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State of Delaware PAGE 1

. WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 4 TRUE AND CORRECT
COPY DF THE CERTIFICATE OF RESTATED CERTIFICATE OF INCORPORATION
OF "IACK ECKERD CORPORATION" FILED IN THIS OFFICE ON THE TWELFTH

DAY OF AUGUST, A.D. 1993, AT 5:30 O'CLOCK A.M.
A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

XENT COUNTY RECORDER OF DEEDS ON THE FIFTEENTH DAY OF SEPTEMBER.
A.D. 1993 FOR RECORDING.

'..!.'."'

Woeo 1 244

William T. Quillen, Secretary of State

AUTHENTICATION: 4 n56624

932575063 DATE: (09/15/1993
AUG D& ’B2 14:23 PAGE. 3
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STATE OF DELAMARE

SECRETARY DF STATE
‘ DIVISION OF CORPORATIONS
FILED 09130 AR 08/12/1953

332245224 - 2072573

>
.

RESTATED CERTIFICATE OF INCORPORATION
oF
JACK ECKERD CORPORATION- - -

Section 242 and 245 and of
the Delaware General Corporation Law (the "GCL")

Jack Eckerd Corporation, a corporation orga-
nized and existing under the laws of the State of Dela-
ware (the "Corporation”), hereby certifies as follaws:

1. The name of the Corpeoration is Jack Eckerd Corpora-

tion.

2. The Corporation’s name priaor to the date hereof was

. Jack Eckerd Corporation and the Corporation was original-
ly incorporated under the name of MLC Holdings Inc. Ths

dare of filing of the Corporation's original certificate

of incorporation with the Secretary of State of the State

of Delaware was Cctobher 3, 1985,

3. This Restated Certificate of Incorporaticn was duly
adopted by the Board of Directors and adopted by the
stockholders of the Carporation in accordance with Sec-
tions 242 and 243 of the GCL. Thig Restated Certificare
of Incorporation has been duly adopted by written consent
of the holders of the Corporation'’'s outstanding capital
stock having not less than the minimum numbe)y of votres
that would be necessary to adopt this Restated Certifi-
cate of Incorporation at a meeting at which all shares
entitled to vote were present and voted, and written
notice of the corporate action has been given to the
stockholders of the Corporation who have nor so consented
in writing, all in accordance with the provisions of

Secgrion 228 of the GCL.

4. Effecrive upon the filing of this Restated Certifi-
cate of Incorporaticn with the Secretary of State of the

PUG @6 @2 14:23
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State of Delaware (such time referred co herein ag the
"Bffecrive Time"), a reclassification (the *Reclassifica-
tion") of the Corporation’s Class A Common Stock, par
value S$.01 per share (the "Class A Comman Stock'l, Claaa
B Common Stock, par value $.01 per share (the "Class B
Common Stock*)—and-Nen-Voting Common.Stock (Series 1),
par value §.01 per-share (the "Non-Voting Common Stock")
shall occur ap follows: (i) each issued and outstanding
share of the Corporation’s Class A Common Stock shall be
converted without any action on the part of the holders
thereof into .667 of a share of Common Stock, par value
$.01 per- share;—{ii) . each-issued and outstanding share of
the Corporation’'s Claes B Common Stock shall be converted —
without any action on the part of the holders thereof
into 0.46078 of a share of Common Stack, par value §.01
per share and (iii) each issued and outstanding sharxe of

rthe Corporation’'s Non-Voting Common Stock shall be con-

verced without any action on
thereof into .667 of a share
{guch numbexr of shares to be
isgued and ocutstanding share

the part of the holders
of Nom-vVoring Common Stack
issued in respect of each

of Class A Common Stock,
regpec-

Clags B Commen Stock and Non-Vocing Common Stock,
is herein referred to as the "Class A Reclasgifi-

tively,
cation Ratio," the "Class B Reclassification Ratio, " and
. the "Non-Voting Common Stock Reclassification Ratio," re-
spectively). From and after the Effective Time, the
holders of ouretanding certificates which immediately
prior to the Effective Time represented shares of Class A
Common Stock, Class B Common Stock and Non-Voting Common
Stock ("Certificates") shall cease to have any rights
wich respect to such shares and, until Certificates are
surrendered and exchanged in the manner provided for
herein, each such Certificare shall, after the Effecrtive
Time, be deemed to represent cnly the right to recelve a
carcificate for a number of shares of Comman Stock, par
value $.012 per share, or Non-Voting Common Stock, as the
case may be, equal to the Class A Reclassification Ratle,
Class B Reclassificatlon Ratio, or Noen-Voting Common
Stock Reclassification Ratio, as applicable, multiplied
by the number of shares of Class A Common Stock, Class B
Common Stock or Non-Veting Common Stack, as the case may
be, represented by euch Certificate. No holder of a
Certificate shall be entitled to receive any dividends or
other distributions in respeet of shares of Common Stock,
par value $.01 per share, or Non-Voting Comman Stock, as
the case may be, into which the shares of Class A Commaon
Stock, Class 8 Common Stock., or Non-Voting Common Stock,

AUG 86 '@2 14:23
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as the case may be, were converted at the Effective Time
until surrender of such holder's Certificate for a cer-
rificate or certificates representing shares of Common
Steock, par value §$.01 per share, Or Non-Vatring Common
Stock, as the case may be, but upon such surrender, thers
“ghall be-paid to the.halder the amount of any dividends
or ocher distributions (without interest) whicirthersto-—--- -
fore became payable to holders who were holders of record- .
of shares of Common Stock, par value §.01 per share, or
Non-Voting Common Stock, as the case may be, after the
Effective Time, but which were not paid by reason of the
foregoing, with xespegt to the number of shares of Commaon
Stock, par value $.01 per share, or Non-Voting Commort— " —-
Stock, a8 the case may be, represented by the certificace
or certificates issued upon such surrepder. From and
after the Effective Time, the Corporation shall be enti-
tled to treat any unsurrendered Certificateg as evidenc-
ing the ownership of the number of shares of Comman
Stock, par value $.01 per share, or Non-Voting Common
Stock, as the case may be, into which the shares repre-
sented by such Certificates shall have been converted,
notwithstanding the failure to surrender such Certif-
icates. Upon the surrender to the Corporation of all
Certificates held by a holder of shares of Class A Common
Stock, Class B Common Stock, or Non-Voting Common Stock,
. as the case may be, together with such stock transfer
powers and other documents reasonably requested by Lhe
Corporation, the nolder of such Certificates shall re-
ceive therefor a certificate for a number of shares of
Common Stock, par value $.01 per share, or Non-Voting
Common Stock, as the case may be (in each case rounded up
to the next whole share), equal to the Class A Reclas-
eification Ratio, Class B Reclassification Ratio or Non-
Voting Cemmon Stock Reclassification Ratio, as appli-
cable, multiplied by the number of shares of Class A
Common Stock, Class B Common Stock or Non-voting Commen
Stock, as the case may be, represented by such Certifi-

caces.

3. The Corporation's Restared Certificate of Incorpora-
tion, as heretofore amended, is hereby restated, inte-
grated and amended to read in its entirety as follows:

FiRST: The name of the Corporation is Eckerd

Carporatian.

AUG 28 '@2 14:24
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SECOND: The address of the registered office
of rthe Corporation in the State of Delawarxe is 1013
Centre Recad, in the City of Wilmingron, County of New
Castle. The name of its registered agent at that address

is Corporation Service Company.

e e e

THIRD: The purpose of the Cdfporation is to--———
engage in any lawful act or activity for which a corpera-
tion may be organized under the General Corporation Law
of the State of Delaware as set forth in Title 8 aof the

Delaware Code {the "GCL").

FOURTH: The total number of shares of capitat-
ptock that the Corporation shall have authority to issue
is 120,000,000 consisting of (A) 100,000,000 shares of

Common Stock, pary value §.01 per share (the "Common
Stock'}), consisting of 96,481,272 shares of voting Common

Stock, par value §.01 per share (the *"Common Stock, par

value $.01 per share") and 3,518,728 shares of Nan-Voting
(the

Common Stock (Series I), par value $.01 per share
20,000,000 shares of

"Non-vVoting Commen Stock®}, and (B)
Preferred Stock, par value §.01 per share {(the "Preferred
As used in this Article FOURTH, the term 'Com-

Stock") .
mon Stock” shall refer collectively to the Common Stock,
par value $.01 per share and the Non-Voting Common Stack.

The Board of Directors is expressly authorized
to provide for the issuance of all or any shares of Pre-
ferred Btock in one or more classes or series, and to fix
for each such class or series such voting powers, full or
limited, or no voting powers, and such disctinctive deaig-
naticns, preferences and relative, participating, option-
al cr other special rights and such qualificatians,
limitations or restricticns thereof, as shall be stated
and expressed in the resolution or resolutiens adopted by
the Board of Directors providing for rhe issuance of such
clasg or series and as may be permitted by the GCL,
including, witheut limitation, the authority to provige
that any such class or series may be (i) subject to
redemption at such time or times and ar such price or
priceg; (ii) entitled to receive dividends (which may be
cumulative or nen-cumulacive) at such rates, on such
conditicns, and at such cimes, and payable in preference
to, or in such relation to, the dividends payable or any
other class or classes or any other series; (iii) entj-
tled ce such rights upon the dissolution of, or upon any
distriburion of the assets of, the Corporation; or (iv)

AUG 6 '02 14:24
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convertible into, or exchangeable for, shares of any
other class or classes of stock, or of any other series
of the same or any other class or classes of stock, of
the Corporation at such price or prices or at such rates
of exchange and with such adjustments, all as may be
stated in such resoclution or resolutiona.

The following is a statement of the designa-
tions and powers, preferences and rights, and cqualifica-
tione, limitations and restrictions thereeof, in respect

of the Common Stock of the Corporation.
Secrion I. pefinitions

For purposes of this Article FOURTH the follow-
ing terms shall have the meanings ascribed to them below:

"“Affiljate" shall mean with respect to any
Person, any other Persgon directly or indirectly control-
ling, controlled by or under common control with such
Persan. For the purpoee of the above definition, the
term "contrel® (including with correlative meanings, the
teyms “contrelling,® "controlled by" and "under common
control with"}), as used with respect to any Person, shall
. : mean the pospession, directly or indirectly, of the ppwer

to direct or cause the direcrtion of management and poli-
cies of guch Persen, whether through the ownership of
voting securities or by contract or otherwise.

“Converted Sha ' has the meaning ascribed to

it in Section II.S{iii).

"o s " has the meaning ascribed to

it in Section II.S({i1i).

"Deferral Notige* has the meaning ascribed to

it in Section II.5{iv).
*Deferral Period” has the meaning ascribed to
it in Section IXI.G{iv).

"Persop” shall mean an individual, a partner-
ghip, a corporatiocn, a trust, a joint venture, an unin-
corporated organization or a government or any department

or agency thereof.

AUG BE "@2 14:29
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n g v phall mean (a)

any stockholder that is subject to the provieions of
Regulation Y of the Board of Governors of the Federal
Reserve System (12 C,F.R, Part 225) or any successor to
such regulation ("Regulation Y') and to which chares of
common stockuwere-qziginally issued purguant tec either of

the Investor Stock Subscription Agreemente dated as of-
1986 between the Corporation and the investors

April 30,

llsted therein so long as guch stockholder shall hold,
and only with respect to, such shares of common stock or
shares issued upon conversion (or reclaasification) aof
guch shares, {b) any Affiliate of any such Regulated
Banking Stockholder that is a trdnsferee of ‘any such
sharea of common stock of the Corporation, so long as
such Affiliate shall hold, and only with respect to, such
shares of common stock or shares issued upon cenversion
of such shares and (c) any Person te which puch Regulated
Banking Stockholder or any of its Affiljates has Crans-
ferred such shares, so long as such trangferee shall
held, and only with respect tec, any shares transferred by
such stockholder or Affiliates or any shares issued upon
conversion of such shares but only if such Person is (or
any Affiliate of such Person is) subject to the provi-

sions of Regulation Y.
' Section II. C Sto

1. General. Except as otherwise provided herein, all
shares of Common Stock will be identical and will entitle

the holdere thereof to the same righte and privileges.

2. Vo 1 . (i) Each holder of shares of Common
Stock shall be entitled tp one vote for each share of
Common Stock held on each matter on whieh the stockhold-
ers of the Corporation shall be entitled to voue; pre-

vided, however, that except as set forth herein or as
otherwise required by law, each outstanding share of Nen-

Voting Common Stock shall not be entitled Lo vote on any
matter on which the stockholders of the Corporation shall

be enticled to vote {other than matters ser forth in

Article FOURTH, eubsection IX.2(ii), and shares of Non-
Voting Common Stock shall not be included in determining

the number of shares voting or entitled to vote on any
such maccters (other than matters described in Article

FOURTH, subsection II.2¢(ii)}.

AUG 86 ’@2 14:24
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(ii) On any matter on which the holders of

shares of Non-Vorting Common Stock are entitled to vote,
the Non-Voting Common Stock and the Common Stock, $.01
par value per share, shall vote together as a single

d each holder of ehares of Common Stock entitled

class, an
to vote shall-be.entitled to one vote for each share of

guch Common.Stock held by such holder; provided that,™

AUG B6 B2 14:25

notwithstanding the foregoing, holders of shares of Non-
Voting Common Stock shall be entitled to vote as a sepa-
rate clasgs on any amendment, repeal or modification of
any provision of this Restated Certificate of Incorpo-
ration that adversely affects the powers, preferences or
special rights of holders of the Non-Voting Commen Stock.

pividend Rightg. Subject to the rights of the hold-

3.

ers of Preferred Stock or any other class or series of
etock having a preference as to dividends over the Common
Stock then outstanding, the holders of Common Steck will
pe entitled to receive, to the extent permitted by law,
and to share equally and ratably, share for share, to the
exclusion of the holders of any and all series of Pre-
ferred Stock, such dividends as may be declared from time
to time by the Board of Directors, whether payable in
cash, property or securities of che Corporation; provided
that, in the event that any such dividend or cther dis-
tribucion is payable in shares of Common Stock, or op-
tions, warrants or rights to acquire shares of Common
Stoek or securities convercible ianto or exchangeable for

shares of Common Stock, the shares, options, warrants,
h holder with

rights or securities so payable to each suc
respect to each class and series of Common Stock held by
such holder shall be payable in shares of, or options,
warrants or rights to acgquire or securities ccocnvertible
into or exchangeable for, Commen Stock of the same class

and series.
4. Lij atie igsolurion ox Other Wj ing Up of the
Corporatiop. In the event of the voluntary or involun-
tary liquidation, dissolution, distribution of assete or
other winding up of the Corporation, after distribution
in full of preferential amounts, if any, to be distribut-
ed to the holders of shares of Preferred Stock or any
other class or series of stock having & preference as to
liquidating distributions over the Common Stock, the
holders of the Common Stock shall be entitled to share
equally and ratably, share for share, in all of the
remaining assets of the Corporation of whatever kind

7
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available for diatribution ro stockholders. For purpopes
of this subsection 4, neither the voluntary sale, convey-
ance, exchange or transfer (for cash, shares of stock,
securities or other consideration) of all or substantial-
ly all che property or assete of the Corporation nor the

-consolidation oy merger of the Corporation with one or
more other corperations shall be”déefied to be a liguida-
tion, dissclution or winding-up of the Corporation,
voluntary or involuntary, unless such voluntary sale,
conveyance, exchange or transfer shall be in connectiopn

with a dissolutien or winding-up of the business of the

Corporation. ..

5. Copversion. (i) Conversion of Common Steck. nar
value $.0l per share. Subject to and upon compliance
with the provisions of this subsection 5, any Regulated
Banking Stockholder shall be entitled to convert, at any
time and from time to time, any or all of the shares of

Common Stock, par value §.01 per share, held by such
srockholder into the same number of shares of Non-Voring

Common Stock,

(il) vercio on-Vot i k. Sub-
ject to and upon compliance with the provisions of thig
subsection 5, any holder of Nen-Voting Common Stock shall

' be entitled at any time and from time to Lime to convert
any of the shares of Non-vVoting Common Stock held by such
holder into the same number of shares of Common Stock,
par value $.01 per share; prgvided, however, that no
holder of shares of Non-Voting Commen Stock shall be
entitled to convert any such shares into shares of Common
Stock, par value $.01 per share, to the extent: that, as a
result of such conversion, such holder and its Affilj-
ates, directly or indirectly, would own, concrol or have
power Co vote a greater number of shares of Common Stock
or other securities of any kind issued by the Corporation
than such holder and its Affiliates shall be permitted to
own, control or have power to vote under any law, regula-
tion, rule or other requirement of any governmental
authority at the time applicable to such holder and its

Affiliaces.

(1iy) edures for Copverss a e -
Voring Common Stock oy Common Stock, par valug $.0) per
ghare. Each conversion of shares of Non-Voting Common
) Stock or Common Stock, par value §.01 per ghare into
shares of Common Stack, par value $.01 per share or Non-

8
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Voting Common Stock, respectively, shall he effected py
the surxrender of the certificate or certificates repre-
genting such shares of Non-Voting Common Stock or Comman
Stock, par value 5.01 per share, as the case may be, to
be converted (the "Converting Shares") at the principal
office of the Corporatian (@r puch other office or agency
of the Corporation as the Corporation may designate "by
notice in writing to the holders ¢f the Non-Veoting Common
Stock and the Common stock, par value $.01 per share) ar
any time during the Corporation’s usual business houras,
together with written notice by the holder of such Con-
verting Shares stating that (i) such holder desires to
convext the Converting Shares represented by such certif- T
icate ox certifilcates into an equal number of shares of
the clasg into which esuch ghares may be converted (the
"Converted Shares"), (ii) if such converting stockholder
is a Regulated Banking Stockholder, such holder and its
Affiltactes shall not upon such conversion, directly or
indirectly, own, control or have power to vote a greater
quantity of securities of any kind issued by the Corpora-
tion than such holder and irs Affiliates are permitted to
own, control or have power to vote under any applicable
law, regulation, rule or other governmental reguirement.
Such notice shall alsoc astate the name or names (with
addresses! and denominations in which the certificate or
. certificates for Converted Shares are to be igsued and
shall include instructions for reasonable delivery there-
of, The Corporation shall promptly notify each Regulated
Banking Stockholder of its receipt of such notice.
Promptly after such surrender and the receipt of such
written notice together with the certificates evidencing
the Converting Shares, the Corporation shall be ocbligated
to, and shall, issue and deliver in accordance with such
instructions the certificate or certificates evidencing
the Converted Shares issuable upon such conversion, and
the Corporation shall deliver to the converting holder a
certificate (which shall contain such legends as were set
forth an the surrendered certificate or certificates)
representing any shares which were represented by the
certificate or certificates surrendered to the Corpora-
tion in connection with such conversion but which were
not Converting Shareas and, therefore, were not converted;
provided, however, that if euch conversion is subject to
subsection II.5(iv) below, the Corporation shall not
issue sgaid certificate or certificates uncil the expira-
, tion of the Deferral Period referred to therein. Such
conversion, Co the extcent permitted by law, shall be

9
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deemed to have been effected as of the close of business
an the date on which such certificate or certificates
have been surrendered and such notice haa been regceived
by the Corporation, and at such time the righta af the
holder of such Converting Shares as such holdar shall
. cease (except that, in the case of a conversion subject
to subseEtion II5{iv) below,—-the conversjon_shall be
deemed effective upon expiration of the Deferral Periocd ™~
referred to therein), and the persan or persons in whose
name or names the certificate or certificates for the
Converted Sharee are to be issued upon such conversion
shall be deemed to have become the holder or holders of
record of the Converted Shares. Upon-issuance of .any- ...
Converted Shares upan conversion of any Converting Shares
in accordance with this subsection S, such Converted
Shares shall be deemed to be duly autherized, validly
fully paid and non-assessable,

issued,
(iv] ice copversion to Othe lated Stock-
holders. The Corporation shall not convert or directly
or indirectly redeem, purchase or otherwiae acquire any
shares of Common Stock, par value $.01 per share, or take
any other action affecting the voring rights of such
shares, if such action will increase the percentage of
outscanding voting securities known by the Corporation to
. be owned or controlled by any Regulated Banking Stock-
helder (other than any stockholder which requested that
the Corperation take such action, or which ctherwise
waives 1n writing its rights under this Subsection
II.5(iv)) unless the Corporation gives written nctice
{the "Defexrral Necrice®) cof such action to each such
Regulated Banking Stockholder. The Corporation will
defer making any such conversion, redemption, purchase or
other acquisition for a period of 25 days (the "Deferral
Pericd") after giving the Deferral Notice in order ro
allow sach such Regulated Banking Stockholder to deter-
mine whether it wishes to convert or take any other
action with respect to the Common Stock it owns, controls
or has the power to vote, and if any such Regulated
Banking Stockhelder then elects ro convert any shares of
Common Stock, par value §.01 per share, it shall notify
the Corporation in writing within 15 days of the issuance
of the Deferral Notice, in which case the Carporation
shall (i) defer taking the pending action until the end
of the Deferral Period, {(ii) promptly notify from time to
time each other Regulated Banking Stockholder holding
shares ©f which 1t has knowledge of each proposed conver-

1D

.y

AUG 96 @2 14:26
TRADEMARK
REEL: 002571 FRAME: 0646



AUG.-06" 02 (TUE) 14:27

Pt ——

S

b

—

gion and the proposed transactions, and (iii) effect the
converslons requested by all Regulated Banking Stockhold-
ers in responge to the notices isaued pursuant ta this
Subgection I1.5 (iv}) at the end of the Deferral Peried or

as soon thereafter ag is reasonably practicable.

——. en: AdS If the Corporation

(v) 3 t .
shall in any manner subdivide (by stock split, stock.

dividend or otherwise) or combine {by reverae stock split
or otherwise) the outstanding shares of either the Common
Stock, par value 5.0) per share, or the Non-Voting Common

 Stock, the outstanding shares of the other class (or

RUG B B2 14:2¢

seried) of Common Stock shall be propartiorately subds—
vided or combined, as the case may be, and effective
provision shall be made for the protection of all conver-

sion rights hereunder.

In case of any reorganization, reclassification
or change of outstanding shares of Common Stock, par
value §.0) per share, or Non-Voting Common 8tock [(othex
than a change in par value, or from par to no par value
as a respult of a subdivision or combination), or in ocape
of any consolidation of the Corporation with one or more
other corporations or a merger of the Corporation with
another corporation (other than a consolidation or merger
in which the Corporation is the resulting or surviving
corporation and which does not result in any reclaspifi-
cation or change of outstanding shares of Common Stock,
par value £.01 per share, or Non-Voting Common Stock),
each holder of a share of Common Stock, par value §.01
per share, or Non-Voting Common Stock shall have the
right at any time thereafter, so long as the conversion
right hereunder with respect to such share would have
existed had such event not occurred, to convert such
share solely into the kind apd amount of shares of stock
and other securities and property receivable upan such
reorganization, reclasmsification, change, consolidation
or merger by a holder of the number of shares of Non-
Voting Common Stock or Commoen Stock, par value 5.01 per
share, into which such shares of Non-Voring Commen Stock
or Common Stock, par value $.01 per phare, ms the cage
may be, might have been convercted immediately prior to
such reclassificacion, change, consolidation or merger.
In the event of such a recrganization, reclassification,
change, consolidation or merger, effecrive provision
shall be made in the certificate of incarporation of the
resullting or surviving corporation or otherwise for rthe
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protection of the conversion righte of the shares of
Commen Stock, par value §$.01 per share, and Noa-Voting
Common Stock that shall be applicable, as nearly as
reasonably may be, to any such other shares of stock and
cther securities and property deliverable upon converaion

"of "Fhares  of Common Stock, par value $.01 per share, or

Non-Voting Common Stock, respectively. —In cage SEBQUE} -
ties or property other than Non-Voting Common Stock or

Common Steck, par value $.01 per share, shall be imsauable
or deliverable upon converaion as afeoresaid, then all '

_references in this subsection I1.5 shall be deemed to
arly as may be, to

“apply, "86 far as-appropriate and as ne

such other securities or property.
{vi) The Corporation

shall at all times reperve and keep available out of itsg
avthorized but unissued shares of Common Stock, par value
$.01 per share and Non-Voting Common Stock or iLe trea-
sury sharea, solely for the purpose of issuance upon the
conversion of the Noan-Voting Commeon Stock and Common
Stock, par value $.01 per share, as provided in this sub-
section II.5, such number of shares of Common Stock, par
value $.0) per share, and Non-Voting Common Stock as are
then issuable upon the conversion of all outstanding
shares of Non-Voting Common Stock and Common Stock. par
value §$.01 per share, held by Regulated Banking Stock-
holders. Shares of Common Stock, par value $.01 per
share and Non-Voting Common Stock that are coaverted into
shares of any other class shall not be reissued, except
in conneetion with the converaion of Common Stock, par
value 5.0 per share, or Nan-Voting Commen Stock, into
guch shares of Commen Stock, par value $.01 per share, or
Nen-Voting Common Stock, as the case may be.

(vii] No Charge. The issuance of certificates
for shares of Common Stock, par value $.01 per share, and
Non-Voting Common Stock upon conversion of shares of Non-
Voting Comman Stock and Common Stock, par value $.01 perx
share, respectively, shall be made without charge to the
holders of such shares for any issuance tax in respect
thereof or other cost incurred by the Corporation in
connection with such conversion and the related issuance
of shares of Common Stock, par value $.01 per share, or
Non-Voting Commen Stock; provided that the Corperation
shall not be required to pay any tax which may be payable
in respect of any transfer involved in the issuance and
delivery of any certificate in a name other than that of

12
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the heolder of the Non-Voting Common Stock and Common
Stock, par value $.01 per share, respectively, being

converted.
FIFTH: The following provisions are inserted
for the management..of the business and the conduct of the

affaire of the Corparation, and for further definition;,~—- - -.

limitation and requlation of the powers of the Corpora--
tion and of 1tg directors and steckholders:

1. The businessa and affairs of the Corporation shall be
managed by or under the direction of the Beard of Direc-

tors.
2. In furtherance and not in limitation of the powers
conferred by the laws of the State of Delaware, the Board
of Directors shall have concurrent power with the stock-
holders to make, alter, amend, change, add to or repeal

the bylaws of the Corporation.

3. The Board of Directors shall consist of not less than
three nor more than fifteen directors, with the exacrt
number of direectors to he determined from time to time by
regolution adopted by the affirmative vote of a majority
of the directors then in office. The directors shall be
divided into three classes, designated Clams I, Claas II
and Claap II1. Each class shall conaiet, as nearly as
may be possible, of one-third of the total number of
directors constituting the entire Board of Directors.

The term of the initial Class I directors shall termipate
on the dare of the 1924 annual meeting of stockholders;
the cerm of the initial Clase II directors shall termi-
nate on the date of the 1995 annual meeting of stockhold-
ers; and the term of the initial Class III directors
shall cerminate on the date of the 1996 annual meeting of
stockholders. AL each annual meeting of stockholders
beginning in 1894, successors to the class of directars
whose term expires at that annual meeting shall be elect-
ed for a three-year term. If the number of directors is
changed, any increase or decrease shall be apporrjioned
among the classes 60 as to maintain the number of direc-
tors in each class as nearly equal as possible, but in no
case will a decrease in the number of directors shorten
the term of any incumbent directer. A director shall
hold coffice uncil the annual meeting for the year in
which his or her term expires and until his or her suc-
cesgor shall be elected and shall qualify, subject,
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however, to prior death, resignation, retirement, dig-
qualification or removal from office. Any vacancy occur-
ring on the Board of Directors may be filled by a majori-
ty of the directors then in office, even if less than a
quorum, Or by a sole remaining director. Any directer of
any claes elected_to fill a vacancy resulting from an

| ‘increase in such class shall KolH Gffice for a- term—that:

shall coincide with the remaining term of that claas-
Any director elected to fill a vacancy not resulting from
an increase in the number of directoras shall have the
same remaining term as that of his or her predecessor.

Notwichstanding the. foregoing, whenever the holders of

any one or more clasees or series of Preferred Stack ~ =
issued by the Corporation shall have the right, voting
separately by class or series, to elect directors at an
annual or special meeting of stackholders, the election,
term of office, filling of vacancies and other features
of such directorships shall be governed by the terms of
this Restated Certificate of Incorporation applicable
thereto or the resolution or resoclurinons adopted by the
Board of Directors pursuant to Article FOURTH, and sauch
directors so elected shall not be divided into clasges
pursuant to thia Section 3 of Arcticle FIFTH unless ex-

pressly provided by such terms.

4. No director shall be personally liable to the Corpo-
ration or any of ictas stockholders for monetary damagesg

for any breach of fiduciary duty as a director, except
for liability (a) for any breach of the director’s duty
of loyalty to the Corporation or its stockholders, (b)
for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (c)
pursuant to Section 174 of the GCL or (d) for any trans-
action from which the director derived an improper per-
sonal benefit. Any repeal or medification of this Arti-
cle FIFTH, subsectiaon 4 by the stockholders of the Corpo-
ration shall not adversely affect any right or protection
of a director of the Corporation existing at the time of
guch repeal or modification with respect to acrs or
omispions occurring prior te such repeal or modification.

S. In addition to the powers and authority hereinbefare
or by statute expressly conferred upon them, the direc-
tors are hereby empowered to exercise all such powers and
do all such acts and things ag may be exercised oY done
by the Corporaticn, subject, nevertheless, to the provi-
sions of the GCL, this Restated Certificate of Incorpora-
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tion, and any By-Laws adopred by the stockholders; pro-
vided, however, that no By-Laws hereafter adopted by the
stockholders shall invalidate any prior act of the direc-
tors which would have been valid if guch By-Laws had not

been adopted.

6. Directors of tﬁéwaérpd;aciaﬁ—ﬁafuﬁEmiéEEVhH by the "~
stockholders of the Corporxation only for cause and only
by the affirmative vote of the holders of a‘majority of
the then-outstanding shares of capital stock entitled ro

vote generally in an election of directors.

7. Election of directors need not be by wriften ballot
unleass the By-Laws so provide.
SIXTH: Meetings of stockholders may be held

within ar without the State of Delaware, as the bylaws
The books of the Corporation may be kept

may provide.
{subject to any provision contained in the GCL) outside
the state of Delaware at such place or places as may be
designated from time to time by the Board of Directors or

in the bylaws of the Corporation.

SEVENTH: 1. The Corporation shall indemnify
ite directors and officers to the fullest extent autho-

. rized or permitted by law, am now or hereafrer in effect,
and such right to indemnificarion shall continue ae to a

person who has ceased to be a director or officer of the
Corporation and shall ipure to the benefit of his or her
heire, executors and personal and legal representatives.
The right to indemnification conferred in this Article
SEVENTH shall include the right to be paid by the Corpo-
ration the expenses incurred in defending or ctherwise
participating in any proceeding in advance of its final

disposition.

2. The Corporation may, to the extent authorized from
time to time by the Board of Directors, provide rights to
indemnification and to the advancement of expenses to

emplayees and agents of the Corporation who are not
directors or officers similar to thope conferred in this
Article SEVENTH to directors and officers of the Corpora-

tion.

3. The rights to indemnification and to the advancement
of expenses conferred in this Article SEVENTH shall not
be exclusive of any other right which any person may have

15
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or hereafter acquire under this Restated Certificate of
Incorporation, the By-laws, any statute, agreement, vote
of atockholders or disinkteresated directors, o1 otherwige.

2. Any repeal or modification of this Article SEVENTH by
the srockholders of the Corporaticn shall not adversely
affect any rights to indemnification and ddvancement of
expenses of a director or officer of the Corporation
existing at the time of such repeal or medification with-
regpect LO any acts or omissions occurring prior teo such

repeal or modification.
EIGHTH: Any action required or permitted to Be
taken by stockholders of the Corporation must be effected
at an annual or special meeting of the stockholders of
the Corporation and may noL be effected by any coneent in

writing by such stockholders.

NINTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
this Restated Certificate of Incorporation, in the manner

now or hereafter pregcribed by statute, and all rights
conferred upon stockholders herein are granted subject to

this reservation.

16
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IN WITNESS WHEREOF, the Corporation has caused
this Restated Certificate of Incorporation to be executed
in its corporate name by its Vice President and attested

to by the Secretary this _/gJ day of August,
1993, - e -

JACK ECKERD ‘CORPORATION
ab are corporation

‘Thomas E. Whiddon
Vice President

ATTBST:

By: m
Jam .
Sac

b
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State of Delaware

L Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STARTE OF
"'DELAWARR, ‘DO BEREBY. CERTIFY THE ATTACHED..IS_A_TRUE AND CORRECT

COFY OF THE CEM'III

i, —e

Sy ) e
SIS A R

-

Edward J. Freel, Secretary of State

2679011 BIQD AUTHENTICATION: B351503

871065878 DATE: Q2-27-97
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, STATE OF XLANARE
.l SECRETARY OF STATE
. .- DIVIEION OF CORFCRITTONS
. FILED D2:4D PN D2/31/1997
571083878 - 267901 1
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CERTIFICATH OF THCORFORATION
ot
ECKERD CORPORATION

TR RN L e s e e e e -

mhiw—Fixest—Amendumant Lo Certificate of Incorporatian of

Eckard Corporation, a Delavare corporation .
(the "Coxpoxraticn®), has been duly adopted, approved and prepared !
for f£3iling 4in the State of Delaware® in Accozrdande@ Witk the T
provisions of Section 343 of the Deleware General Corperation Lav. :
FPIRST: The originsl Ceyxtificate of Iacorporation was filed
with the Secretary of State of the State of Delaware on October 21,

1996‘

SECOND Article _ ELEVENTH of salid Certifiomte of
Incorporation is hereby amended as follows:

. ’ 1. hrticle ELEVENTH of the Certifiicate of Incorporerion
is hersby cmended to read in its estirety as follews:

ELEVENTH. 1. The Corporaticn shall indemnify its directors
and officers to the fullest exteont authorized or permitted by law,
as now or hereafter in effect, and such right to indemnificarion
shall contizue a5 to a person who has <oased to bs a dAirecter or
officer of the Corporation and shall inure te the benefit of his or
hexr heirs, executors and perscns]l and legal Tepresentatives. The
right to indemnification cunﬂmtd in this Article ELEVENTH shall
includs the right to be paid by this Corporation the expenses
incurred in defending or otherwise participating in any Proceeding
in advance of ite final dispesitloan.

L

. Y7 \CORPACTUAC] \UWLOMBON
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\ ' ‘2. The Corporation may, to the extent authorized fxrom time to

“tima by theBoard-of—Directers—provide-rights-to-indemnification
and to the advancement of expanses to ciployees sud agents of the
Corporation who are not directors or officers similar to those
confarred in this Article ELEVENTH to directors and cfficers of tha

Corpezation.

3. The righta to indemnification and to the a.dvancein-nt- of -

—— =xpenses conferred in this Article ELEVENTH shall not be_axclupive

of any other right which any parson may have or hersafter acquire

undar this Certificate of Incerporation, the Bylaws, any statute,
vote of stockholders or disinterested dixectors, or

agreement,
otherwise. . _

4." Any zepeal or modification of thim Article ELEVENTH by the
stockholders cof the Corporation shall not adversely affect any
rights to indemificacion and advancement of expaenses of a dirxecter
or officer of the Corporation exipting at the time of such repsal
or modification with respect to any acts or omiesions occurring
priocy te such repeal or modification. -

IN WITNESS WHEREOF, the undersigned has executed this
amendmant ap of the 25th day of February, 1997.

e A i llle

Nama: D. A, M¢
Title: Presiden
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