably consents in form and substance reasonably
satisfactory to the Company to the disclosure to the Company
from time to time of such other Person's name, address, and
securities position with respect to the Subject Shares and (b)
agrees in form and substance reasonably satisfactory to the
Company that such other Person will not Transfer any interest
in the Subject Shares to any Person other than the first Person
or any other member of the Wholly Owned Affiliated Group of
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which the first Person and such other Person are members
except, following a Transfer to such other Person of the record
ownership of such Subject Shares in accordance with this
Section 2.3, pursuant to a Private Sale Event effected in
accordance with this Article II or a Public Sale Event affected
in accordance with Article III.

2.4. Release, Waiver, or Termination by Board of
Diractors. Notwithstanding anything to the contrary contained
in these Provisions, the Board of Directors of the Company may
(a) release all of the Subject Shares or any portion of the
Subject Shares on a pro rata basis from the restrictions set
forth in Section 2.1, (b) waive any of such restrictions at any
time and from time to time with respect to all of the Subject
Shares or any portion of the Subject Shares on a pro rata
basis, and/or (c) terminate these Provisions in accordance with
Section 7.1(b).

2.5. Ralease of Tranafer Restrictions. Without limiting
the generality cr effect of Section 7.1, (a) if a Public Sale
Event has not been consummated during Phase One, the
restrictions set forth in Section 2.1 will terminate as
follows: (i) at the expiration of Phase One, such number of
Subject Shares will be released from the restrictions set forth
in Section 2.1, on a pro rata basis, such that the number of
Subject Shares that continue to be Subject Shares after giving
effect to such release equals 40% of the sum of (A) the number
of then-outstanding shares of Common Stock that were issued
pursuant to the Plan (excluding Conversion Shares), (B) the
number of then-outstanding shares of Common Stock that wvere
issued upon the exercise of Series A Warrants, and (C) the
number of then-outstanding shares of Common Stock that becane
Subject Shares as a result of any stock dividend, stock split,
reclassification, combination, or other event on or in exchange
for any shares of Common Stock 80 issued or reserved for
issuance prior to the expiration of Phase One (the foregoing
sum or any element thereof boing subject to adjustment as
provided in Section 8.9) and (ii) on the date that is 24 months
after the Effective Date, all remaining Subject Shares will be
released from the restrictions set forth in Section 2.1 and
these Provisions will thereupon terminate in accordance with
Section 7.1(f) and (b) if a Federated Sale Event has been
consummated during Phase One, these Provisions will terminate
on the date that is 30 months after the Effective Date in
accordance with Section 7.1(c).

2.6. cCertain Legal Requirements. (a) The restrictions on
the Transfer of Subject Shares provided for in these Provisions
-18-
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are independent of any restrictions thereon that may be imposed
under applicable law. Accordingly, nothing contained in these
Provisions should be construed as constituting an expression of
the views of the Company or any of its Affiliates or Associates
or of anI member of the Offering Committee as to whether or not
any particular Transfer of any securities by the Company or any
particular Holder requires registration, qualification, or
other action under the Securities Act or the "blue ® or
securities laws of any jurisdiction or any other applicable
law. Each Holder will be required to determine for itself
whether or not such action is required in connection with any
such Transfer by such Holder, and nons of the Company, any of
its Affiliates or Associates, or any director, officer, or
other representative of any of the torogoinq, or any member of
the Offering Committee, will have any liability by reason of
any such determination.

(b) In addition, but without limiting the generality or
effect of any other provision of this Article II, nothing in
the Provisions is intended or should be construed as requiring
that any Holder participate in any Public Sale Event or other
transaction referred to in Article III if the Holder elects to
Transfer Subject Shares in any other manner (including without
limitation pursuant to Rule 144 under the Securities Act or
other exemptions from registration available under the .
circunstances) and such Transfer is not otherwise an
Unauthorized Transfer.

III. PUBLIC SALE EVENTS

3.1. Stockholder Sale Bvent. In the event that the
Company receives a Request from Initiating Holders at any time
or times after the earlier of (a) the consummation of the First
Federated Sale Event and (b) the expiration of Phase One, the
Company will proamptly (subject to Section 3.6) notify the
Offering Committee and the Holders thereof. Such notice will
include: (i) a copy of the Request, ({i) a Stockholder
Offering Notice, (iii) a Securities Pricing Sheet, (iv) a
Holder Questionnaire, and (v) if the Company desires to sell
shares of Common Stock for its own account in connection with
such Stockholder Sale Event, an Inclusion Notice; provided,
however, that notice to the Holders may include a summary o
the Requast (rather than the Request itself) and such
additional information, if any, that the Company determines to
be appropriate in the circumstances. Each Holder that desires
to participate in such Stockholder Sale Event must, at or prior
to the expiration of the Invitation Period and at such Holder's
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sole expense, prepare and deliver a Securities Pricing Sheet
and a completed Holder Questionnaire to the Company and the
Offering Committee. In the event that, following the
expiration of the Invitation Period, the Company, following
consultation with the members of the Offering Committee,
determines that completed Securities Pricing Sheets have been
returned within the Invitation Period pursuant to which Holders
have agreed to sell not less than the Stockholder Minimum
Amount of Subject Shares at prices within or below the
Estimated Selling Price Range, the Company will file a
Registration Statement with res to the Estimated Salable
Amount in the manner set forth in Section 4.1. In the event
that the Company, following consultation with the members of
the Offering Committee, determines that such condition has not
been satisfied in connection with any such Request, the Company
may elect, but will have no obligation, to effect any
registration of shares of Common Stock (including shares of
Common Stock to be offered for sale by the Company) pursuant to
such Request.

3.2. Federated Sale Event. (a) At any time prior to the
Termination Date, the Company will have the right to initiate
one or more Federated Sale Events at such time or times and in
such manner as the Company deems appropriate; provided,
howaver, that prior to the Termination Date the Company will
not complete a registration of Common Stock pursuant to a
Registration Statement filed under Rule 415 in connection with
any Federated Sale Event unless the Offering Committee, in its
sole discretion, has consented thereto. Froa and after the
earlier of (a) the consummation of the First Federated Sale
Event and (b) the expiration of Phase One, the Company will not
cause a registration statement to become effective with respect
to a Federated Sale "vent unless, at least 10 business days
prior to such effectiveness, the Company delivers a Federated
Offering Notice, a Securities Pricing Sheet, and a Holder
Questionnaire to the Offering Committee and the Holders. BEach
Holder that desires to participate in such Federated Sale Event
must, at or prior to the expiration of the Invitation Period
and at such Holder's sole expense, prepare and deliver a
Securities Pricing Sheet and a completed Holder Questionnaire
to the Company and the Offering Committee. Notwithstanding
anything to the contrary herein contained, the Company may
amend the Federated Included Amount specified in any Federated
Offering Notice at any time and from time to time after the
delivery thereof pursuant to this Section 3.2(a) by giving
notice of such amendment to the Offering Committee prior to the
time the Underwriting Agreement for the related Federated Sale
Event is executed and delivered.
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(b) Notwithstanding the foregoing or any other provision
of these Provisions, if the Company determines, after
consulting with counsel, that a Federated Offering Notice or
any other information contemplated by Section 3.2(a) or any
other provision of these Provisions to be delivered to the
Holders may not be so delivered without previously filing a
registration statement with the Commission and/or taking any
other action to effect compliance with applicable law, the
Company may take any and all such actions as it may so
deternine to be required to be taken by it, includ without
limitation the filing of any such registration statement, prior
to the taking or omitting to take any action othervise required
under Section 3.2(a) or any provision of these Provisions;
provided, howaver, that in no event will any Invitation Period
be shortened to less than 10 business days by reason thereof.

3.3. Securities Pricing Sheets: Amendment Thersof. (a)
Subject to Sections 3.3(b) and 3.3(c), the delivery by a Holder
to the Company of a Securities Pricing Sheet will constitute
(1) the binding agreement of such Holder to sell the number of
Subject Shares at the price or prices (before deducting any
applicable Selling Expenses) specified therein pursuant to the
Public Sale Event to which the Securities Pricing Sheet
relates, (ii) the designation and appointment of the Offering
Committee as the representative of such Holder with respect to
the Public Sale Event to which such Securities Pricing Sheet
relates and the authorization of the Offering Committee to take
such actions on behalf of such Holder under the provisions of
these Provisions and to exercise such powvers and discretion and
perform such duties as are expressly delegated to the Offering
Comnittee by the terms of these Provisions, together with such
other powers as are reasonably incidental thereto, with respect
to the Public Sale Event to which the Securities Pricing Sheet
relates, such designation, appointment, and authorization being
irrevocable and coupled with an interest unless and until such
Securities Pricing Sheet is effectively withdrawn in accordance
with this Section 3.3, and (iii) without limiting the
generality or effect of any other provision of these
Provisions, a representation and warranty to the Company and
the other Holders who deliver a Securities Pricing Sheet with
respect to such Public Sale Event that such Holder Beneficially
Owns the Subject Shares covered by the Securities Pricing Sheet
(except for Subject Shares the record ownership of which wvas
Transferred to such Holder pursuant to clause (f) of the first
sentence of Section 2.3 or the Beneficial Ownership of which
was Transferred by such Holder pursuant to the last sentence of
Section 2.3) and owns such Subject Shares of record, free and
clear of all liens, charges, encumbrances, or claims (except
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the restrictions imposed hereunder and except for liens that
will be fully released and discharged upon the sale thereof in
the Public Sale Event provided that such liens or terms of
release and discharge are acceptable to the Company and the
Managing Underwriter in the respective sole discretion of both
of them). Notwithstanding anything to the contrary herein
contained, the designation, appointment, and authorization of
the Offering Committee by any Holder as aforesaid will not
result in the creation of any general agency relationship or
the formation of any partnership, syndicate, or other group
comprising such Holder and will not confer upon the Offering
Comnittee any greater authority to act on behalf of such Holder
than that expressly contemplated by these Provisions.

(b) At any time and from time to time after the delivery
of a Securities Pricing Sheet to the Company by a Holder, such
Holder may withdraw or amend such Securities Pricing Sheet by
delivering a revised Securities Pricing Sheet to the Company
and the Offering Committee. The delivery of such revised
Securities Pricing Sheet to the Company and the Offering
Committee will automatically revoke any and all prior
Securities Pricing Sheets previously delivered by such Holder
to the Company and the Offering Committee.

(c) Notwithstanding Sections 3.3(a) and 3.3(b), in order
to be effective for a Public Sale Event, a Securities Pricing
Sheet, including any revised Securities Pricing Sheet, must be
(1) in the form in which it was furnished to the Holder in
connection with such Public Sale Event, (ii) appropriately
completed and duly executed and accompanied or, if permitted by
the Company and the Managing Underwriter, promptly followed by,
such information regarding, or evidence of, authenticity as the
Company may reasonably request, and (iii) actually received by
the Company and the Offering Committee in accordance with any
accompanying instructions at or prior to the expiration of the
applicable Invitation Period in the case of an initial
Securities Pricing Sheet, and not later than a date specified
by the Company froa time to time upon notice to the Holders and
the Offering Committee in the case of a revised Securities
Pricing Sheet. Any such time periods may be extended by the
Company after consultation with the members of the Offering
Committee (with or without notice to Holders). If the Company
and the Offering Committee do .not receive a Securities Pricing
Sheet (including, if applicable, a revised Securities Pricing
Sheet) that satisfies each of such requirements and
certificates representing Subject Shares duly endorsed and
otherwise in accordance with such instructions as the Company
may from time to time issue in connection with such Public Sale
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Event, the Company will have no obligation to include any
Subject Shares Beneficlally Owned or owned of record by such
Holder in such Public Sale Event or, in the case of an
attenmpted withdrawal or amendment, may disregard the attespted
withdrawal or amendment. The Company will have the sole right
and absolute discretion to reject any Securities Pricing Sheet,
including any revised Securities Pricing Sheet, or any notice
of amendment or withdrawal thereof which, in the good faith
judgment of the Company, does not comply with the requirements
of these Provisions. The Company will use reasonable efforts
in the circumstances (including without limitation the timing
of an¥ Public Sale Bvent) to notify a Holder that its
Securities Pricing Sheet or any amendment or withdrawal thereof
has been rejected and, provided that the Company has used such
reasonable efforts, the C y will not have any liability in
the event that any such notice is not given in a timely manner
regardless of the underlying circumstances.

3.4. Inclusion Notice: Amandment Thereof. (a) Subject to
Sections 3.4(b) and J.4(c), the delivery by the Company to the
Offering Committee of an Inclusion Notice will constitute the
binding agreement of the Company to offer to sell the number of
shares of Common Stock in accordance with the terms of the
Inclusion Notice.

(b) At any time and from time to time after the delivery
of an Inclusion Notice by the Company to the Offering
Comnittee, the Company may withdraw or amend such Inclusion
Notice by delivering a revised Inclusion Notice to the Offering
Committee or as contemplated by Section 1.30. The delivery of
such revised Inclusion Notice will automatically revoke any
Inclusion Notice previously delivered by the Company to the
Holders and the Offering Committee.

(c) Notwithstanding Sections 3.4(a) and 3.4(b), in order
to be effective for a Stockholder Sale Event, an Inclusion
Notice, or any notice of amendment or withdrawal thereof, must
be (i) duly executed on behalf of the Company by the Chairman
of the Board, any Vice Chairman, the Chief Executive Officer,
the Chief Operating Officer, any Executive Vice President, or
any other officer of the Company specifically authorized so to
act pursuant to a resolution adopted by the Board of Directors
of the Company or a committee thereof and appropriately
completed and (ii) delivered to the Offering Committee prior to
the time the Underwriting Agreement is executed and delivered.
If the Company does not deliver an Inclusion Notice that
satisfies each of such requirements, no shares of Common Stock
will be required to be sold for the Company's account in
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connaction with such Stockholder Sale Event or, subject to
Section 1.30, in the case of an attempted amendment or
withdrawal, the attempted amendment or withdrawval may be
disregarded.

3.5. Proration. (a) In any Stockholder Sale Event, if the
aggregate number of Eligible Shares exceeds the Actual Salable
Amount, the Company, following consultation with the members of
the Offering Committee, will select for inclusion in such
Stockholder Sale Event (i) all Eligible Shares specified in the
Inclusion Notice up to a maximum of the Federated Selling
Limitation and (i1i) such nunber of Eligible Shares specified in
each Securities Pricing Sheet (rounded to the nearest vhole
share) as results from uultipl{lng the number of Eligible
Shares specified in such Securities Pricing Sheet by a
fraction, the numerator of which will be the Actual Salable
Amount minus that number of shares selected for inclusion
pursuant to clause (i) of this sentence, and the denominator of
which will be the aggregate number of Bligible Shares specified
in all of the Securities Pricing Sheets.

(b) In any Federated Sale Event initiated after the
earlier of (1) the consummation of the Pirst Federated Sale
Event and (ii) the expiration of Phase One, if the aggregate
nunber of Eligible Shares exceeds the Actual Salable Amount,
the Company, following consultation with the nembers of the
Offering Cormittee, will select for inclusion in such Pederated
Sale Event (x) the Federated Included Amount, which may not
exceed the Federated Included Amount Limitation, and (y) such
number of Bligible Shares specified in each Securities Pricing
Sheet (rounded to the nearest wvhole share) as results froa
multiplying the number of Eligible Shares specified in such
Securities Pricing Sheet by a fraction, the numerator of which
will be the Actual Salable Amount minus that number of shares
selected for inclusion pursuant to clause (x) of this sentence,
and the denominator of which will be the aggregate number of
Eligible Shares specified in all of the Securities Pricing
Sheets.

3.6. Fregquency and Volume Limitations. Notwithstanding
anything to the contrary in these Provisions:

(a) Unless the Board of Directors of the Company has
duly adopted a resolution that expressly waives either or
both of the limitations set forth in this Section 3.6(a),
(1) no Holder will have any right to participate in the
First Federated Sale Event and (ii) the Company will not be
obligated to effect any Stockholder Sale Event until the
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earlier of (A) 18 months after the Effective Date and (B)
six months after the consummation of the First PFederated
Sale Event;

(b) (1) Unless the Board of Directors of the Company
has duly adopted a resolution that expressly wvaives the
provisions of this Section 3.6(b) (1), the Coupan! will not
be obligated to effect a Stockholder Sale Event if (A) an
aggregate of two Public Sale Events have been consummated
during the preceding 12 months or (B) a Public Sale Event
has been consummated at any time during the preceding 180
days and (ii) without the approval of the Holders of a
majority of the Subject Shares, the Company will not
consummate any Federated Sale Event if the conditions
referred to in subclauses (A) or (B) of clause (i) of this
Section 3.6(b) exist; and

(c) The Company will not be permitted to sell more
than an aggregate of 25,000,000 shares of Common Stock
(subject to adjustment as provided in Section 8.9) pursuant
to one or more Public Sale Events at any time after the
consumnmation of the First Federated Sale Event and prior to
the Termination Date without the prior approval of Holders
owning of record at least a majority of the remaining
Subject Shares.

IV. REGISTRATION AND RELATED MATTERS

4.1. Registration Procedures. (a) Subject to Section 3.6,
as promptly as reasonably practicable, and in any event within
60 calendar days (45 calendar days in the case of a
Registration Statement filed on Form S-3 promulgated by the
Commission or any similar successor form), after the Company
becomes obligated to file a Registration Statement pursuant to
Section 3.1, the Company will prepare and file with the
Commission a Registration Statement (which, if so requested in
the Request and approved by each of the Company and the
Offering Committee in the respective sole discretion of each of
them, will be filed pursuant to Rule 415, provided that the
applicable criteria therefor are satisfied, including without
limitation as to the offering on a delayed or continuocus basis
of the shares of Common Stock covered thereby, including any
such shares covered by any Inclusion Notice pursuant to
Sectiorr ™ 3.4) with respect tc the Estimated Salable Amount and
will use reasonable efforts to cause such Registration
Statement to become effective as soon thereafter as
practicable. Thereafter, the Company will (i) prepare and file
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such amendments (including post-effective amendments) to such
Registration Statement and such supplements to the Prospectus
and otherwvise use reasonable efforts to keep such Registration
Statement effective until the completion of the distribution
contemplated by such Roiistration Statement and for so long
thereafter as a dealer is required by law to deliver a
Prospectus in connection with the offer and sale of shares of
Common Stock covered by such Registration Statement; (1ii)
furnish to sach Holder participating in the distribution and
the Offering Committee such number of copies of such
Registration Statement and the related Preliminary Prospectus
and Prospectus, and any amendment or tupglcncnt thereto, as the
Underwriters (including any Holder that is or may reasonably be
deened to be acting as such) may reasonably request so as to
facilitate the sale or other disposition of Subject Shares
covered thereby; (iii) take all action (other than qualitying
to do business as a foreign corporation or filing a general
consent to service of process in any jurisdiction or taking any
action that would subject it to general taxation in any
jurisdiction) necessary under the "blue sky" or securities laws
of such jurisdictions as may be reasonably requested by the
Underwriters (including any Holder that is or may reasonadbly be
deened to be acting as such) participating in the distribution
or by the Offering Committee to 1ify Subject Shares for
offering and sale in such jurisdictions and to comply with .such
laws so as to permit the continuance of sale of and dealings in
such Subject Shares in such jurisdictions for as long as may
reasonably be required to permit the distribution of such
Subject Shares in such jurisdictions; and (iv) use its best
efforts to cause the Subject Shares covered by such
Registration Statement to be listed or adaitted for trading on
the Principal Market (to the extent that they are not already
so listed or admitted for trading). For purposes of these
Provisions, it will not be deemed to be reasonable to request
that the Company register or qualify under the laws of any
jurisdiction in which an Underwriter (including any Holder that
is or may reasonably be deemed to be acting as such) does not
have a reasonable basis to believe that such Underwriter can
reasonably offer for sale in such jurisdiction not less than
25,000 Subject Shares (subject to adjustment as provided in
Section 8.9) with a reasonable prospect that the Subject Shares
so offered will be sold in such jurisdiction.

(b) Notwithstanding any other provision of these
Provisitns, the Company may delay the filing of any
Registration Statement for up to 120 days if (i) the Company
would, in the opinion of its counsel, be required to disclose
in such Registration Statement information not otherwise then

-26-

TRADEMARK
REEL: 001992 FRAME: 0183



required by law to be publicly disclosed and (ii) in the
judgment of the Board of Directors of the Company there is a
reasonable likelihood that such disclosure, or any other action
to be taken in connection with any Registration Statement,
would adversely affect any existing or prospective material
business situation, transaction, or negotiation or otherwise
materially and adversely affect the Company.

4.2. Agreements Related to Offerings. In connection with
any Public Sale Event pursuant to which any Subject Shares will
be offered:

(a) The Company will enter into an Underwrit
Agreement not inconsistent in any material respect with the
terms and conditions of these Provisions and containing
such other terms and conditions as the Company determines
in good faith would be customary or appropriate in the
circumstances and take all such other actions as the
Company determines in good faith are necessary or advisable
to permit, expedite, and facilitate the distribution of
shares of Common Stock, in each case to the same extent as
if the shares of Common Stock then being offered were being
offered solely for the account of the Company;

(b) The Company will not file any Registration .
Statement or any amendment or supplement thereto with the
Commission until the members of the Offering Committee have
had a rsasonable opportunity to review such Registration
Statenent and, if material, such amendment or supplement
thereto;

(c) The Company will use reasonable efforts to keep
the members of the Offering Committee informed of the
Company's best estimate of the earliest date on which any
Registration Statement or any post-effective amendment
thereto will become effective; and

(d) In the event of the issuance of any stop order
suspending the effectiveness of any Registration Statement
or of any order suspending or preventing the use of any
related Preliminary Prospectus or any related Prospectus or
suspending the qualification of any shares of Common Stock
included any Registration Statement for sale in any
jurisdiction, the Company will use reasonable efforts to
profptly obtain its witharawal; provided., howvaever, that
nothing in these Provisions will prevent the Company from
ceasing any efforts to register shares of Common Stock in
connection with any Federated Sale Event or from
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withdrawing any Registration Statement theretofore filed in
connection with any Federated Sale Event at any time prior
to the execution of the related Underwriting Agreement.

Except as othervwise .xprcnslz provided in these Provisions, and
without limiting the generality or effect of any such ress
provision, the Company will have the sole and absolute right in
connection with any Public Sale Event to take any action that
it determines to be in the best interests of the Company.

4.3. Public Sale Event Expanses. All Registration
Expenses incurred in connection with any Public Sale Event will
be borne by the Company. All Selling Expenses incurred in
connection with any Public Sale Event will be borne by the
Holders pro rata on the basis of the number of Subject Shares
80 registered and sold on their behalt.

4.4. Indemnification. (a) In connection with any Public
Sale Event and the related Registration Statement, provisions
substantially in conformity with the following provisions will
be contained in the related Underwriting Agreement unless the
Company and each Holder that is a party to such Underwriting
Agreement agree otherwise (as used in this Section 4.4,
"Holder® will mean a Holder participating in the Public Sale
Event covered by such Registration Statemsent): i

(1) The Company will indamnify and hold harmless each
Holder that becomes a party to an Underwriting Agreement to
which the Company is a party and each Person, if any, who
"controls® such Holder (within the meaning of the
Securities Act) against any losses, claims, damages, or
liabilities, joint or several, or actions in respect
thereof to which such Holder or controlling Person may
become subject under the Securities Act, or othervise,
insofar as such losses, clains, damages, liabilities, or
actions in respect thereof arise out of, or are based upon,
any untrue statement or alleged untrue statement of any
material fact contained in such Registration Statement, any
related Preliminary Prospectus, or any related Prospectus
or any amendment or supplement thereto, or arise out of, or
are based upon the omission or alleged omission to state
therein a material fact required to be stated therein or
necessary to make the statements therein not misleading,
and will reimburse such Holder or controlling Person for
any legal or other expenses reasonably incurred by it in
connection with investigating or defending any such loss,
claim, damage, liability, or action; provided, howaver,
that the Company will not be so liable to the extent that
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any such loss, claim, damage, liability, or action arises
out of, or is based upon, an untrue statement or alleged
untrue statement of a material fact or an oamission or
alleged omission to state a material fact in such
Registration Statement, such Preliminary Prospectus, or
such Prospectus, or any such amendment or suppleaent
thereto in reliance upon, and in conformity with, written
information furnished to the Company by or on beshalf of a
Holder or an Underwvriter specifically for use therein.

(11) wWith respect to written information furnished to
the Company by or on bshalf of a Holder specifically for
use in a Registration Statement, any related Preliminary
Prospectus, or any related Prospectus or any supplement or
anendment thereto, each Holdec that becomes a party to an
Underwriting Agreement to which the Company is a party will
severally indemnify and hold harmless the Company, each
Underwriter, each other Holder, and each Person, if any,
who "controls® the Company, such Underwriter, or such other
Holder (within the meaning of the Securities Act) against
any losses, claims, danmages, or liabilities, joint or
several, or actions in respect thereof to vhich the
Company, such Underwriter, such other Holder, or such
controlling Person may become subject under the Securities
Act, or otherwise, insofar as such losses, claims, damages,
liabilities, or actions in respect thereof arise out of, or
are based upon, any untrue stateament or alleged untrue
statement of any material fact contained in such
Registration Statement, such Preliminary Prospectus, or
such Prospectus, or any such amendment or supplement
thereto, or arise out of, or are based upon, the omission
or alleged omission to state therein a material fact
required to be stated therein or necessary to make the
statements therein not misleading, and will reimburse the
Company, such Underwriter, such other Holder, or such
controlling Person for any legal or other expenses
reasonably incurred by thea in connection with
investigating or defending any such loss, clain, danmage,
liability, or action, in each case to the extent, but only
to the extent, that any such loss, claim, damage,
liability, or action arises ocut of, or is based upon, an
untrue statement or alleged untrue statement of a material
fact or an omission or alleged omission to state a material
fact in such Registration Statement, such Preliminary
Prospectus, or such Prospectus or any such amendment or
supplement thereto in reliance upon, and in conformity
with, such written information.
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(111) Promptly after receipt by an indemnified party
pursuant to the indemnification provisions of such
Underwriting Agreement of notice of any claim or the
commencement of any action, the indemnified party will, it
a claim in respect thereof is to be made against the
indemnifying party pursuant to the indemnification
provisions of such Underwriting Agreement, notify the
indemnifying party in writing of the claim or the
commencement of that action; praovided, howsyer, that the
failure to notify the indemnifying party will not relieve
it from any liability which it may have to the indemnified
party except to the extent it was actually damaged or
suffered any loss as a result thereof and as na{ be
othervise provided pursuant to the indeanification
provisions of such Undorvriting Agreement. If any such
clain or action is brought against an indemnified party,
and it notifies the indemnifying party thereof, the
indemnifying party will be entitled to participate therein,
and, to the extent that it wishes, jointly with any other
similarly notified indemnifying party, to assume the
defense thereof with counsel reasonably satisfactory to the
indemnified party. After notice from the indemnifying
party to the indemnified party of its election to assume
the defense of such claim or action, (A) the indemnifying
party will not be liable to the indemnified party pursuant
to the indemnification provisions of such Underwriting
Agreement for any legal or other expense subsequently
incurred by the indemnified party in connection with the
defense thereof other than reasonable costs of
investigation, (B) the indemnifying party will not be
liable for the costs and expenses of any settlement of such
claim or action unless such settlement vas effected with
the consent of the indemnifying party or the indemanified
party waived any rights under the indemnification
provisions of such Underwriting Agreement, in which case
the indemnified party may effect a settlement without such
consent, and (C) the indemnified party will be obligated to
cooperate with the indemnifying party in the investigation
of such claim or action; provided, howaver, that the
Holders and the Underwriters will each as a group have the
right to employ one separate counsel to represent such
Holders and Underwriters and their respective controlling
Persons who may be subject to liability arising out of any
claim in respect of which indemnity may be sought by such
Holders and Underwriters against the Company pursuant to
the indemnification provisions of such Underwriting
Agreement if, in the reasonable judgment of a majority in
interest of the Holders or the Underwriters, it is
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advisable for such Holders or Underwriters, respectively,
and their controlling Persons to be represented by separate
counsel, and in that event the fees and expenses of such
separate counsel will also be paid by the Company.

(b) Notwithstanding anything to the contrary herein
contained, provisions for indemnification of any Underwriter or
any Person who "controls®" such Undervriter (within the meaning
of the Securities Act) by any Holder will not be included in
any Underwriting Agreement unless such Underwriting Agreement
provides in substance for the indeanification by such
Underwriter of each Holder and each Person who “"controls®™ such
Holder (within the meaning of the Securities Act) against any
loss, claim, damage, liability, or action that arises out of,
or is based upon, an untrue statement or alleged untrue
statement of a material fact or an omission or alleged omission
to state a material fact in the Registration Statement relating
to the applicable Public Sale Event, any related Preliminary
Prospectus, or any related Prospectus or any amendment or
supplement thereto to the extent that any such loss, claia,
damage, liability, or action arises out of, or is based upon,
an untrue statement or alleged untrue statement of a material
fact or an omission or alleged omission to state a material
fact in such Registration Statement, such Preliminary
Prospectus, or such Prospectus or any such amendment or .
supplement thereto in reliance upon, and in conformity with,
written information furnished to the Company by or on behalf of
such Underwriter specifically for use therein. Any such
indemnification by an Underwriter may be subject to limitations
as to the Undervriter's total financial liability and other
customary provisions. The Company will use reasonable efforts
to cause to be included in any Underwriting Agreement pursuant
to which Holders may have liability to indemnify any
Underwriter provisions limiting each such Holder's financial
liability in respect of such indemnity to the lesser of (i) the
indemnifiable loss othervise incurred and (ii) the net proceeds
from the sale of Common Stock by the Holder in the transaction
that gave rise to the indemnifiable event. 1In the event that
such efforts are unsuccessful, the Company will notify the
members of the Offering Committee thereof, whereupon the
Offering Committee may request that the Company use reasonable
efforts to seek to replace the Managing Underwriter for the
Public Sale Event with another Managing Underxrwriter that will
agree tg the inclusion of such provisions in the applicable
Underwriting Agreenent.

4.5. Certain conditions. As a condition to the obligation
of the Company to register Subject Shares, the Company nay
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require the Holders thereof to provide such information for
inclusion in a Registration Statement and execute such
documents as may be required under the Securities Act. The
Company will be entitled to rely on the Holder Questionnaire of
each Holder and any other written information provided by such
Holder specifically for inclusion in a Registration Statement.

4.6. Selection of Underwriters. EtG. (a) In the case of
any Federated Sale Event, the Company will designate the
Managing Underwriter and will have the right to approve the
pricing (including the underwriting discounts and commissions)
and the timing of such Federated Sale Event. In the case of
any Federated Sale Event (other than the Pirst Federated Sale
Event) in which Subject Shares are to be included in accordance
with the provisions hereof, the Offering Committee will have
the right to designate one Co-Manager. Any additional
Co-Manager for any Federated Sale Event will be designated by
the Company.

(b) In the case of any Stockholder Sale Event, (i) the
Offering Committee will have the right to designate the
Managing Underwriter and to approve the pricing (including the
underwriting discounts and commissions) and the timing of such
Stockholder Sale Event and (ii) if shares of Common Stock are
to be included therein for the Company's account in accordance
with the provisions hereof, the Company will have the right to
designate one Co-Manager; provided, however, that if a
Federated Sale Event is completed within Phase One, if
reasonably requested by the Company, the Managing Underwriter
for each Stockholder Sale Event will be the Person that was the
Managing Underwriter for such Federated Sale Bvent, in which
case the Offering Committee will have the right to designate
one Co-Manager for such Stockholder Sale Event. Any additional
Co-Manager for any Stockholder Sale Event will be selected by
the Offering Committee.

(c) Any Managing Underwriter or Co-Manager designated by
the Offering Committee will be a nationally recognized
investment banking firm. If so requested by the Company, the
Offering Committee will consult with the Company prior to
designating any Managing Underwriter or Co-Manager in
circumstances in which it has the right to designate a Managing
Underwriter or Co-Manager.

(d)/ In the event that the Offering Committee wvaives its
right to designate the Managing Underwriter or a Co-Manager, as
the case may be, for any Public Sale Event, the Company will
make such designation.
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4.7. QOffering Copmjttea. (a) Subject to these Provisions,
the Offering Committee is authorized and empowered on behalf of
the Holders to (i) receive proposals for Stockholder Sale
Events, (ii) solicit proposals for Stockholder Sale Events,
including without limitation upon the request of any Holder,
(1ii) consult with the Holders and the Company with re to
the time or times that, and the manner in which, a Public Sale
Event will be effected, (iv) monitor and assist the Company in
all aspects of the conduct of a Stockholder Sale Event, (v)
consult with the C ny concerni all aspects of such
conduct, including without limitation the determination of (w)
the Estimated Salable Amount, (x) the Estimated Selling Price
Range, (y) whether the Stockholder Minimum Amount has been
achieved, and (z) the prorations contemplated by Section 3.5,
(vi) consult with the Company with respect to the release of
Subject Shares, waiver of restrictions, or termination of these
Provisions pursuant to Section 2.4, and (vii) exercise the
povers and duties assigned to it under these Provisions. The
exercise or failure to exercise any of the foregoing
authorizations and powers will be binding on or restrict, as
the case may be, all Holders.

(b) If (i) the Company has consummated the First Federated
Sale Event during the first 12 months following the Effective
Date and (ii) at least 24,000,000 Subject Shares (subject to
adjustment pursuant to Section 8.9) have not been sold pursuant
to one or more Public Sale Events within the 12-month period
following the First Federated Sale Event, the Offering
Conmittee will have the authority to determine by majority vote
either to (x) pursue a Stockholder Sale Event, if otherwise
permitted by the terms of these Provisions, designed to effect
the sale of such number of Subject Shares as will result in the
total cumulative number of Subject Shares sold pursuant to
Public Sale Events being equal to or exceeding 24,000,000
Subject Shares (subject to adjustment pursuant to Section 8.9)
or (y) cause these Provisions to terminate in accordance with
Section 7.1(e). If the Offering Committee so elects to pursue
a Stockholder Sale Event, the Offering Committee will deliver a
Committee Notice to the Company. Subject to Section 3.6,
promptly upon receipt of the Committee Notice, the Company will
notify the Holders thereof and deliver to the Offering
Committee and the Holders (i) a Stockholder Offering Notice,
(1i) a Securities Pricing Sheet, (iii) a Holder Questionnaire,
and (iv) if the Company desires to sell shares of Common Stock
for its own account in connection with such Stockholder Sale
Event, an Inclusion Notice. The rights and obligations of the
Company, the menbers of the Offering Committee, and the Holders
with respect to such Stockholder Sale Event will be identical
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to the rights and obligations that such parties would have if
such Stockholder Sale Event were initiated pursuant to Section
3.1 rather than this Section 4.7(b), with the Comnittee Notice
being deemed to be a Request for this purpose.

(c) The Offering Committee may, but will not be required
to, retain counsel and an independent financial advisor to
advise the Offering Committee in connection with its
performance hereunder, including without limitation its reviev
of the Registration Statenment, the Underwriting Agreement, and
any other pertinent documentation relating to any Public Sale
Event. In no event will (i) the retention of such counsel or
financial advisor impose upon such counsel or such financial
advisor any professional responsibility or duties or
liabilities to any Holder in respect of any Public Sale Event
or these Provisions, the role of such counsel and finanocial
advisor being 30101{ to render advice to the Offering Committee
as aforesaid, and (ii1) the failure of the Offering Committee to
retain such counsel or financial advisor result in any
liability of the Offering Committee or any member thereof to
any Person. Accordingly, such counsel and financial advisor
may, but will not be required to, be counsel or the financial
advisor to the Company or any Underwriter or Committee Designee
Designator or other Person (or may act as such in other
matters); provided, howaver, that in no event will the Company
be obligated to pay or reimburse in respect of the fees and
expenses of more than one lavw firm and investment banking firm
for the Offering Committee. Upon receipt of a reasonably
detajiled invoice therefor, the Company will reimburse the
Offering Committee for its reasonable out-of-pocket expenses
incurred in connection with the performance of its duties
hereunder, including without limitation the reasonable fees and
expenses of its counsel and the reasonable advisory fees and
expenses of its independent financial advisor as aforesaid.

(d) Members of the Offering Comnittee are or may be
partners or employees of or may have other relationships with
or interests in one or more Persons which have or may have
existing or future relationships with the Company and/or one or
more Affiliates or Associates thereof. The existence or
nonexistence of any such relationships will not affect the
standard of care or other provisions applicable under Section
8.1 or any other legal right or obligation, whether or not the
Company _enters into one or more indemnification or other
agreements with or otherwise has any direct or indirect
liabilities in respect of any member of the Offering Committee
(any of which will be permitted hereunder).
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V. REPRESENTATIONS AND WARRANTIES TO BE
INCLUDED IN UNDERWRITING AGREEMENTS

5.1. Representations and Warrxanties of the Company. At
the time each Underwriting Agreement in connection with any
Public Sale Event pursuant to which Subject Shares will be
offered is executed and delivered, except as may otherwise be
agreed upon by the Holders participating in any distribution
and the Company, the Company will represent and wvarrant in such
Underwriting Agreement for the benefit of the Holders
participating in any distribution in connection with such
Underwriting Agreement as follows (unless otherwise indicated,
as used in this Section 5.1, "Registration Statement®” will mean
the Registration Statement in connection with any such Public
Sale Event at the time it becomes effective) substantially to
the following effect:

(a) The Company meets the requirements under the
Securities Act for use of the form of Registration
Statexent filed with the Commission;

[ J

(b) At the time of filing, the Prelininary Prospectus
filed with the Commission (i) complied in all material
respects with the applicadble requirements of the Securities
Act and (ii) did not contain any untrue statenment of a-
material fact or omit to state any material fact required
to be stated therein or necessary in order to make the
statements therein in light of the circumstances under
which they were made not misleading; provided, .
that the Company will make no representations or warranties
as to the information contained in or oaitted from such
Preliminary Prospectus in reliance upon and in conformity
with the information furnished in writing to the Company by
or on behalf of any Holder specifically for use in
connection with the preparation of such Preliminary
Prospectus or any information furnished in writing to the
Company by any Underwriter specifically for use in
connection with the preparation of such Preliminary
Prospectus;

(c) Neither the Registration Statement nor the
Prospectus contains any untrue statement of a material fact
or omits to state any material fact required to be stated
therein or necessary in order to make the statements
therein in light of the circumstances in which they were
made not misleading; provided, howaver, that the Company
will make no representations or warranties as to the
information contained in or omitted from the Registration
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Statement or the Prospectus in reliance upon and in
conformity with the information furnished in writing to the
Company by or on behalf of any Holder specifically for use
in connection with the preparation of such Registration
Statement or the Prospectus or any information furnished in
writing to the Company by any Underwriter specifically for
use in connection with the preparation of such Registration
Stateaent or the Prospectus;

(4d) The public accountants who certified the
financial statements of the Company included in the
Registration Statement are inde ent public accountants
within the mean of the Securities Act, and the
historical financial statements, together with the related
schedules and notes, foraing part of the Registration
Statement and the Prospectus (i) comply, in all material
respects, with the requirements of the Securities Act,
including any so-called "no-action” letter addressed to the
Company and obtained from the Commission's staff, (ii)
present fairly, in all material respects, the consolidated
financial condition, results of operations, and cash flows
of the Company and its consolidated subsidiaries at the
respective dates and for the respective periods indicated
in accordance with generally accepted accounting principles
consistently applied throughout such periods (except as
specified therein), and (iii) were derived from the
accounting records of the Company and its subsidiaries;

(e) Except as set forth in the Prospectus, since the
date of the most recent financial statements included in
the Prospectus, there has been no material adverse change
in the business, financial condition, or results of
operations of the Company and its consolidated
subsidiaries, taken as a whole;

- (f) The authorized capital stock of the Company is as
set forth in the Prospectus, the capital stock of the
Company conforms to the description thereof contained in
the Prospectus, and all of the outstanding shares of Common
Stock have been duly and validly authorized and issued and,
except as set forth in the Prospectus, are fully paid and
nonassessable;

" (g) The Company has all requisite corporate power and
autﬁority, and has all requisite consents, approvals, and
authorizations of any governmental authority required to be
obtained by it, to enter into and carry out the terms of
the Underwriting Agreement, except for such approvals or
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authorizations as may be required under the federal
securities laws or the "blue sky” or securities laws of any
jurisdiction in connection with the purchase and
distribution of shares of Common Stock by the Underwriters
in the offering; and

(h) The Underwriting Agreement has been duly
authorized, executed, and delivered or on behalf of the
Company and constitutes a valid and binding obligation of
the Company.

5.2. Rapressntations and Warrxanties of the Holdsra. At
the time each Underwriting Agreement in connection with any
Public Sale Event pursuant to which Subject Shares will be
offered is executed and delivered, except as may othervise be
agreed upon by the Company and the Holders participating in
such distribution, each such Holder for itself severally and
not jointly will represent and wvarrant in such Undexwriting
Agreement to the Company, the Undervriters, and the other
Holders participating in such distribution (pursuant to
documentation reasonably acceptable to the Company, the
gt:;rinq Commnittee, and the Underwriters) substantially as

ollows:

(a) Such Holder has all requisite power and
authority, and has all requisite consents, approvals, or
authorizations of any governmental authority required to be
obtained by it, to enter into and carry out the terms of
the Underwriting Agreement, except for such approvals or
authorizations as may be required under the federal
securities laws or the "blue sky®™ or securities laws of any
jurisdiction in connection with the purchase and
distribution of shares of Common Stock by the Underwriters
in the offering;

(b) The Underwriting Agreement has been duly
authorized, executed, and delivered by or on behalf of such
Holder and constitutes a valid and binding obligation of
such Holder (insofar as applicable to such Holder);

(¢) Such Holder, immediately prior to any sale of
Subject Shares, will own of record and Beneficially Own the
Subject Shares (except for Subject Shares the record
ownership of wvhich was Transferred to such Holder pursuant
to clause (f) of the first sentence of Section 2.3 or the
Beneficial Ownership of which was Transferred by such
Holder pursuant to the last sentence of Section 2.3) free
and clear of all liens, cliarges, encumbrances, or claims
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(except for the restrictions imposed hereunder and except
for liens that will be fully released and discharged upon
the sale thereof in the Public Sale Event provided that
such liens or terms of release and discharge are acceptable
to the Company and the Managing Underwriter in the
respective sole discretion of both of thenm);

(d) Such Holder has not taken and will not take,
directly or indirectly, any action to stabilize or
manipulate the price of any security of the Company to
facilitate the sale or resale of Subject Shares in
contravention of the Exchange Act; and

(e) Any written information furnished by or on behalf
of such Holder to the Company expressly for use in any
Preliminary Prospectus, Prospectus, or Registration
Statement or any amendment or supplement thereto does not
and will not contain any untrue statement of a material
fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein
in 1light of the circumstances in which they wvere made not
nisleading.

VI. CONDITIONS

6.1. conditions to the Obligations of the Holders. The
Holders participating in a distribution of Subject Shares
pursuant to an Underwriting Agreement will not be obligated to
consummate the sale of the Subject Shares unless the following
conditions shall have been satisfied or wvaived by the Offering
Committee upon the affirmative vote of a majority of the total
number of the members thereof and, if requested by a member of
the Offering Committee that was designated to be a member of
the Offering Commjittee by a Person that is a Holder
participating in the distribution of Subject Shares, by a
majority of the members thereof that were so designated:

(a) The representations and warranties of the Company
set forth in the Underwriting Agreement relating to such
offering shall be true and correct in all material respects
on the closing date of the offering, after giving effect to
the transactions which are to occur on such date, and the
Company shall have performed in all material respects all
of its obligations under the Underwriting Agreement; and

(b) The shares of Common Stock involved in such
offering shall be or have been approved for listing
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(subject to official notice of issuance) or admitted for
trading on the Principal Market.

6.2. conditiona tg the Obligations of the Company. The
Company will not be obligated to consummate the transactions
contemplated by an Underwriting Agreement insofar as they
relate to the sale of Subject Shares any particular Holder
participating in a distribution of ect Shares pursuant
thereto unless, in addition to any other conditions set forth
therein, the representations and varranties of such Holder set
forth therein shall be true and correct in all material
respects on the closi date of the offering, after giving
effect to the transactions which are to occur on such date, and
such Holder shall have performed in all material respects all
of its obligations under the Underwriting Agreement.

Subject Shares as to which the Company is not so cbligated may
be excluded from the offering at the Company's election and
without prior notice; provided, howvavar, that the Company will
use reasonable efforts in light of the circumstances (including
without limitation the timing of the Public Sale Rvent)
promptly to notify such Holder of such exclusion or proposed
exclusion, as the case may be. ‘

VII. TITERMINATION

7.1. Termination. These Provisions, except for
Article VIII and any representation, warranty, or covenant
pursuant to Articles V and VI or Section 4.4, and the related
definitions in Article I (all of which will survive the
expiration or termination of these Provisions), will terminate
and be of no further force or effect upon the earliest to occur
of the following dates (the "Termination Date%):

(a) the date on which the Holders, in the aggregate,
cease to own of record a number of Subject Shares equal to
at least 10% of the number of initial Subject Shares
(subject to adjustment as provided in Section 8.9);

(b) the date specified in a resolution duly adopted
by the Board of Directors of the Company that expressly
terminates these Provisions;

_ (c) 1if the Company has consummated a Federated Sale
Event during Phase One, August 4, 1994;

(d) 4if the Offering Committee elects to pursue a
Stockholder Sale Event pursuant to Section 4.7(b), the date
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that is the earlier of (i) 12 months following the
consummation of such Stockholder Sale Event or (ii)
August 4, 1994;

(e) if the Offering Committee elects pursuant to
Section 4.7(b) to cause these Provisions to terminate in
accordance with this Section 7.1(e), the date that is 18
nonths following the First Federated Sale Event; or

(£) Aif a Sale Event has not been consummated during
Phase One, February 4, 1994.

VIII. NISCELLANEQUS

8.1. Linmitations on Liabilitv: Reliance on Documants.
Notwithstanding any other provision of these Provisions, except
as expressly provided in Section 4.4(a) (1), nons of the
Company, any Committee Designee Designator, any 5% Holder, any
Affiliate or Assnciate or director, officer, or other
representative of any of the foregoing, or any member of the
Offering Committee, will have any liability or may incur any
liability for damages or any other cost, expense, or other
financial liability to any Holder, any Affiliate or Associate
of any Holder, any director, officer, or other representative
of any of the foregoing, or any other Person under or by reason
of these Provisions, at law, in equity, or otherwise with
respect to any loss, liability, coat, expense, damage, or other
injury relating to, resulting from, or arising out of or in
connection with the discharge or failure to discharge any right
or obligation under any provision of Sections 2.4, 2.5, 3.1,
3.3(¢), 3.4, 2.5, 3.6, 4.2, 4.2, 4.6, 4.7, 6.2, 7.1, oOr the
related general provisions of Articles I and VIII, except and
only to the extent that such loss, liability, cost, expense,
damage, or injury is finally determined by a court of competent
Jurisdiction upon a showing by clear and convincing evidence to
have been the proximate result of an intentional material
breach by, in the case of the Company, any duly authorized
employee or agent of the Company, and, in the case of any
member of the Offering Committee, such meamber of the Offering
Committee and all other members of the Offering Committee
afftirmatively participating therein, of any provision contained
in thesé Provisions. Any such liability arising out of any
such breach by any such duly authorized emplcyee or agent of
the Company will, as between the Company and any Affiliate or
Associate of the Company, be a liability solely of the
and not of any such Affiliate or Associate. Without limiting
the generality or effect of the foregoing, the Company and each
other Person referred to in the first sentence of this Section

-40-

TRADEMARK
REEL: 001992 FRAME: 0197



8.1 will be protected and will incur no liability for or in
respect of any action taken or thing suffered by it in
connection with these Provisions in good faith in reliance upon
the advice of counsel or a financial advisory fira (as to
matters within the general expertise thereof) or upon any
notice, direction, consent, certificate, affidavit, statement,
or other paper or document prepared or given by or on behalf of
any Holder, and will be under no duty whatsoever to inquire
into or investigate the validity, accuracy, or content of any
such item; the Company and each member of the Offering
Committee will be similarly protected in reliance upon any
notice, direction, consent, certificate, affidavit, statement,
or other paper or document prepared or given by or on beshalf of
the Offering Comnittee or any member thereof, on the one hand,
and the Company, on the other hand. The provisions of this
Section 8.1 will survive indefinitely, notwithstanding any
termination of these Provisions.

8.2. Information Confidential. None of the Company, any
member of the Offering Committee, and any Holder may use any
contidential information received by it pursuant to these
Provisions in violation of the Exchange Act or reproduce,
disclose, or disseminate such information to any other Person
(other than its employees or agents having a need to know the
contents of such information, and its attorneys), except to the
extent reasonably related to the exercise of rights under these
Provisions, unless such information has been made available to
the public generally (other than by such recipient in violation
of this Section 8.2) or such recipient is required to disclose
such information by a governmental body or regulatory agency or
by law in connection with a transaction that is not otherwise
prohibited hereby or pursuant to a governmental or regulatory
investigation.

8.3. Notices. All notices, requests, waivers, releases,
consents, and other communications required or permitted by
these Provisions must be in writing and will be deemed
sufficiently given and delivered for all purposes when
delivered in person or when dispatched by telegraa or
electronic facsimile transmission or upon confirmation of
receipt when dispatched by a nationally recognized overnight
courier service or, as to notices given to Holders, three
business days after being deposited in the United States mail
(first class postage prepaid) to the appropriate party as
follows: (a) if to a Holder, as indicated on the Holders' List
or at such other address as such Holder may have furnished to
the Company and the Offering Committee in writing prior to the
giving of such notice, (b) if to the Company, at 7 West Seventh
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Street, Cincinnati, Ohio 45202, Telecopy No. (S13) $79-7897
(marked for the attention of the Chief Pinancial Officer and
the General Counsel) or at such other address as the Company
may have furnished to the Holders and the Offering Committee in
writing prior to the givinq of such notice, and (c) if to the
Offering Committee, (i) with respect to a Public Sale Event as
to which a Federated Offering Notice or a Stockholders Offering
Notice has been delivered to the Holders, as indicated in such
Federated Offering Notice or Stockholder Offering Notice or the
materials accompanying such Federated Offering Notice or
Stockholder Offering Notice and (ii) otherwise, at the
principal business address of a designee of the Offering
Committee selected from time to time by the Committee Designees
or, absent such selection, by a £iling with the Bankruptoy
Court or the Commission. If the Company receives a notice from
the Offering Committee to the effect that a designes of the
Offering Committee has been selected to receive all notices on
behalf of the Offering Committee and stating the name and
principal business address of such designee, the Company will
publicly disclose such information in a f£iling with the
Commission or otherwvise and will give notice of such
information to the Holders as provided in this Section 8.3.
Without limiting the generality or effect of the other
provisions of this fection 8.3, any Holder having questions
relating to these Provisions or any of the matters contemplated
hereby may address such questions in writing to the Company in
accoi:anc. with instructions furniahed to the Holders from time
to tinme.

8.4. Amendment. Subject to Sections 2.4, 2.5, and 7.1,
these Provisions may be amended only by an instrument in
writing signed by the Company and approved by (i) the Board of
Directors, (ii) a majority of the members of the Offering
Committee then serving as such, and (iii) the Holders of at
least a majority of the Subject Shares present or represented
by proxy and entitled to vote thereon at a meeting called for
such purpose upon at least 20 calendar days advance notice to
the Holders; provided, however, that no amendment to these
Provisions that would materially and adversely discriminate
against any Holder or category of Holders may be effected
pursuant to this Section 8.4 without the additional approval of
80% or more of the Holders so discriminated against; and
provided that the first sentence of this Section 8.4
may not _be amended without the additional approval of all
Holders. A summary of any axendment so approved will be
described in a notice to Holders as promptly as reasonably
practicable after the effective date thereof. Any amendment
approved as provided in the first sentence of this Section 8.4
will be binding upon all Holders.
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8.5. Successors and Assigns. These Provisions will be
binding upon and inure to the benefit of the Company, the
members of the Offering Committee, and the Holders and their
respective successors and permitted assigns, but will not be
assignable or delegable by any Person without the prior written
consent of each of the Holders, in the case of assigneent or
delegation by the Company, or the Company and each of the other
Holders, in the case of assignment or delegation a Holder;
provided, , that these Provisions will be binding upon
and inure to the benefit of any Person that becomes a Holder as
a result of a Transfer of Subject Shares pursuant to any of
clauses (a), (b), (c), (4), (e), and (£) of the first sentence
of Section 2.3 and nothing in this Section 8.5 affects the
rights of any Holder to effect any Transfer permitted by
Section 2.3. Except as aforesaid, in the absence of such prior
written consent, any purported assignment or dolozttion of any
right or obligation hereunder will be null and void.

8.6. Righta of Certain Psrsons. Bxcept as provided in
Sections 4.4, 4.7, and 8.5, nothing expressed or implied in
these Provisions is intended or will be construed to confer
upon or give any person or entity other than the Company, the
nenbers of the Offering Committee, and the Holders any rights
or remedias under or by reason of these Provisions or any
transaction contemplated hereby.

8.7. Z2xpenses. Except as otherwise expressly provided in
these Provisions, each of the Company, the members of the
Offering Comnittee, and the Holders will bear its own expenses
incurred in connection with these Provisions and the
transactions contemplated hereby.

8.8. Certain Interpretive Matters and Definitions. (a)
Titles and headings to Sections herein are inserted for
convenience of reference only, and are not intended to be a
part of or to affect the meaning or interpretation of these
Provisions.

(b) Unless the context othervise requires, (i) all
references to Sections or Exhibits are to Sections or Exhibits
of or to these Provisions, (ii) each term defined in these
Provisions has the meaning assigned to it, (iii) “or® is
disjunctive but not necessarily exclusive, and (iv) words in
the singqular include the plural and yjice yersa. All references
to "$" or dollar amounts will be to lawful currency of the
United States of America.
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(c) No provision of these Provisions will be interpreted
in favor of, or against, the cOnpan{ or any Holder by reason of
the extent to which such Person or its counsel participated in
the drafting thereof or by reason of the extent to which any
::ch p:ovis on is inconsistent with any prior draft hereof or

ereof.

(d) The Company will have the right to interpret any
provision of these Provisions. Any good faith interpretation
adopted the Company after consultation with the members of
the Offering Committee will be binding on all Holders if the
Company has given notice of such interpretation to the Offering
Cormittee and the Offering Committee has not objected thereto
within the iod (not less than five business days) specified
in such notice. Neither the failure by the to give any
such notice nor the objection by the Offering ttee will
create any presumption or have any other legal or evidentiary
effect.

(e) Without limiti the generality or effect of any other
provision contained herein, upon notice given by the Company to
the members of the Offering Committee, the Company may request
that the Court of Chancery of the State of Delawvare (the
"Chancery Court”) interpret any provision of these Provisions.
Neither the Company nor any Holder or other Person may
institute any action, suit, or proceeding in any court or
tribunal other than the Chancery Court to interpret any
provision or assert any right or liability under these
Provisions or any provision hereof; provided., howaver, that
this Section 8.8(e) will not restrict the right of any Person
to appeal from any ruling, order, or decision of the Chancery
Court that is otherwise appealable.

(£) In computing any period of time specified in these
Provisions, (i) the date of the act or event from which such
period of time is to be measured will be included, (ii) any
such period will expire at 5%5:00 p.m., Cincinnati, Ohio time on
the last day of such period, and (iii) any such period
denominated in months will expire on the date in the last month
of such period that has the same numerical designation as the
date of the act or event from which such period is to be
measured; provided, howaver, that if there is no date in the
last month of such period that has the same numerical
designation as the date of such act or event, such period will
expire dn the last day of the last month of such period.

(g) An agreement to be bound by these Provisions as
contenplated by clauses (d) and (e) of Section 2.3 will be
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deemed to be in substance reasonably satisfactory to the
Company if such agreement, including any such agreement as ma
be saet forth on a certificate evidencing Subject Shares, (1) ¥s
set forth in writing, (ii) makes reference to these Provisions,
(iii) states in substance that the Person acquir Subject
Shares or an interest therein agrees for the benefit of the
Company and the Holders to be bound by the terms of these
Provisions such that the Subject Shares acquired such Person
will remain subject to these Provisions, and (iv) is signed by
or on behalf of such Person.

8.9. Cartain Adiustments to Share Amcunts.
Notwithstanding anything to the contrary herein contained, the
Board of Directors of the Company may make or provide for such
adjustments in the numbers of shares of Common Stock specified
in Sections 1.43, 1.5, 1.8%6, 2.5, 3.6(c), 4.1(a), 4.7(b), and
7.1(a), and any other provisions of these Provisions containing
a specified number of shares of Common 8tock or Subject Shares,
as the Board may determine, after consultation by
representatives of the Company with the members of the Offering
Committee, is equitably required to prevent diminution or
enlargement of the rights of Holders that otherwise would
result from any stock dividend, stock split, combination of
shares, recapitalization, or other similar change in the
capital structure of the Company.

8.10. Saverability. 1In case any provision contained in
these Provisions, other than Section 2.1, is invalid, illegal,
or unenforceable, the validity, legality, and enforceability of
the remaining provisions will not in any way be affected or
impaired thereby, and the provision so held to be invalid,
illegal, or unenforceable will be reformed to the mininum
extent necessary, and in a manner as consistent with the
purposes thereof as is practicable, so as to render it valiaq,
legal, and enforceable.

8.11. Governing lLaw. These Provisions will be governed by
and construed in accordance with the laws of the State of
Delaware, without giving effect to the principles of conflict
of laws thereof.

8.12. Implementation. (a) On the teras and subject to the
conditions herein contained, including without limitation the
provisions of Sections 2.4 and 7.1, (i) the Company and the
initial-Holders have agreed or will agree, or have been or will
be deemed to have agreed, to be bound by these Provisions in
accordance with the Plan and the order of the Bankruptcy Court
confirming the Plan and (ii) the Company will be deemed to have
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agreed to be bound by these Provisions for the benefit of any
Person who becomes a Holder in accordance with Section 2.3,
either by separate written agreement or without further action
upon the issuance to such Holder of one or more certificates
evidencing Subject Shares.

(b) These Provisions have also been adopted by the Company
pursuant to the By-Laws of the Company. No amendmsent to such
By-Laws will affect the rights and obligations of the Company
and the Holders under these Provisions unless these Provisions
are also amended in accordance with Section 8.4. The
invalidity, illegality, or unenforceability of these
Provisions, on the one hand, or of such By-Laws, on the other
hand, will not affect the validity, legality, or enforceability
of the other.

BB (DL )/4440E(NT)
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pursuant to the
AGREEMNENT AND PROVISIONS RELATING TO RESTRICTIONS
ON TRANSFER OF CERTAIN SHARES OF COMMON STOCK
or
FEDERATED DEPARTMENT STORES, INC.

Please complete and return immediately to the Company at:
Federated Department Stores, Inc.

Teleco No.:
Attention:

(with a copy to the Offering Committee at [or care of]:

Telecopy No.:
Attention:

As described in the accompanying materials, the information
requested below is required for purposes of any Public Sale
Event relating to shares of Common Stock of the Company that
may be initiated from time to time (including payment to you of
any proceeds thereof to which you may be entitled should you
timely elect to participate in such Public Sale Event and
otherwise satisfy all requirements applicable thereto).

INPORTANT

Please refer to the accompanying materials for a desoription of
a possible Public Sale Event, definitions of certain terms used
ho:oin,/gnd other important information.

By signing this Questionnaire, you agree to update and amend
this Questionnaire if there is any material change in the
information provided by you below and to provide any additional
information requested by the Company pursuant to Section 4.3 of
the Provisicns.

TRADEMARK
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Information Required for Pro tus Pursuant
to the Yederal Securities Laws

1. Please state Iour name and principal business address as it
is to appear in any Prospectus:

2. Please describe the nature of any position, office, or
other material relationship wvhich you have had within the
past three years with the Company or any of its
predecessors or affiliates:

3. Please state the a ate number of shares of Common Stock
and any other securitlies issued by the Company beneficially
owned or your affiliates and associates, and provide
the additional information requested (attach additional
sheets if necessary referencing this Item 3):

Other Beneficial
Owners (Includs
Number cusIy Certificate Record Rame and

of Shaxes = ___Mo.(3) ~Bo.{8) —vneris) —BRelationshin)

Por purposes of this Item 3, beneficial ownership is to be
determined in accordance with Rule 13d-3 under the Exchange
Act (which, in general, extends to securities that a Person
has or shares the direct or indirect power to vote or
dispose of, or to direct the voting or disposition of,
through any contract, arrangement, understanding,
relationship, or otherwise, and includes securities that a
Person has a right to acquire within 60 days).
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PART II
Instructions Concerning Paymenat

Please specify the manner in which the payment of any proceeds
from the consummation of a Public Sale Event to which you may
be entitled are to be disbursed. (Hota: The reasonable cost
of wire and international transfers (Options 1, 2, and 3) will
be deducted from the amount to be paid to you if you elect to
receive payment of proceeds other than check (Option 4).
Under the Company's By-Laws and the Provisions, such proceeds
may also be reduced to reflect certain selling expenses and
certain taxes and other amounts which may be withheld.)

(Choose one option only from the four options included
below)

1. Federal Resarva Wire (Choose one sub-opticn only)
A. Payment made directly to your bank.

ABA Number:
Account Number to be credited:
Advice to be sent to:
Telex Number:
Bank Wire Number:

B. Payment nade to a correspondent bank

Bank Name and Full Address:

ABA Number:
Account Number to be Credited:
Advice to be sent to:
Telex Number:
Bank Wire Number:

2. Bank ¥Wire
Bank Wire Address:

TRADEMARK
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4.

' International Transfaers

Swire
Swift Address:

(Choose one sub-option only)

B. Chips
Correspondence Bank to be paid:
Account Number at that bank:s
Universal ID Number:

Check

Name and Address vwhere the check is to be sent:

SIGNATURS

Name and address of Holder
{print or type):

'Nane:
Title:

(Must be signed exactly as nanme
appears in the Company's
records; if signing on behalf
of a corporation or other legal
entity or in any representative
capacity, such capacity must be
stated and the signature
constitutes a representation
and warranty that the son SO
signing has the authority to
act in such representative
capacity.)

A-4
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BRECURITIES PRICING BHERT
pursuant to the
AGREEMENT AND PROVIBSIONS RELATING TO RESTRICTIONS
OM TRAMSBFER OF CERTAIN BHARES OF COMMON STOCK
oy

FEDERATED DEPARTMENT BTORES, INC.

Please complete and return as promptly as practicable and in
any event by not later than ___ P.M. on
199_ to the Company at:

Federated Department Stores, Inc.

Telecopy No.:
Attention:

(with a copy to the Offering Committee at [or care of]:

Telecopy No.:
Attention: )

This Securities Pricing Sheet is (indicate by check mark):

an initial Securities Pricing Sheet submitted in

response to the [Federated] [Stockholder] Offering
Notice dated 199_

——

an amendment to the Securities Pricing Sheet of the
Holder named below dated 199_

-~ INPORTANT

Receipt of the [Federated] [Btockholders] Offering Motice
dated —_»s 199_ (the "Notice™) and [describe other
materials furnished together with the Notice] is heredy
expressly acinowledged.

TRADEMARK
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By signing this Securities Pricing sheet, you are agreeing to
all of the conditions under the caption "cConditions to
Participation in Pubio SBale Event™ get forth in (ana
incorporated by reference into) the Notice. More specitically,
by signing this Securities Pricing Sheet you are agreeing to
sell shares of Common Btock at the prices indicated below if
the Pudblioc Sale Bvent referred to in the acoompanying materials
is completed and certain other oconditions are aatzltiod (as to
which there can be no assurance). While such agreement is
revocadble, your right to revoke it is sudject to various
conditions precedent which you may not be able to satisfy (in
which event the submission of this Securities Pricing sheet
will in effect comstitute your binding agreement to sell the
shares indicated to be s0ld Delow).

In no event will the Company, any underwriter or any other
person or entity have any obligation to purchase any shares of
Common Stock from you or any other person or entity by reason
of your execution of this Securities Priocing Sheet or any other
action taken or omitted to be takea by you or any related
parties. The provisions under which your shares of Common
8tock could be purchased or offered for sale are complex and
contain various terms and conditioans which may significantly
affect your economic interests. You are encouraged to read
carefully the accompanying materials for a summary of such
provisions.

The number of shares of Common Stock that the Holder desires to
offer for sale pursuant to the Public Sale Event to which the
Notice relates, and the price(s) at which the Holder desires to
offer such shares for sale, are as follows:

Cumulative Maximun
Per Share Price Number of Shares

to the Publice* —20 ba Soldee

and above...cccccccsns
and above...cccceceee
and aboVe@..ccseccosss
and abOV@..cccecccess
and above..c.ccccecees
and above...ccccecees
Actual Selling Price.

DD

D W

%
4

* NOTE: The per share price to be specified is before
fTeduction for any applicable underwriting discounts or
commissions or other costs and expenses for which the
Holder may be responsible.

*# Number should be shown cumulatively so that the number
on each line (after the first line) includes the number
on all preceding lines. ‘

B-2
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{Add Porm W-9, signature antees, provisions for
transaitting stock certificates, and other provisions
appropriate in light of the circumstances of the particular
Public Sale Event.)

Name and address of Holder (print
or type):

:Iél.!

Date:

(Must be signed exactly as name
appears in the Company's records;
if signing on behalf of a )
corporation or other legal entity
or in any representative capacity,
such capacity must be stated and
the signature constitutes a
representation and warranty that
the person so signing has the
authority to act in such
representative capacity.)

POORC(OL )/ 44408 (XY
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ANNEX C

The directors of the Surviving Corporation will be as
follows:

Charlotte Beers
Robert A. Charpie
Lyle Everinghanm
Reginald H. Jones
John K. NcKinley
G. William Miller
Allen I. Questrom
Ronald W. Tysoe
James M. Zimmerman

S 75TC
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he Corporation

rust Company
orparation Trust Centar
209 Orange Street
Vilmington, DE 19801

J2 658 7581

ax 302 655 5049

»
-

€
g7

CT System

June 9, 1992

RE: FEDERATED DEPARTMENT STORES, INC.
MERGED: ALLIED STORES CORPORATION

Ms. Carol Heitfeld

Legal Assistant

Federated Department Stores
Seven West Seventh Street
Cincinnati, Ohio 45202

Dear Ms. Heitfeld:

Acting on instructions received, we have obtained and now enclose
the following document(s) for the company(ies) indicated above:

1 Certified Copy(ies) of Certificate of Agreement of Merger filed
February 4, 1992,

Good Standing Certificate(s) in Long Form, I::I Tax Status Included

Good Standing Certificate(s) in Short Form, I::I Tax Status Included

Certificate(s) in Re:

Recorder's Certificate(s)

We appreciate this opportunity to have been of service to you.

Very truly yours,

/s .
Vil 7 @,?
Pauline G. Gent f;

Service Division
PGG/sld

enc.
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Schedule A

TRADEMARK REGISTRATION NO.

THE BON 1,154,284

977331
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AMSTER, ROTHSTEIN & EBENSTEIN

ATTORNEYS AT LAW

MORTON AMSTER
DANIEL S. EBENSTEIN
PHILIP H. GOTTFRIED
MICHAEL J. BERGER
NEIL M. ZIPKIN
ANTHONY F. LO CICERQ
JOEL E. LUTZKER
KAREN ARTZ ASH
KENNETH P. GEORGE
ABRAHAM KASDAN, PH.D.
LECONARD §. SORG!

IRA E. SILFIN

JESSE ROTHSTEIN (RETIRED)

INTERNATIONAL DEPARTMENT

DAVID R. BROWN (NON-LAWYER)
PATRICK E. BOLAND®*

PATENTS * TRADEMARKS * COPYRIGHTS

S0 PARK AVENUE

NEW YORK, NEW YORK 10016

TELEPHONE: (212) 697 -5995
FACSIMILE: (212) 286-0854

November 15, 1999

Commissioner of Patents and Trademarks

Box Assignments
Washington, D.C. 20231

Re:  Federated Department Stores, Inc./
Allied Stores Corporation
Our File: 33765/1

Sir/Madam:

NEAL L. ROSENBERG
CHESTER ROTHSTEIN
DAVID H. KAGAN
DENISE A. LINDENAUER
CRAIG J. ARNOLD
NANCY M. DODDERIDGE
CHARLES R. MACEDO
TREBOR LLOYD

NEAL S. GREENFIELD
DONNA L. ANGOTTI
JANE UNGARO

JOSEPH M. CASINO
JOHN S. ECONOMOU”
SIMON BOCK

JOHN C. GARCES

*NOT ADMITTED IN NEW YORK

BETH KOTRAN
MARK J. ROSENBERG
MICHAEL V. SOLOMITA
HOLLY PEKOWSKY
DANIEL BASOV

IAN R. BLUM*

MICHAEL P. KENNEY
KENNETH M. BERNSTEIN
BARBARA A. PARVIS*
MARION P. METELSKI*
MONIQUE L. RIBANDO
STEVEN M. SHEBAR
JAN TAMULEWICZ
ALISON R. KELLY

Enclosed for recordation is a certified copy of the Agreement and Plan of
Merger whereby Allied Stores Corporation merged into Federated Department Stores, Inc.

Also enclosed is the Recordation Form Cover Sheet, a check in the amount of
$40 to cover the recordation fee and a return post card. Please stamp the post card and
return it to us to serve as a receipt for our records.

If any further fee is required in this matter, kindly charge the same to Deposit
Account No. 01-1785. A copy of this letter is enclosed.

“Ixpress Mail” mailing label No.: EL 375 537 873 US

Dte of Deposit: November 15, 1999

i hereby certify that this paper or fee is being deposited

wth the United States Postal Service “Express Mail Post
O'fice to Addressee” service under 37 CFR 1.10 on the date
irdicated above and is addressed to the Assistant
Commissioner for Trademarks, 2900 Crystal Drive, Arlington,

Respectfully submitted,

AMSTER, ROTHSTEIN & EBENSTEIN

Attorneys for Applicant

S

VA 22202-3513.
Name: Lorraine Quiles .

S gnature: b A

BK:lq
Enclosure

97730 1
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AMSTER, ROTHSTEIN & EBENSTEIN

ATTORNEYS AT LAW
MORTON AMSTER
DANIEL S. EBENSTEIN
PHILIP H. GOTTFRIED
MICHAEL J. BERGER
NEIL M. ZIPKIN
ANTHONY F. LO CICERO
JOEL E. LUTZKER
KAREN ARTZ ASH
KENNETH P. GEORGE
ABRAHAM KASDAN, PH.D.
LEONARD S. SORGI
IRA E. SILFIN

PATENTS * TRADEMARKS * COPYRIGHTS
90 PARK AVENUE
NEW YORK, NEW YORK 10018

TELEPHONE: (212) 697 -5995

FACSIMILE: (2i12) 286-0854
JESSE ROTHSTEIN (RETIRED)

INTERNATIONAL DEPARTMENT

DAVID R. BROWR (NON-LAWYER)

November 15, 1999

PATRICK E. BOLAND*

Commissioner of Patents and Trademarks
Bex Assignments
Washington, D.C. 20231

Re:  Federated Department Stores, Inc./
Allied Stores Corporation
Our File: 33765/1

Sir/Madam:

NEAL L. ROSENBERG
CHESTER ROTHSTEIN
DAVID H. KAGAN
DENISE A. LINDENAUER
CRAIG J. ARNOLD
NANCY M, DODDERIDGE
CHARLES R. MACEDO
TREBOR LLOYD

NEAL S. GREENFIELD
DONNA L. ANGOTTI
JANE UNGARO

JOSEPH M, CASINO
JOHN S. ECONOMOU*
SIMON BOCK

JOHN C. GARCES

"NOT ADMITTED IN NEW YORK

BETH KOTRAN
MARK J, ROSENBERG
MICHAEL V. SOLOMITA
HOLLY PEKOWSKY
DANIEL BASOV

IAN R. BLUM*

MICHAEL P. KENNEY
KENNETH M, BERNSTEIN
BARBARA A. PARVIS*
MARION P. METELSKI®
MONIQUE L. REIBANDO
STEVEN M. SHEBAR

JAN TAMULEWICZ
ALISON R. KELLY

Enclosed for recordation is a certified copy of the Agreement and Plan of
Merger whereby Allied Stores Corporation merged into Federated Department Stores, Inc.

Also enclosed is the Recordation Form Cover Sheet, a check in the amount of
$40 to cover the recordation fee and a return post card. Please stamp the post card and

return it to us to serve as a receipt for our records.

If any further fee is required in this matter, kindly charge the same to Deposit

Account No. 01-1785. A copy of this letter is enclosed.

Respectfully submitted,
“Ixpress Mail” mailing label No.: EL 375 537 873 US____
Cate of Deposit: November 15,1999 . .

I hereby certify that this paper or fee is being deposited
with the United States Postal Service “Express Mail Post
Office to Addressee” service under 37 CFR 1,10 on the date
irdicated above and is addressed to the Assistant
Commissioner for Trademarks, 2900 Crystal Drive, Arlington,
VA 22202-3513. y

Name: _Lorraine Quiles. . e e ! 7/ (m ‘
S gnature: iﬂw\ P
?eth Kotran
BK:lg ’
Enclosure /

Attorneys for Applicant

97730.1

RECORDED:,11/15/1999

AMSTER, ROTHSTEIN & EBENSTEIN
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