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STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

To 4ll to TEHhom These Pregents dhall Come:

I, WALTER H. TOBERMAN, Secretary of State of the State of Missouri, and Keeper of

the Great Seal thereof, do hereby certify that

WESTERN AUTO SUPPLY COMPANY

a corporation organized under the Laws of Missouri, has filed in the Office of the Seecretary of

State its Certlﬁcate of Amendment (1) increasing the authorized capital stock
§ 000 shares ol common stock, @ 310,00 par valie

To: 100 000 shares preferred stock, @ $100,20 par value
2,5'00,000 shares of cormmon stock, » $10,00 par value;

(2) extending the corporate duration to a pervetual term,

as provided by Law, and has in all respects complied with the requirements of law governing the

Amendment of Articles of Incorporation

of corporations organized under The General and Business Corporation Act of Missouri.

IN WITNESS WHEREOF, I hereunto set my hand and
affix the Great Seal of the State of Missouri. Done at the City of

(SEAL) Jefferson, this.___ 16th  dayof _March | A D 1955

Wellny, N “Lobatunan
kﬂﬁ%

Chief Clerk.




WESTERN AUTO SUPPLY COMPANY

CERTIFICATE OF AMENDMENT

of

ARTICLES OF INCORPORATION

March 16, 1955




WESTERN AUTO SUPPLY COMPANY

CERTIFICATE OF AMENDMENT
of
ARTICLES OF INCORPORATION

Pursuant to the provisions of The General and Business Corporation
Law of Missouri, as amended, Western Auto Supply Company, a corpora-
tion duly organized and existing under the laws of the State of Missouri
(hereinafter called the ‘‘Corporation’’), for the purpose of amending its
Articles of Incorporation, does hereby certify as follows:

(a) The name of the Corporation is:

WESTERN AUTO SUPPLY COMPANY.

(b)(1) The following amendment was duly adopted by resolution of the
Board of Directors and was submitted to a vote at the annual meeting of
stockholders of the Corporation held on March 15, 1955 adjourned to March
16, 1955 pursuant to notice given in accordance with law and the By-Laws of
the Corporation to each stockholder of record entitled to vote at such meet-
ing, and was adopted by the affirmative vote of at least seventy-five percent
of the outstanding shares of Common Stock (the only class of stock out-
standing), being also the affirmative vote of a majority of the outstanding
shares entitled to vote at such annual meeting:

Resorvep that the Articles of Incorporation of the Corporation,
as heretofore amended, be further amended so as to increase the
aggregate number of shares which the Corporation has authority to
issue by creating 100,000 shares of Preferred Stock of the par value
of $100 per share, and so as to include the following statement of
certain of the preferences, qualifications, limitations, restrictions, and
the special or relative rights of the shares, and the following grant
of authority to the Board of Directors of the Corporation to fix by
resolution the remainder thereof:

(1) The Preferred Stock is senior to the Common Stock; and
the Common Stock ranks as to dividends and assets junior to and
is subject to all the preferences, priorities, rights and powers of
the Preferred Stock as hereinafter set forth.
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(2) The Board of Directors is hereby expressly authorized to
cause the Preferred Stock to be issued from time to time in one or
more series, to be established by the Board ol Directors, in any manner
permitted by law and, as to the shares of each particular series, to
fix by resolution adopted prior to the issue of such shares:

(a) the number of shares of such series and the distinetive
serial designation thereof,
(h) the dividend rate pavable on such sharves, and the date

from which dividends on such shares issued prior to the date for
payment of the first dividend thereon shall be cumulative,

(c) the price or prices payable upon and the terms of
redemption of such shares,

(d) the amounts payable on such shares upon dissolution or
liquidation,

(e) the terms and amounts of the sinking fund, if any, for
the purchase or redemption of such shares,

(f) the terms and conditiong, if any, under which such shares
may be converted, if convertible; and

(¢) any other characteristies of, and any restrictive or other
provisions relating to, such shares not inconsistent with the pro-
visions of the Articles of Incorporation of the Corporation, as

amended, as the Board of Directors mayv by law be permitted to
fix.

The shares of any series may vary from those of any or all other
series in respect of the foregoing particulars so fixed by the Board
of Directors and, except as so varied by the Board of Directors,
all of the shares of Preferred Stock, regardless of series, shall in all
respects be equal and shall have the preferences, qualifications, limita-
tions, restrictions and rights fixed hereby. All shares of each series
shall be alike in every particular (except as to the dates from which
dividends shall be cumulative and commence to accrue).

(3) The Preferred Stock of each series shall be entitled to
receive, and the Corporation shall be bound to pay thereon, cash
dividends at the rate which shall be fixed for such series by the
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Board of Directors as authorized in paragraph (2) hereof, and no
more, payable quarterly on the first days of March, June, September
and December in each year, when and as declared by the Board of
Directors, out of any funds of the Corporation at the time legally
available for the payment of dividends. Such dividends shall be
cumulative so that in case dividends at the rate fixed as aforesaid
shall not have been fully paid or declared and set apart for payment,
the amount of the deficiency (without interest) shall be fully paid,
or dividends in such amount declared and set apart for payment,
before any distribution shall be made, by way of dividend or other-
wise, upon any class of stock ranking as to dividends or assets junior
to the Preferred Stock. Such dividends shall be deemed to accrue
from day to dav, regardless of whether or not earned or declared,
and shall be cumulative and commence to accrue on each share of
Preferred Stock

(a) from such date, if any, as may be fixed by the Board of
Directors as authorized in paragraph (2) hereof prior to the
issue thereof; or

(b) if no such date is fixed and if such share shall be issued
in the period following a dividend record date fixed for the
series of which it is a part and up to and including the dividend
payment date for which such record was taken, then from such
last mentioned date; or

(¢) otherwise from the dividend payment date next pre-
ceding the date of issue of such share, or if such share shall
be issued on a dividend payment date, from such last men-
tioned date.

The Corporation in making any dividend payment upon the Preferred
Stock shall make dividend payments ratably upon all outstanding
shares of Preferred Stock in proportion to the amount of the divi-
dends accrued thereon to the date of such dividend payment.

In no event, so long as any Preferred Stock shall remain out-
standing, shall any dividend whatsoever (other than a dividend pay-
able solely in shares of stock ranking as to dividends and assets junior
to the Preferred Stock) be declared upon, nor shall any distribution
(by purchase, redemption, payment to any sinking fund, or other-
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wise) be made upon any eclass of stock ranking as to dividends or
assets junior to the Preferred Stock, unless

(a) all dividends on the Preferred Stock of all series for all
past quarterly dividend periods shall have heen paid and the
full dividend on all outstanding shares of Preferred Stock of
all series for the then current quarterly dividend period shall
have been paid or declared and set apart for payment; and

(b) the Corporation shall have set aside all amounts, if any,
theretofore required to be set aside as and for sinking funds,
if any, for the Preferred Stock of all series for the then current
vear, and all defaults, if any, in complying with any such sinking
fund requirement in respect of previous vears shall have been
made good.

In no event, so long as any shares of the initial series of Pre-
ferred Stock issued shall remain outstanding, shall any dividend
whatsoever (other than a dividend payable solely in shares of stock
ranking as to dividends and assets junior to the Preferred Stock) be
declared upon, nor shall any distribution (by purchase, redemption,
payment to any sinking fund, or otherwise) be made upon any class of
stock ranking as to dividends or assets junior to the Preferred Stock,
unless, as of a date not carlier than the end of the second month next
preceding the month in which such declaration or distribution shall be
made (but after giving effect to such dividend or such distribution),
the aggregate of (i) all such dividends paid or declared and all such
distributions made subsequent to December 31, 1954 and (i1) all divi-
dends paid or deeclared (other than a dividend payable solely in shares
of stock ranking as to dividends and assets junior to the Preferred
Stock) and distributions made on the Preferred Stock of all series
subsequent to December 31, 1954 shall not exceed an amount computed
by adding to $2,500,000, the aggregate net proceeds derived by the
Corporation subsequent to December 31, 1954 from the sale of shares
of stock of the Corporation ranking as to dividends and assets junior
to the Preferred Stock, and by adding thereto or deducting therefrom
the consolidated net earnings or consolidated net losses of the Cor-
poration and its subsidiaries subsequent to December 31, 1954.
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In no event, so long as any shares of any series of Preferred
Stock issued subsequent to the initial series thereof shall remain out-
standing, shall any dividend whatsoever (other than a dividend
payable solely in shares of stock ranking as to dividends and assets
junior to the Preferred Stock) be declared upon, nor shall any distri-
bution (by purchase, redemption, payment to any sinking fund, or
otherwise) be made upon any class of stock ranking as to dividends
or assets junior to the Preferred Stock, unless, as of a date not
earlier than the end of the second month next preceding the month
in which such declaration or distribution shall be made (but after
giving effect to such dividend or such distribution), the aggregate of
(i) all such dividends paid or declared and all such distributions made
subsequent to the Serial Date as herein defined in respect of such
series and (ii) all dividends paid or declared (other than a dividend
pavable solely in shares of stock ranking as to dividends and assets
junior to the Preferred Stock) and distributions made on the Pre-
ferred Stock of all series subsequent to such Serial Date shall not
exceed an amount computed by adding to $2,500,000, the aggregate
net proceeds derived by the Corporation subsequent to such Serial
Date from the sale of shares of stock of the Corporation ranking as
to dividends and assets junior to the Preferred Stock, and by adding
thereto or deducting therefrom the consolidated net earnings or con-
solidated net losses of the Corporation and its subsidiaries subsequent
to such Serial Date. Serial Date, as used herein, is defined to mean
in respect of such series, December 31 of the year next preceding the
year in which shares of that series were first issued.

(4) The Corporation, at its option, expressed by resolution of
the Board of Directors, may at any time redeem the whole, or may
from time to time redeem any part, of the Preferred Stock, by paying
therefor in cash the applicable price fixed therefor by the Board of
Directors as authorized in paragraph (2) hereof, such price being
hereinafter in this paragraph (4) referred to as the ‘‘redemption
price.”” If less than all of the outstanding shares of Preferred Stock
are to be called for redemption, redemption may be made of the whole
or any part of the outstanding shares of any one or more series, in
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the discretion of the Board of Directors, and if less than all out-
standing shares of any series are to be redeecmed, the shares to
be redeemed shall be selected by whichever of the following methods
the Board of Directors shall echooge: by lot or pro rata in such manner
as may be prescribed by resolution of the Board of Directors. Notice
of the proposzed redemption shall be mailed, postage prepaid, at
least thirty dayvs prior to the date of redemption set forth in
such notice (hereinafter referred to in this paragraph (4) as the
“redemption date’’) to the holders of record of the Preferred Stock
to be redeemed, such notice to be addressed to each such holder at
his last known post office address as shown on the records of the Cor-
poration, and the time of mailing such notice shall be deemed to be
the time of the giving thereof. On or after the redemption date,
each holder of Preferred Stock called for redemption shall surrender
his certificate(s) for such stock to the C(orporation at the place
designated in such notice and shall thereupon be entitled to receive
payment of the redemption price. In case less than all the shares
represented by any such surrendered certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares. If
such notice of redemption shall have heen given as aforesaid, and if
on or hefore the redemption date, an amount equal to the aggregate
redemption price of the shares to be redeemed shall have been set
aside =0 as to be and continue to he available for the redemption of
such shares, then, notwithstanding that the certificate(s) representing
any shares of Preferred Stock so called for redemption <hall not have
been surrendered, the dividends on such shares shall cease to acerue
from and after the redemption date, and all rights with respeet to the
shares so called for redemption shall forthwith cease Trom and after the
redemption date, execept only the right of the holders to receive the
redemption price without interest upon endorsement, if required, and
surrender of the certificate(s) therefor. At any time after giving notice
of redemption of all or any part of the Preferred Stock as aforesaid, the
Corporation may deposit, as a trust fund for the benefit of the holders
of shares called for redemption, an amount in cash sufficient to pay
the redemption price of such shares, with any bank or trust company
(referred to in this paragraph (4) as the ““‘depositary”) in the Bor-
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ough of Manhattan, City and State of New York, having a capital and
surplus aggregating not less than $5,000,000 and selected by the Board
of Dircetors for that purpose. Irom and after the making of
such deposit, such sharves shall not be deemed to be outstanding
for any purpose, and the rights of the holders thereof shall be lim-
ited to the right to receive payment of the redemption price without
interest upon endorseinent, if required, and surrender of the certifi-
cate(s) therefor, provided, however, that no then existing right of
conversion, if any, with respect to such shares shall be impaired by
such deposit. Any money so deposited which shall not be required
for such redemption because of the exercise of any such right of
conversion subsequent to the date of such deposit shall be returned
to the Corporation forthwith. The Corporation shall be entitled to
receive, from time to time, from the depositary the interest, if any,
allowed on such money deposited with it, and the holders of any
shares so redeemed shall have no claim to any such interest. Any
money so deposited and remaining unclaimed at the end of six
years from the redemption date shall be returned to the Corporation,
free of trust, upon its request, expressed in a resolution of the Board
of Directors, and in the event of the return thereof to the Corpora-
tion, such holders of record of the shares so called for redemption
as shall not have made claim against such money prior to the return
thereof to the Corporation shall be deemed to be unsecured creditors
of the Corporation for an amount equivalent to the amount deposited
as above stated for the redemption of such shares and so returned to
the Corporation, but shall in no event be entitled to any interest.

Subject to the provisions hereof, the Board of Directors shall have
authority to prescribe from time to time the manner in which Pre-
ferred Stock shall be redeemed.

Nothing lLerein contained shall limit any legal right of the Cor-
poration to purchase any shares of the Preferred Stock.

Shares of Preferred Stock of any particular series may also be
subject to redemption through operation of any sinking fund created
therefor at the applicable price and under the terms fixed for such
sinking fund by the Board of Directors as authorized in paragraph
(2) hereof.
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(5) Upon any liquidation, dissolution or winding up of the Cor-
poration, whether voluntary or involuntary, the Preferred Stock of
each series shall be entitled, before any distribution is made to any
class of stock ranking as to dividends or assets junior to the Pre-
ferred Stock, to be paid in cash the full preferential amount or
amounts fixed for such series by the Board of Directors as author-
ized in paragraph (2) hereof, and no more. The remaining net assets,
if any, of the Corporation shall be distributed to classes of stock
ranking as to dividends or assets junior to the Preferred Stock in
accordance with their respective rights and preferences.

In case the net assets of the Corporation are insufficient to permit
the payment upon all outstanding shares of Preferred Stock of all
series of the full preferential amounts to which they are respectively
entitled, then the entire net assets of the Corporation shall be dis-
tributed ratably upon all outstanding shares of Preferred Stock in
proportion to the full preferential amount to which each such share
is entitled as aforesaid.

Neither a consolidation or a merger of the Corporation with or
into any other corporation or corporations, nor the sale of all or sub-
stantially all of the assets of the Corporation, shall be deemed to be a
liquidation, dissolution or winding up of the Corporation within the
meaning of this paragraph (5).

(6) IExcept as otherwise specifically provided herein or as other-
wise expressly required by law, the Preferred Stock shall not have
any right to vote for the election of directors or for any other purpose,
and said stock shall not be entitled to any notice of any meeting of
stockholders;

Provided, however, that if and whenever dividends on the
Preferred Stock shall be in arrears and such arrears shall aggre-
gate an amount equal to at least six quarterly dividends thereon,
then the number of directors of the Corporation shall there-
upon, and until all arrears in dividends on the Preferred Stock
shall have been paid in full and the current quarterly divi-
dend thereon for the current quarterly dividend period shall
have been declared and set apart for payment, be two more than
the number otherwise specified in the Articles of Incorpora-
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tion of the Corporation, as amended, and the holders of the
Preferred Stock shall be entitled, voting as a class, to elect
such two additional direetors; and if and whenever all arrears
in dividends on the Preferred Stock shall have been paid in
full and the current quarterly dividend thereon for the current
quarterly dividend period shall have been declared and set apart
for payment, then all voting rights given by this proviso shall there-
upon be divested from the holders ot the ’referred Stock (subject,
however, to heing, at any time or {rom time to time, similarly
revived and divested), and the number of dircetors of the Corpo-
ration shall again be the number otherwise specified in the Articles
of Incorporation of the Corporation, as amended. At any time
alter the holders ol the Preferred Stock shall have thus become
entitled to clect two additional members of the Board of Directors
of the Corporation, the Secretary of the Corporation may, and upon
the written request of holders of record of at least 109 of the Pre-
ferred Stock then outstanding addreszed to him at the prinecipal
office of the Corporation in Missouri shall, call a special meeting of
the holders of P’referred Stock for the purpose of electing such two
additional directors to be held within forty days after the receipt
of such request at =aid principal olfice of the Corporation upon the
notice provided by law and the By-Laws for the holding of special
meetings ol stockholders; provided further, however, that the
Seeretary need not eall any such special meeting at the request of
such holders ol Preferred Stock if the annual meeting of stock-
holders 1z to convene within ninety days after receipt by the
Secretary ol such request. If such special meeting shall not be
called by the Secretary within twenty days alter receipt of such
request (not including, however, a request falling within the pro-
viso to the foregoing sentence), then the holders of record of
at least 10%c ol the Preferred Stock then outstanding may
designate in writing one of their muuber to call such meeting at
the place and upon the notice above provided, and any person so
designated for that purpose shall have access to the stoek books
of the Corporation for such purpose. At any sueh special meet-
ing or at any annual meeting at which the holders of Preferred
Stoek shall be entitled to vote for the clection of two additional
directors ax aloresaid, the holders of a majority of the then
outstanding Preferred Stock present in person or by proxy shall
be sufiicient to constitute a quorum for the election of such two
additional directors. The two persons so elected as directors shall
serve until the next annual meeting or until their successors shall
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be elected and qualified, but if the Preferred Stock shall sooner
be divested of such voting right as hereinahove provided, then only
until such divestment. The two persons so elected as directors,
together with the directors elected by the Common Stock or any
other class or classes of stock having voting rights for the elec-
tion of directors, shall constitute the Board of Directors of the
Corporation. Whenever the Preferred Stock shall he divested of
such voting right as hereinabove provided. the two additional
directors so elected by the Preferred Stock shall thereupon cease
to be directors of the Corporation. If and whenever two addi-
tional directors of the Corporation have been so elected by the
Preferred Stock, or if and whenever two additional directors so
elected shall cease to be directors of the Corporation by reason
of divestment of such voting rights as hereinabove provided, the
Corporation shall file with the Secretary of State of the State of
Missouri and file for record in the office of the recorder of deeds
of the county or city in which the Corporation’s registered office
is located, a certificate to that effect executed, acknowledged and
sworn to by the President or Vice President and attested by the
Secretary or Assistant Secretary of the Corporation who shall
affix the corporate seal.

Except as otherwise expressly provided hereinabove in this
paragraph (6) and hereinbelow in paragraphs (7) and (8) with respect
to the Preferred Stock and except as otherwise may be required by
law, the Common Stock shall have the exclusive right to vote for
the election of directors and for all other purposes.

Each stockholder entitled to vote at any particular time in
accordance with the foregoing provisions of this paragraph (6) and of
the provisions of paragraphs (7) and (8) shall have one vote for each
share of stock held of record by him and at the time entitled to voting
rights. At all elections of directors of the Corporation, each stock-
holder of each class entitled to vote at such election shall be entitled
to as many votes as shall equal the number of his shares of stock of
such class entitled to vote thereat, multiplied by the number of direc-
tors to be elected by the holders of stock of such class, and he may
cast all such votes for a single director for whose election he is
entitled to vote, or may distribute them among the number of direc-
tors for whose election he is entitled to vote, or any two or more
of them, as he may see fit.

1
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(7) So long as any shares of Preferred Stock are outstanding,
the Corporation shall not, without the aflirmative vote at a meeting
(the notice of which shall state the general character of the matters
to be submitted thereat) or the written consent with or without a

'3

meeting, of the holders of at least 66245% of the then outstanding
shares of Preferred Stock:

(a) increase the authorized amount of Preferred Stock; or
authorize or create, or increase the authorized amount of, any
additional class of stock ranking as to dividends or assets prior
to or on a parity with the Preferred Stock; or authorize or create,
or increase the authorized amount of, any class of stock or securi-
ties convertible into or evidencing the right to purchase any class
of stock ranking as to dividends or assets prior to or on a parity
with the Preferred Stock; or

(b) amend, alter or repeal any of the provisions of the
Articles of Incorporation of the Corporation so as adversely to
affect any of the preferences, priorities, rights or powers of the
outstanding Preferred Stock or its holders fixed herein or by the
Board of Directors as authorized in paragraph (2) hereof; pro-
vided, however, that if any such amendment, alteration or repeal
would adversely affect the preferences, priorities, rights or
powers of outstanding shares of Preferred Stock of any particu-
lar series without correspondingly affecting the preferences, pri-
orities, rights or powers of the outstanding shares of all series,
then like vote or consent by the holders of at least 6624% of the
Preferred Stock of such particular series at the time outstanding
shall also be necessary for effecting or validating any such amend-
ment, alteration or repeal; or

(c) sell, lease or convey all, or substantially all, of its prop-
erty or business or merge or consolidate with or into any other
corporation or corporations, except to or with or into a wholly-
owned subsidiary, unless all outstanding shares of Preferred
Stock of all series shall he redeemed or called for redemption
and the aggregate redemption price deposited with a bhank or
trust company as herecinbefore provided in paragraph (4), or
shall be otherwise retired; or

(d) permit any subsidiary to issue (except to the Corporation

and/or one or more of its wholly-owned subsidiaries) any stock
ranking as to dividends or assets prior to or on a parity with the
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stock of such subsidiary held by the Corporation or any stock or
securities convertible into or evidencing the right to purchase any
stock ranking as to dividends or assets prior to or on a parity
with the stock of such subsidiary held by the Corporation; or

(e) sell, transfer or dispose of or permit any subsidiary to
sell, transfer or dispose of (except to the Corporation and/or one
or more of its wholly-owned subsidiaries) any stock of a subsidi-
ary or any securities convertible into or evidencing the right to
purchase any stock of a subsidiary unless (i) such stock or securi-
ties were acquired, in good faith and in connection with a debt
previously contracted, from a person, firm or corporation not a
subsidiary at the time of the acquisition thereof, or (i) the Cor-
poration and its subsidiaries shall at the same time sell, transfer
or otherwise dispose of all the shares of stock of every class of
such subsidiary and all of the securities convertible into or
evideneing the right to purchase any stock of such subsidiary then
held by the Corporation or its subsidiaries.

(8) So long as any shares of Preferred Stock are outstanding,
the Corporation shall not, without the affirmative vote at a meeting
(the notice of which shall state the general character of the matters
to be submitted thereat) or the written consent with or without a
meeting, of the holders of at least a majority of the then outstanding
shares of Preferred Stock, issue any shares of Preferred Stock in
excess of 50,000 shares or issue any other stock of the Corporation
ranking as to dividends or assets prior to or on a parity with the Pre-
ferred Stock unless in each such case

(i) the sum of the consolidated net tangible assets of the
Corporation and its subsidiaries as of a date rot earlier than
the end of the second month next preceding the month in which
such issue occurs, plus the consideration to be received for such
1ssue and not applied to the acquisition or retirement of consoli-
dated funded debt or stock of the Corporation, shall equal at
least 225% of the sum of (A) the principal amount of all consoli-
dated funded debt to be outstanding immmediately after such issue,
plus (B) the par value of all Preferred Stock of the Corporation
to be outstanding immediately after such issue and the par value
of any other stock of the Corporation ranking as to dividends or
assets prior to or on a parity with the Preferred Stock and to be
outstanding immediately after such issue, and/or, if such other
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stock shall be without par value, the aggregate amount which the
holders thereof are entitled to receive upon involuntary liquida-
tion; and

(i1) the consolidated net earnings of the Corporation and its
subsidiaries for a period of any twelve consecutive calendar
months falling within the period of fifteen consccutive calendar
months immediately preceding the calendar month in which such
issue oceurs, plus the amount charged as interest on consolidated
funded debt for such twelve months period, shall equal at least
250% of the sum of (A) the aggregate annual interest require-
ments on consolidated funded debt to be outstanding immediately
after such issue, plus (B) the aggregate annual dividend require-
nments on the Preferred Stock of all series and on any other stock
of the Corporation ranking as to dividends or assets prior to or
on a parity with the Preferred Stock, to be outstanding immedi-
ately after such issue.

(9) Subject to all of the rights of the Preferred Stock, dividends
may be paid upon the Common Stock as and when declared by the
Board of Directors out of any funds of the Corporation at the time
legally available for the payvment of dividends.

(10) All shares of Preferred Stock redeemed, or purchased or
otherwise acquired for retirement, or purchased or redeemed for or
surrendered to any sinking fund provided for any series thereof, or
otherwise redecmed or surrendered pursuant to any conversion rights
provided for any scries thercof, shall be retired in any manner pro-
vided by law, whereupon such shares shall have the status of
authorized and unissued shares of Preferred Stock without designa-
tion as to series.

(11) No holder of Preferred Stock of any series or of Common
Stock shall be entitled as such as a matter of right to subseribe for or
purchase any part of any new or additional issue of stock of any class
whatsoever, or of securities convertible into stock of any class what-
soever, whether now or hereafter authorized or whether issued for
cash, property or services.
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(12) Tor the purpose of this resolution the following terms shall
have the following meanings unless the context shall otherwise
indicate:

Accrued Dividends: The term ‘‘accrued dividends’ or ‘‘divi-
dends accrued’’, wherever used with reference to the Preferred Stock
or any series thercof authorized in paragraph (2) hereof, shall be
deemed to mean an amount which shall be equal to dividends thercon
at the rate per annum fixed, for the particular series, by the Board
of Directors as authorized in paragraph (2) hercof, computed from
the date on which such dividends began to accrue on such shares
to the date to which dividends are stated to accrue, less the aggre-
gate amount of dividends theretofore and on such date paid thereon.

Consolidated Funded Debt, Consolidated Net Earnings, Consoli-
dated Net Tangible Assets: The terms ‘‘consolidated funded debt’’,
“consolidated net earnings’ and ‘*consolidated net tangible assets”
shall mean the funded debt, net earnings and net tangible assets, as
the caze may be, of the Corporation and its subsidiaries consolidated
in conformity with generally accepted accounting principles.

Current Assets: The term ‘‘current assets’ shall mean such
assets as may be properly so classified in conformity with generally
accepted accounting principles.

Current Liabilities: The term ‘‘current liabilities’’ shall mean
such liabilities as may be properly so classified in conformity with gen-
erally accepted accounting principles.

Funded Debt: The term ‘‘funded debt’’ shall mean all debt
maturing by its terms more than one year from the date as of which
the determination of funded debt is made, and such other debt as may
be properly classified as funded debt in conformity with generally
accepted accounting principles.

Net Earnings: The term ‘‘net earnings’’ shall mean the balance
remaining after deducting from the earnings and other income and
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profits (including profits realized on the disposition of capital assets),
all expenses, charges and reserves (including losses realized on the
dixposition of capital assets) of every character which may properly
he dedueted in determining profit and loxs in conformity with generally
acceepted aceounting principles.

Net Tangible Assets: The term ‘“net tangible assets’’ shall mean
tangible assets lexs current liabilities and less all other liabilities
(including all reserves) other than funded debt.

Subsidiary: The term ‘‘subsidiary’’ or ‘‘subsidiaries’’ shall be
deemed to mean and inclnde any corporation not less than a majority
of the voting stock (not including stock having voting power only
upon the happening of an event of default) of which is at the time
owned directly or indirectly by the Corporation and/or by one or more
other corporations not less than a majority of such voting stock of
which 15 at the time owned direetly or indirectly by the Corporation.

Tangible Assets: The termm ‘“‘tangible assets’ shall mean all
assets at their net book values (after deducting related depreciation
and other valuation reserves) ineluding, without limitation, indebted-
nexs and xecuritiex owned, and prepaid expenses, but exeluding treasury
stock, rights in patents, trade marks and copyrights, good will,
unaniortized debt discount and expense, and other items of similar
nature.

Wholly-owned Subsidiary: The term ‘“wholly-owned subsidiary”’
shall be deemed to mean and include any corporation of which all
shares (except directors’ qualifying shares) of every class of stock,
and all securities convertible into or evidencing the right to purchase
stich shares, are at the time owned by the Corporation and/or one or
more other corporations of which all such shares of stoek and secur-
ities are at the time owned by the Corporation.

Year: The term ‘“vear’ shall mean the calendar year.

The Board of Directors may, but shall not be required to, obtain
the certificate of any firm of independent certified or public accoun-
tants selected by it (who may be the accountants who regularly audit
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the books of the Corporation) in regard to any computations referred

to in paragraphs (3) and (8) and said certificate shall be conclusive

evidence as to such computations and any computations so made shall

be binding upon and conclusive as to all stockholders of the Corpo-
ration.

659,107

(h)(2) The number of shares voted for such amendment was 652,349,

and the number of <hares voted against such amendment was 8252.

(e)(1) The following amendment was duly adopted by resolution of
the Board of Directors and was submitted to a vote at the annual meeting
of stockholders of the Corporation held on March 15, 1955 adjourned to
March 16, 1955 pursuant to notice given in accordance with law and the
By-Laws of the Corporation to each stockholder of record entitled to vote
at such meeting, and was adopted by the affirmative vote of a majority of
the outstanding shares entitled to vote at such annual meeting:

ResoLvep that the Articles of Incorporation of the Corporation,
as heretofore amended, be further amended so as to increase the aggre-
gate number of shares of Common Stock of the par value of $10 per
share which the Corporation has authority to issue from 1,335,000
shares to 2,500,000 shares.

(¢)(2) The number of shares voted for such amendment was

663,391, and the number of shares voted against such amendment was
3,468.

(d) (1) The following amendment was duly adopted by resolution of the
Board of Directors and was submitted to a vote at the annual meeting of
stockholders of the Corporation held on March 15, 1955 adjourned to March
16, 1955 pursuant to notice given in accordance with law and the By-Laws
of the Corporation to each stockholder of record entitled to vote at such
meeting, and was adopted by the affirmative vote of a majority of the out-
standing shares entitled to vote at such annual meeting:

Resorvep that the Articles of Incorporation of the Corporation, as

heretofore amended, be further amended so as to change the period of
duration of the Corporation to perpetual.

(d)(2) The number of shares voted for such amendment was 666,150,
and the number of shares voted against such amendment was 1,209.
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(e) The number of shares heretofore authorized by the Articles of
Incorporation of the Corporation iz 1,335,000 shares, of the par value of $10
per share, all Common Stock, to which amount the 20,000 shares, of the
par value of $1 each authorized by the original Articles of Incorporation,
Certificate of the Necretary of State thereon dated November 7, 1914 were,
by subscequent inereases or reductions, duly changed as follows:

First amendment, Certificate of the Secretary of State thereon
dated December 28, 1921, changed the amount of authorvized shares to
500,000 shares, of the par value of $1 cach.

Second amendment, Certificate of the Secretary of State thereon
dated April 10, 1923, changed the amount of authorized shares to
1,000,000 sharey, of the par value of $1 each.

Third amendment, Certificate of the Secretary of State thereon
dated May 16, 1923, changed the amount of authorized shares to 20,000
shares of the par value of $100 each (consisting ol 10,000 shares of
Preferred Stock and 10,000 shares ot Common Stoek).

FFourth amendment, Certificate of the Secretary of State thereon
dated December 21, 1925, changed the amount of authorized sharves
to 300,000 shares without par value (consisting ol 100,000 shares of
Participating Preference Stock, 100,000 shares of Class **A’” Common

' Stoek and 100,000 shares of Class ““ B Common Stock).

| IFifth amendment, Certiflicate of the Secretary of State thereon
dated July 3, 1928, changed the amount of authorized shares to 260,000
shares, of which 25,000 shares were of the par value ot $100 each (con-
sisting of Convertible 61.,%¢ First Preferred Stock) and 235,000 shares
were without par value (consisting of 135,000 shares of Class “A”
Common Stoek and 100,000 shares of Class “*B™ Common Stock).

Sixth amendment, Certilicate of the Secretary of State thereon
dated April 5, 1937, changed the amount of authorized shares to
1,335,000 shaves, of the par value of $10 each, all Common Stock.

The authorized shares are inereased to the amount stated in paragraph (h)
hereof.

(f) The 1,335,000 shares heretofore authorized consist of 1,335,000
shares of Common Stock of the par value of $10 per share.
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(g) 751,368 shares of Common Stock of the par value of $10 per share
are issued and outstanding.

(h) The authorized shares are increased to 2,600,000 consisting of
2,500,000 shares of Common Stock of the par value of $10 per share and
100,000 shares of Preferred Stock of the par value of $100 per share, of
which 751,368 shares of the Common Stock are issued and outstanding.
For a statement of the distinguishing preferences, rights, privileges and
restrictions of the shares of each class, reference is hereby made to para-
graph (b) (1) hereof.

I~ Wirxess Waereor, Western Auto Supply Company has caused this
Certificate of Amendment to be executed in duplicate, acknowledged and
sworn to by Paul F. Connor (its President) the Chairman of said annual
meeting of stockholders, and attested by Everett A. TenBrook (its Secre-
tary), and its corporate seal to be hereunto aflixed by said Iiverett A.
TenBrook (its Seeretary), all on this 16th day of March, 1955.

WESTERN AUTO SUPPLY COMPANY

By Pavn K. Coxxor

Paul E. Connor,
Chairman of the Meeting and President
(CORPORATE SEAL)

ATTEST:

EvereTr A. TexBroox

Everett A. TenBrook, Secretary



State oF Missour:
Couxty oF JACKSON

On this 16th day of March, 1955, before me, the undersigned, appeared
Paul I£. Connor, to me personally known, who, being by me duly sworn, did
say that he is President of Western Auto Supply Company, a Missouri cor-
poration, and was the Chairman of the annunal meeting of its stockholders
referred to in the foregoing Certificate of Amendment, and that the seal
affixed to said Certificate is the corporate seal of said Corporation, and that
said Certificate was signed and sealed in behalf of said Corporation by
authority of its Board of Directors, and said Paul E. Connor acknowledged
said Certificate to be the free act and deed of said Corporation.

Ix Wrrness WhereoF, I have hereunto set my hand and affixed my
notarial seal at my office in the County of Jackson, Missouri, the day and
year last above written.

EstrER O. BoaxD

Notary Public

(NOTARIAL SEAL)

My Commission Expires:
May 18, 1955



StaTE 0F MISSOURI
COUNTY OF JACKSON

The undersigned, Paul K. Connor, being duly sworn, upon his oath
did say he is President of Western Auto Supply Company, a Missouri
corporation, and was the Chairman of the annual meeting of its stockholders
referred to in the foregoing Certificate of Amendment at which the amend-
ments therein set forth were adopted, and that the statements and matters
set forth in said Certificate are true and correct.

Parr E. Coxxor

Paul K. Connor,
Chairman of the Meeting and President

Subseribed and sworn to before me,
this 16th day of March, 1955.

Istaer O. Boaxp

Notary Publie

(NOTARIAL SEAL)

My Commission Expires:
May 18, 1955
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