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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custodian
of the corporation records of the State of Idaho, do hereby certify that

J. C. PENNEY PROPERTIES, INC,

a corporation duly organized and existing under the laws of Delaware has fully
complied with Section 10 Article XI of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the 2nd day of May

19 79, a properly authenticated copy of its articles of incorporation, and on the 2nd

day of May 18 79 , a designation of C T Corporation System jj

the County of Ada

as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be
served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the
State of Idaho, relating to corporations not created under the laws of the State, as contained
in Chapter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a cor-
poration in Idaho, having the same rights and privileges, and being subject to the same
laws, as like domestic corporations.

IN TESTIMONY WHEREQF, I have hereunto
get my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

2nd

this day of May ,

AD, 1979

Pete T. Cenarrusa
Secretary of State

Corporation Clerk
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DELAWARE

Office of SECRETARY OF STATE

S Glenn C.Kenton Secxctasy of Slate of the State of Delowase,

Certificate of Incorporation of the "J. C. PERNEY PROPERTIES, INC.", as received and

filed in this office the twenty-fourth day of October, A.D. 1962, . at 10 o'clock A.M,

In Testimony Whereof, .S fave herewnto sel my hard

arnd WW@J Dower this twenty-eighth aﬁ#
a/ March e %&W 0/7W g%xaf

ane thowsard re hundred and seventy-nine.

J/&m (’KA

Glenn C. Kenten, Secretary of State

FORM 121 Assistant Secretary of State




J. C. PENNEY PROPERTIES, INC,

Organized under the Laws of the State of Delaware

CERTIFICATE OF INCORPORATION




CERTIFICATE OF INCORPORATION
OF
J. C. PENNEY PROPERTIES, INC.

We, the undersigned, for the purpose of asBociating
to establish a corporation for the transaction of the
business and the promotion and conduct of the objects and
purposes hereinafter stated, under the provisions and
subject to the requirements of the laws of the State of
Delaware (particularly Chapter 1 of Title 8 of the
Delaware Code of 1953, and the acts amendatory thereof
and supplemental‘thereto,land known as the "General
Corporation Law of the State of Delaware'), do make and
flle this certificate of incorporation in writing and do
hereby certify as follows, to wit:

FIRST: fThe name of the corporation (hereinafter
called the Corporation) is

J. C. PENNEY PROPERTIES, INC.

SECOND: The respective names of the County and of

the City within the County in which the principal office

of the Corporation iz to be located in the State of Delaware

are the County of New Castle and the City of Wilmington.




The name of the resident agent of the Corporation is The
Corporation Trust Company. The street and number of said
principal office and the address by street and number of
sald resident agent are No. 100 West Tenth Street, in the
City of Wilmington, State of Delaware.

THIRD: The nature of the business of the Corporation

end the objects or purposes to be transacted, promoted, or

carried on by 1t are as follows:

(1) To purchase, lease, construct, or otherwise
gcquire, and to own, hold, use, maintain, lease,
manage, and operate, stores, shops, warchouses, plants,
bulldings, mills, factories, roads, docks, pilers,
wharves, boats, rolling stock, and other structures,
establishments, and facllities of every kind, nature,
or descriptlon.

(2) To make, manufacture, produce, process, purchase,
or otherwise acquire, and to sell, use, import, export,
or otherwise trade or deal in and with, machines,
machinery, appllances, sapparatus, goods, wares, products,
and merchandise of every kind, nature, and description;
and to engage or participate in any manufacturing,
mercantile, or trading business of any kind or character
whatsoever,

(3) To purchase, lease, or otherwise acquire, to
own, hold, use, develop, malntain, and operate, and to
sell, transfer, lease, assign, convey, exchange, or
otherwlse turn to account or dispose of, and generally
to deal 1n and with, personal and real property,
tangible or intangible, of every kind and description,
wheresoever sltuated, and any and ell rights, concessions,
interestns, and privileges thereiln.

(4) To adopt, apply for, obtain, register, purchase,
lease, or otherwlse acquire, to maintain, protect, hold,
use, own, exercise, develop, manufacture or sell under,
operate, or Introduce, and to sell or grant licenses
or other rights in respect of, asalgn, or otherwise dispose
of, turn to account, or in any manner deal with and contract
with reference to, any trademarks, trade names, patents,




patent rights, concessions, franchises, designs,
copyrights, and distinctive marks and rights analogous
thereto, and inventions, devices, lmprovements, processes,
reclpes, formulae, and the like, including such thereof
as may be covered by, used in connection with, or

secured or received under, Letters Patent of the United
States of America or elsewhere or otherwise, and any
licenses and rights in respect thereof, in connection
therewlith, or appertaining thereto.

(5) To purchase or otherwise acquire, and to hold
pledge, sell, exchange, or otherwise dispose of,
securities (which term, for the purpose of this Article
THIRD, includes, without limitation of the generallty
thereof, any shares of stock, bonde, debentures, notes,
mortgages, or other obligations, and any certificates,
recelpts, or other instruments representing rights to
recelve, purchase, or subscribe for the same, or
representing any other rights or interests therein or
in any property or assets} created or 1ssued by any
person, firm, assocliatlon, corporation, or government
or subdivislon, agency, or instrumentality thereof; to
make payment therefor in any lawful manner; and to
exercise, as owner or holder of any securities, any
and all rights, powers, and privileges in respect
thereof. .

]

(6) To make, enter into, perform, and carry out
contracts of every kind and description with any person,
firm, assoclation, corporation, or government or
subdlvision, agency, or instrumentalilty thereof; and
to endorse or guarantee the payment of principal of,
interest or dlvidends upon, and to guarantee the
performance of sinking fund or other obligations of,
any securitles, and to guarantee in any way permitted
by law the performance of any of the contracts or
other undertakings in which the Corporation may otherwise
be or become interested, of any one or more persons,
firms, assocliations, corporations, or governments or
subdivisions, agencies, or instrumentalities thereof

(7) To acquire, by purchase, exchange,or otherwise,
all, or any part of, or any interest in, the properties,
asgets, business, and good will of any one or more
persons, firms, associations, or corporations heretofore
or hereafter engaged in any business for which a
corporation may now or hereafter be organized under the
laws of the State of Delaware; to pay for the same in
cash, property, or its own or other securitles; to hold,
operate, lease, reorganize, liquidate, sell, or in any




manner dispose of the whole or any part thereof; and
in connection therewith, to assume or guarantee.
performance of any liabllitles, obligations, or
contracts of such persons, firms, associations, or
corporatlions, and to conduct the whole or any part
of any business thus acquired,

{8) To lend its uninvested funds from time to time
to such extent, to such persons, firms, associations,
corporations, or governments or subdivisions, agencies,
or lnstrumentalities thereof, and on such terms and on
such securlty, if any, as the Board of Directors of the
Corporation may determine,

(9) To borrow money for any of the purposes of the
Corporation, from time to time, and without 1imit as to
amount; from time to time to 1ssue and sell its own
securlities 1in such amounts, on such terms and conditions,
for such purposes, and for such prices, now or hereafter
permitted by the laws of the State of Delaware and by
this certiflicate of incorporation, as the Board of
Directors of the Corporation may determine; and to
secure such securitlies by mortgage upon, or the pledge
of, or the conveyance or assignment in trust of, the
whole or any part of the properties, assets, business,
and good will of the Corporation, then owned or
thereafter acquired.

(10) To purchese, hold, cancel, reissue, sell,
exchange, transfer, or otherwise deal in its own
Becurities from time to time to such an extent and
in puch manner and upon such terms as the Board of
Directors of the Corporation may determine; provided
that the Corporation shall not use its funds or property
for the purchase of 1ts own shares of capital stock when
such use would cause any impalrment of its capltal,
except to the extent permitted by law; and provided
further that shares of 1ts own capital stock belonging
to the Corporation shall not be voted upon directly or
indirectly,

(11) To promote, organize, manage, ald, or assist,
financlelly or otherwlse, persons, firms, associatilons,
or corporations engaged in any businesas whatsoever, to
such extent as a corporation organlzed under the General
Corporation Law of the State of Delaware may now or
hereafter lawfully do; and to a like extent, to assume,




guarantee, or underwrite thelr securities as to principal,
interest, dividends, or minking fund obligstions in
respect thereof or all or any thereof, or the performance
of all or any of thelr other obligations,

(12) To conduct its business in any and all of its
branches and malntaln offices both within and without
the State of Delaware, in any and all States of the
United States of America, in the District of Columbia,
in any and all territoriles, dependencies, colonies, or
possesslons of the United States of America, and in
forelgn countries,

(13) To such extent as a corporation organlzed
under the General Corporation Law of the State of
Delaware may now or hereafter lawfully do, to do,
either as principal or agent and elther alone or
through subsidlaries or in connection with other
persons, firms, assoclations, or corporations, all
and everything necessary, sultable, convenient, or
proper for, or in connectlon with, or incident to, the
accomplishment of any of the purposes or the attainment
of any one or more of the objects herein enumerated, or
designed directly or indirectly to promote the interests
of the Corporatlon or to enhance the value of 1ts
propertiesg; and in general to do any and all things
and exerclse any and all powers, rights, and privileges
which a corporation may now or hereafter be organized
to do or to exercise under the General Corporation Law
of the State of Delaware or under any act amendatory
thereof, supplemental thereto, or substituted therefor.

The foregoing provieions of this Article THIRD shall
be construed both as purposes and powers and each as an
independent purpose and power. The foregoing enumeration of
speclific purposes and powers shall not be held to limit or
restrict in any manner the purposes and powers of the
Corporation, and the purposes and powers herein specified

shall, except when otherwlse provided in this Article THIRD,

be in no wise limlted or restricted by reference to, or




inference from, the terms of any provision of this or any
other Article of this certificate of incorporation; provided
that nothing herein contained shall be construed as authorizing
the Corporation to issue bllls, notes, or other evidences of
debt for circulation as money, or to carry on the business
of recelving deposits of money or the business of buying gold
or silver bullion or foreign coins, or as authorizing the
Corporation to engage in the business of banking or insurance
or to carry on the business of constructing, maintaining, or
operating public utilities in the State of Delaware; and
provided, further, that the Corporation shall not carry on
any business or exercise any power in any state, territory,
or country which under the laws thereof the Corporation may
not lawfully carry on or exercise,

FOURTH: The total number of shares of stock which
the Corporation shall have authorlty to issue 18 100, and
the par value of each of such shares shall be $100. All
such shares shall be of one class and shall be deslgnated
Common Stock.

The minimum amount of capital with which the Corporation

will commence business is $1,000,

FIFTH: The names and places of residence of each of

the incorporators are as follows:




Name Place of Residence
Albert W, Driver, Jr. Westfield, N, J.
Charles T. Stewart Irvington, N. Y,
Calvin €, Wallace New York, N, Y,

SIXTH: The Corporation 18 to have perpetual existence,

SEVENTH: The private property of the stockholders of
the Corporation shall not be subject to the payment of
corporate debts to any extent whatever.

EIGHTH: For the management of the business and for
the conduct of the affairs of the Corporation, and in further
definition, limitation, and regulation of the powers of the
Corporation and of its directors and stockholders, 1t is
further provided:

1., The number of directors of the Corporation

shall be such as from time to time shall be fixed in

the manner provided in its by-laws, but in no case

shall the number be less than three, except that when

&ll the shares of the Corporation are owned beneficially
and of record by elther one or two stockholders, the
number of directors may be less than three but not less
than the number of stockholders. In case of any increase
in the number of directors of the Corporation, any

additional directorshlp created may be filled in the

first instance in the same manner as a vacancy in the




Board of Directors. The directors need not be _
stockholders. The electlion of directors of the
Corporation need not be by ballot unless the by-laws
80 require., The directors may hold their meetings
and have an office or offices outside the State of
Delaware 1f the by-laws so provide.

2, If the by-laws of the Corporation so provide,
such number of the directors as shall be fixed in the
manner provided by the by-lawe, but in no case less than
two, may be designated as an executive committee, which
to the extent provided in the by-laws, shall have and
may exercise the powers of the Board of Directors in
the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation
to be affixed to all papers which may require it,

3. A majority of the directors in office shall
constitute a quorum for the transaction of business,
uniess the by-laws shall provide that a different
number shall constitute a quorum, which in no case
shall be less than one~third of the total number of
directors in office nor less than two directors, except

that when a board of one director is authorized under

State of Delaware, and such board has been appointed,

then one director shall constitute a quorum.

|
the provisions of the General Corporation Law of the




4. In furtherance and not in limitation of the powers
conferred by the laws of the 8tate of Delaware, the Board
of Directors is expressly authorized and empowered:

(a) To make, alter, amend, or repeal the by-
laws in any manner not inconsistent with the laws
of the State of Delaware or this certificate of
incorporation, subject to the power of the stock-
holders to alter, amend, or repeal the by-laws
made by the Board of Directors or to limit or
restrict the power of the Board of Directors so
to make, alter, amend, or repeal the by-laws.

(b) Subject to the applicable provisions of the
by-laws, to determine, from time to time, whether and
to what extent and at what times and piaces and under
what conditions and regulations the accounts and
books and documents of the Corporation, or any of
them, shall be open to the inspection of the stock-
Iholders, and no stockholder shall have any right to
inspect any account or book or document of the
Corporation, except as conferred by the laws of
the State of Delaware, unless and until authoriged
80 to do by resolution of the Board of Directors
or of the stockholders of the Corporation.

{c) Without the assent or vote of the stock-

holders, to authorize and issue obligations of the
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Corporation, secured or unsecured, and to include

thereln such provislions as to redemption, converslon,

or other terms thereof, as the Board of Directore in
its sole discretion may determine, and to authorilze
the mortgaging or pledging, as security therefor, of
any property of the Corporation, real or personal,
1nclud1ng after-acqulred property.

{a) To determine whether any, and if any, what
part, of the net profits of the Corporation or of
its net asssets in excess of its capital shall be
declared 1ln dlvidends and pald to the stockholders,
and to direct and determine the use and disposlition
of any such net profite or such net assets 1n.excess
of capiltal,

(e) To fix from time to time the amount of net
profits of the Corporatlon or of its net assets in
excess of 1ts caepltal to be reserved as working
capital or for any other lawful purpose,

In addition to the powers and authoritles herelnbefore
or by statute expressly conferred upon it, the Board of
Directors may exercise all such powers and do all such
actes and things as may be exercised or done by the
Corporation, subject, nevertheleas, to the provisions

of the laws of the State of Delaware, of this certificate

of incorporation, and of the by-laws of the Corporgtion.
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5, Any director or any officer elected or appointed |
by the stockholders or by the Board of Directors may be
removed at any time in such manner as shall be provided
in the by-laws of the Corporatlon.,

6. No contract or other transaction between the
Corporation and any other corporation and no act of the
Corporation in connection therewith shall, in the absence
of fraud, in any way be affected or invalidated by the
fact that any of the directors of the Corporation are
pecuniarily or otherwise interested in, or are directors
or officers of, such other corporation. Any director of
the Corporation individuelly, or any firm or association
of which any director may be a member, may be a party to,
or may be pecunlarily or otherwlse lntereasted in, any
contract or transaction of the Corporation, provided
that the fact that he Individually or such firm or
assgoclatlion is so interested shall be disclosed or shall
have been known to the Board of Directors or a méJority
of such members thereof as shall be present at any
meeting of the Board of Directors at which action upon
any such contract or transaction shall be taken. Any é
director of the Corporation who 1s also a director or
officer of such other corporation or who 1ls so interested

or who 18 a member of a firm or association which 18 so

interested may be counted 1n determining the existence i
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of a quorum at any meeting of the Board of Directors
which shall authorize any such contract or transaction,
and may vote thereat to authorize any such contract or
transaction, with like force and effect as if he were
not such director or officer of such other corporation
or not so Interested or not a member of such firm or
asgoclation. Any director of the Corporation may vote
upon any contract or other transaction between the
Corporation and any parent, subsidiary, or affiliated
corporation without regard to the fact that he is also

a director of such parent, subsidiary, or affiliated

corporation,

Any contract, transaction, or act of the'COrporation
or of the directors, which shall be ratified by a
majority of a quorum of the stockholders of the
Corporation at any annual meeting, or at any special
meeting called for such purpose, shall, in so far as
permltted by law, be &s valid and as binding as though
raﬁified by every stockholder of the Corporation;
provided, however, that any failure of the stockholders
to approve or ratlfy any such contract, transaction, or
act, when and if submitted, shall not be deemed in any
way to invalidate the same or deprive the Corporation,

its directors, officers, or employees, of its or their

right to proceed with such contract, transaction, or act.
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7. From time to time any of the provisions of this
certificate of incorporation may be altered, amehded, or
repealed, and other provisions authorized by the laws of
the State of Delaware at the time in force may be added
or Inserted, in the manner and at the time prescribed by

sald laws, and all rights at any time conferred upon the

stockholders of the Corporatlion by this certificate of
Incorporation are granted subject to the provislons of

this Paragraph 7.

IN WITNESS WHEREOQOF, we, the undersigned, being all the
incorporators herelnabove named, do hereby further certify <
that the facts hereinabove stated are truly set forth and
accordingly have hereunto set our respective hands and seals

as of the 23..4/ day of October, 1962.

v'(?iof/ITf“/f\ 44-_{7 (L.S.)
// /L/)\_)J,_.__.‘

e ) § LYY L (L.8.) :
@5’9@’“’% @-WM&(L.S.)




STATE OF NEW YORK,
COUNTY OF NEW YORK,

8B. ¢

BE IT REMEMBERED that on the V'3  day of October,

1962, personally appeared before me, John W. Vander Clute ,
a Notary Public in and for the County and State aforessld,
ALBERT W, DRIVER, JR,, CHARLES T, STEWART, and CALVIN C,
WALLACE, all the lncorporators who slgned the foregoing
certificate of incorporatlicn, known to me personally to be
such, and I having made known to them and each of them the

- contenta of sald certificate of incorporation, they did
severally acknowledge the same to be the act and deed of

the signers, respectively, and that the facts thereln
stated are truly set forth,

GIVEN under my hand and seal of offlice the day and

year aforesald,

AL W, Yol CET
;

JOMP W, VYATDERCLUTE )
JOHN W. VANDERCLUTE Notry l'ir"'i-", [oN _'_"f:f“_’{‘lew York
NOTARY PUBLIC - L Bounty

STATE OF NEW YORK Co.t.

i =7t Yook County

[ ]
Comnv.uion Lo, e Liarsh 50, 1963




