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CERTIFICATE OF AUTHORITY
OF

WEISS AND NEUMAN SHOE CO,

I. PETE T. CENARRUSA, Secretary of State of the State of ldaho. hereby certify that
duplicate originals of an Application of WEISS AND NEUMAN SHOE CO.

for a Certificate of Authority to transact business in this State,

duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act, have
l been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, [issue this Certificate of

Authority to WEISS AND NEUMAN SHOE CO.

to transact business in this State under the name __WEISS AND NEUMAN SHOE CO.

and attach hereto a duplicate original of the Application

for such Certificate.

Dated _ January 3 19 84

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate of
Authority to transact business in your State, and for that purpose submits the following statement:

I. The name of the corporation is _ WELISS AND NEUMAN SHOE CO.

2, The name which it shall use in Idaho is __ WEISS AND NEUMAN SHOE CO.

(To be used only when required to avoid a conflict with a name already on file. Must be accompanied by a
Board of Directors resolution adopting assumed name in Idaho.)

3. It is incorporated under the laws of Missouri

4. The date of its incorporation is October 22, 1926 and the period of its duration

perpetual

is

5. The address of its principal office in the state or country under the laws of which it is incorporated is

1209 wWashington, St. Louis, Missouri 63103

6. The address to which correspondence should be addressed, if different from that in item 5.

1209 Washington, St. Louis, Missouri 63103

7. The street address of its proposed registered office in Idaho is 300 North 6th Street,
Boise, Idaho 83701

, and the name of its proposed

registered agent in Idaho at that address s __CT Corporation System

8. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

to operate retail stores and leased de ts in department stores, which
engage in the sale of all kinds of ,_shoes, footwear, hosiery, leather,
findings, rubber, rubber materials and fabrics of all sorts.
9. The names and respective addresses of its directors and officers are:
Name . Office Address
) Chairman of the Board & 1209 Washlngton
Charles H. Weiss Chief Executive Officer St. ILouis, MO 63103
Ida Weiss Director & Vice President " "
Sanford W. Weiss Director & President " "
Sec/Treas
Richard 5. Weiss D%ector & %xec Vice Pres " "
Daniel Zussman Director " "
Harry Albert Vice Pres-Finance & " "
Asst Sec/Asst Treas {continued on reverse)
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10. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, and
shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are without Par Value
-5,000- Class A Common & $100.00
-15,525- Class B Common $100.00

11. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are without Par Value
4,000 Class A Common $100.00
© 5,417 Class B Common $100.00

12. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the State of
Idaho.

13. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated: December I s 1983 '
WEILSS gND NEUMAN SHQE CO

By r—"?'\/ ﬁbﬂﬂ/

STATE OF _ MISSOURI )
cOUNTY oF ST. LOUIS )SS

I, Kﬂ"f’i\u —I—DC«'Z.UID U)S[a , a notary public, do hereby certify that on
this __l_,‘l’_ﬁ day of December .19 83 | personally appeared before me

t
Sa h'_F_D rd bl-) wf/l 55 , who being by me first duly sworn, declared that he is the

EQEQ {Ct ﬁﬂj of _Weiss and Neuman Shoe Co.

that he signed the foregoing document as pMA/(ﬂ/M of the corporation and

that the statements therein contained are true.

KATHY TOOVEOWSK

NOTARY PUBLIC, STATE OF MIZSOURI %/Ef { 7 W
MY COMMISS GN EXPIES 4/29/86 LA A

ST. LOUIS COUNTY ~ NOfy Public




STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

Corporation Division

Certificate of Corporate Records

I, JAMES C. KIRKPATRICK, Secretary of State of the State of
Missouri and Keeper of the Sreat Seal theveof, do heveby certify that
the annexed pages contain a full, true and complete copy of the original
documents on file and of vecord in this office.

In Testimony Whereof, | heveunto set my
hand and affix the Great Seal of the State of
Missourt. Done at the City of Jefferson, this

6TH day Of DECEMBER  1Q 93 .

B ARRCRLTETEET T TEETTTTPPPRNESIA sxalutuintiistoiiaii vt i

Secretary of State

FORM #37 2/82
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KNOW ALL MEN BY THESE PRESENTS: "
: 5
That we, the undersigned, desirous of forming a
corporation under the laws of Missouri, and more E& gé

particularly under the provisions of Article VII,
Chapter 90 R.S3. MO., 1919, and amendments thereto,
governing manufacturing and business companies, -
have entered into the followlng agreement:

Pirst - That the corporation shall be named
WEISS-KRANER, INC.

Second -« That the corporation shall be located

in the City of St. Louis, State of Missouri.
Third - That the amount of capital stock is

Ten Thousand Dollars ($10,000.00}, divided into on;
yundred {100) shares of the par value of One Hundred
Dollars ({100.00) eachy thet 21l thereof has been in
gcod falth subscribed, and all thereof actually paid
up in lawful money of the Unltec Stetes and 1s in the
custody of the persons named as the first Board of
Directors or Managers.

Fourth = That the names, places of residence of
the shareholders, snd the mmber of shares subscribed
by each ares . _

CHARLES H. WEISS, ST.I0UIS,MO0. 25 shares

¥AX W, KRAMER, ST.LOUIS,M0, 25 shares

HENRY H., STERN, 8T.LOUIS,KO. 25 shares

CLYDE W. WAGNER, ST.LOU1IS5,NO0, 25 shares

100 sheres

Fifth - That the board of directors shall conslst
of four (4) shareholders, and the names of those agreed
on for the first year ore

CHARLES H. WEISS, ST.LOUIS,MO.
BAX W, ERAMER, 8T.LOUIS,X0.

HENRY H. STHERN, S7T.LOUIS,HN0.
CLYDE W. WAGNFR, S7.10015,M0.
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Sixth = That the corporation shall
contimie for a term of fifty years.

Seventh « That the corporation is formed for
the following purposes: To lease shoe departments,
buy or sell leases on sghoe departments, operate shoe
departments and to buy, sell, mamufacture and
otheryise deel in ladles?Y, men's and childrents
shoes, slippers, shoe scocessorlies, stockings, finde
ings and kindred articles, end to do ell and
singular the acts and things to carry into effect
the foregoing powers,

IN TESTIMONY WHEREOF we have hereunto set
<
our hands this/{ day of October, 3926,

(larlss F e
//77///@4/%%/

Shate of Mismouris
BB
City of St. Louist

On this/f day of October, 1926, before me
personally appeared CHARLES H, WELSS, MAX W. EKRALER,
HENRY H. STERN and CLYDE W. WAGNER, to me known to
be the persons described in and w o exceuted the
foregoing instrument, and acknowledged that they
exccuted the some es their free act and deed.

In testimony whereof 1 have hersunto set my
hand and affixed my notarial seal the day and year
iast above written,

My commission expires [—2f -7/

/ S
e )
%%;éaxk G°/f?¢¢ma/ f otary c
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State of Missmourii
88
Clty of St. Louis:

The undersigned, CHARLES H, WEISS, MAX W,
KRAMER, EENRY H. STERN and CLYDE W. VAGNER, bedy all
of the subscribers, including parties selected as
directors fob the first yesr,te the above and
foregcoing artlcles of agreement for the incorporation
of the WEISS<KRAMER, INC., belng duly sworn upon their
oaths each did say thet the statements and mstters

set forth therein are trmue.
Mt
U TC

- o
Subscribed and sworn to before me this /& day
of Octo'er, 1926,

My commission expires_g —£ - >

S TR / | C{
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APPLICATION OF WEISS—KRAMER, INC., FOR
INCREASE IN CAPITAL STOCK AND FOR AMEND-

MENT OF ITS CHARTER POWERS.

BE IT KNOWN, that on the 5th day of March, 1929,
a meeting of the Stockholders of WEISS-KRAMER, INC., a
corporation under#the laws of Missouri, was held at the
City of St. Louls, Missouri, for the purpose of increasing
the capital stock of said company, and amending its
charter powers, all of the stockholders being present and
notice as to time of holding said meeting being waived by
the unanimous consent of said stockholders.

That sald meeting was organized by choosing
CHARLES H. WEISS, a director in said combany, CHAIRMAN, and
THECDORE R. SANUELS, a sultable person, SECRETARY therecof.

That at said meeting there were present in persom,
persons holding all of the outstanding shares of stock of
said compeny.

That a proposition was then and there submitted
to increase the capital stock of said company from TEN
THOUSAND DOLLARS ($10,000.00) consisting of one hundred (100)
shares of Common Stock of the par value of One Hundred
Dollars ($100.00) each, to TWENTYFIVE THOUSAND DOLLARS
($25,000.00), to consiast of two hundred (200) -shares of

Class A Common Stock, of the par value of One Hundred Dollars

($100,00) each, and fifty (50) shares of Class B Common

Stock, of the par value of One Hundred Dollars ($100.00) each,




the two classes of stock, towwlt, Class A Common Stock

and Class B Common Stock to be on a parity in all respects,
except that the voting power shall be vested exclusively
in the Class A Common Stock, and at ail meetings of the
stofkholders, and at all slections for directors, each
holder of Class A Cormon Stock shall be entitled to one
vote for each share of saig Clg%s A Common Stock held by
him and registered on the books of the company, and ths
Cless B. Common g%ock shall have no voting power, the
holders thereof expressly waiving any right to vote sa}d
Class B Common stock at elections for dlrectors, or on any
question, or to participste in stockholders! meetings.,

And upon cenvassing the vote thereon it appeared
that all of the stock of ssid company had been voted in
favor of such increase. 1

The amount of the assets of said company is f
FORTYNINE THOUSAND FOUR HUNDRED SIXTYSEVEN DOLLARS and

WENTYTHREE CENTS ($49,467.23), and the amount of its
liabilities is THIRTYFIVE THOUSAND EIGHTY DOLLARS and FIFTY=
FIVE CENTS ($35,080,55).

TR T T

And that one hundred forty (140) shares of the
aforesaid Class A Common stock and ten (1C) shares of the
aforesaid Class B Common stock have been actually subscribed
and paid for in money or property, which is 4n the hands of
the Board of Directors of said Company: that one hundred
(100) shares of the aforessid one hundred and forty shares
of Class A Common stock have been issued to the holders of
the outstanding common stock of said compeny, in exchange
and in lieu of their present holdings, and that forty (40)

of said one hundred and forty shares have been issued to

-2-




said holders of the outstanding common stock by way of
stock dividend, said stock dividend being accomplished by
transferring Four Thousand Dollars ($4000.,00) from the
surplus account of the company to its capitél account;
that the aforesaid ten (10) shares of Class B Common stock
have been issued upon payment of One Thousand Dollars
($1000.00) in cesh; that the balance sheet of said company
after said increase of capital stock has been accomplished
will be as follows:

ASSETS

‘Accounts receiv&ble.ocootoo---$5332‘52

Cash.--.......0.0..........-.. 1682'98
FixXtUr©Seeseee$3,496.52

Res. For dep. 561 .36 2935.15
INVentorYeseesrscecsssssesees 40516.58
$50,467.23

LIABILITTIES

AcctsS. Payablesceeccases . $35,080.55

Capital stock outstand-

ing - CIass A Common.-.. 14,000.00
Class B Common.... 1,000,00

Surplus.............-... 586 .68

$50,467,23
Sgid incremse in capital stock is subscribed

as follows:
Yo. of shares

THEODORE R. SAMUELS, St. Louis, Mo. 35 = Class A
JULIAN G. SAMUELS, " " vo3B - " A
CHARLES H. WEISS, " w.o" 70 - T A
SA¥ WARRUM, Springfield, Mé. 10 = " B

Thaet e proposition was then and there submitted
to smend the charter powers of this company, 8o as to
include the right

(a) To purchase, hold, sell, assign, transfer,
mortgage, pledge or otherwise hold and
possess, or otherwise dispose of, shares of
cepital stock or any bonds, securities or
evidences of indebtedness created by any
other corporation or corporations of this
State, Ccuntry, Nation or Government, and
while owner of said stock to evercise all

-3—




the rights, powers and privileges of
ownership, including the right to vote
thereon, k

(b) To purchase, hold, sell end transfer shares
of its own cepital stock. ;

And upon vancassing the vote thereon, it appeared E
that all of the stock of said company had been voted in

favor of such amentment.

Gz &

Doty o o

CHAIRUEY ™
77 SECRETERY ;
</ ek |
St. Louis City: :
: 88 ;
State of Mo. 3
On this day of March, 1929, before me personally

appeared CHARLES H. WEISS, tc¢ me known to be the person
described in and who executed the foregoing instrument, and
aciknowledged that he executed the ssme as his free act and

deed.

IN WITNESS WHEREOF, I have hereunto setny hand angd

affixed my notariasl seal the day and year sbove mentioned,

My commission expires JEZfﬁﬁBI
1 QD ; :%z g 5
otary ru

State of Missouri:
ss

City of St. Louis:

The undersigned stockholders, including directors,
of the WEISS-KRAMER, INC., holding all of the shares of
the capital stock of said corporation, being duly sworn,
upon their oaths each did say that the matters and things

set forth in the zbove an statements a true,

Lo Gl
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Subscribed and sworn to before me this // day of
March, 1929.

My commission expires dr/gééif
Fod

@mm\

Notary Publlec

-5"'




g STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

To All to Whom These Presents Shall Come:

1, DWIGHT H. BROWN, Secretary of State of the State of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that

EISS=ERANER, INC,.,

Hb e e e e e e e rEE RS EEEEEEAL AR Rh i m B rarem e e e m o e mm e m e A R A R AR R Ak m b AR e mmm e - ————

a corporation organized under the Laws of Missouri, has filed in the Office of the Secretary of
Increasing Capital Stook
State its affidavit of ... Irom {25,000,00 to $45,000,00

of corporations organized under Article 7 of Chapter 82 of the Revised Statutes of 1929 and

amendments thereto.
IN WITNESS WHEREOF, I hereunto set my hand and

affix the Great Seal of the State of Missouri. Deone at the City of

(SEAL) Jefferson, this... BB day of February A.D.1938

e
oy :“.” T ,
_____________________ /f/ "‘l:““_n Ty S
2 Chief Clerk.

MIDLAND PHINTING CO, , JEFFERSON OITT, Mo, X418
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APPLICATION op WEISS-~KRAMER, INC.,
*  FOR INCREASE Ty CAPITAL STock,

BE IT ENOWN, that on the 4th day of February, 1935,
& meeting of the stockholders of WEISS-KRAMER, INC., 2 cor-

THOUSAND DOLLARS ($25,000.00), conslisting of two hundred (200)
shares of Clasg "A" Common Stock, of the par valuve of One

Hundred Doliarg ($100,00) each, ang fifty (50) shares of Class

Stock, of the bar value of One Hundred Dollars ($lO0.00) each,
and fifty (50) shares of Clgss "B" Commnon Stoek, of the par
velue of One Hundreg Dollars ($100.00) each (thus merely in-
creasingﬂ?he Class "A" Common Stock from TwmyTy THOUSAND
DOLLARS ($20,000.00), op two hundred (200) shares thereor,

-1
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to FORTY THOUSAND jbeLLARs ($40,000,0C) or four hundred (400)
sheres thereof), the rights and privileges appertaining to
sald classes to remain as heretofore.

And upon canvassing the vote thereon 1t appeareg'ﬁhat
all of the stock of said Company had been voted in favor of
such incregse. . )

That the smount of the assets of said Company is SEVEﬁTY-
SIX THOUSAND FOUR HUNDRED DOLLARS and SEVENTY~-SIX CENTS ($76,
400,76), =and the amount of its lisbilities is TWENTY-FOUR
THOUSAND SEVEN HUNDRED TEN DOLLARS and EIGHTY-THREE CENTS
($24,710.83); that the amount of the capital stock of said
Company heretofore pald up and issued was TWENTY-THREE THOUSAND
TWO HUNDRED DOLLARS ($23,200.00), consisting of one hundred
elghty-two (182) shares of the aforesaid Class "A" Common’Sthk

and fifty (50) shares of the aforesaid Class "B" Common Sﬁégkﬁe

And that £ifty (50) shares of the said incresse of cépi;
tel stock have been actually subscribed and paid for in money B
and property, which are in the hands of the Board of Directors
of sald Company; that said fifty (50) shares of sald incregse
of capital stock have been pald for out of the surplus hereto-
fore paild by the subscribers for said shares into the treasury
of the Company, FIVE THOUSAND DOLLARS ($5,000,00) of said pald- .
in surplus being withdrawn from the surplus sccount of said

- g Capital Account

Company and being repald %o saidJﬁcmpany in payment of the ‘
subscription for said fifty (50) shares; eand that the balanece
sheet of sald Company, after said increase of capital stock
has been accomplished and after said fifty (50) shares have

been lssued, will be as follows:

i



ASSETS

Cash receiveblece secses .$ 9,229.33
CESNe covresoavsccssnanssss DyR94,29
Furniture & fixbures..... 12,546.28
Inventory..lcO.lOQCOOCUCI 47"701.12
Cash deposit and pre-
paymentsS.cecec i 1,629.74

$176,400,76
LIABILITIES

Accounts payeble.........}16,386.65
Note payeble.e.veceesess..s2,000,00
AccTued eXPenSe........... 2,904,11
Accrued HBXeS..e00vsc0s.. 0,420.07
Capital stock outstand- .
tng - Class "A" Common... 23,200,00
Clesgs "B" Common... 5,000,00
SUTPIUB. s eeveonanssncnsoe_25,489,93

$76,400.76
Sald incresse in Class "A" Common capital stock 1s sub-
scribed as follows:

CHARLES H. WEISS, St. Louls, Mo. 25 shares
BEN NEUMAN, 5t. Louis, lo. 25 shares

CHAYKIAN

STATE OF WISSQURI, )
; 83, -_—

cITY OF S8T. LOUIS. 1

s -
On this é‘-ﬁ day of February, 1935, before me personally & _"j
appeared CHARLES H. WEISS, to me known to be the person described
in and who executed the foregoing instrument, and acknowledged e 2
"

that he executed the ssme as his free act and deed.

TN WITNESS WHEREOF, I have hereunto set my hand and affixed

‘3-
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. . my notarial seal the day and year above mentioned,
e

- My commisslon expires _(:%@&é,, /7, /?o’f . 4
rJa’ ,A- . { /

Notary Public

STATE OF MISSOURI, )

CITY OF ST. LOUTS. )

The unders lgned stockholders R

inecluding. directors, of the
WEISS-KRAMER, INC

.y holding all of the shares of the capital

stock of saig corporation being duly Sworn, upon their oaths

each did say that the matters and things set forth in the above

and foregoing statement are true

f Diui%
_Jsé_éﬂa.g

Subscribed and swom to before é this

My commission ’expires@{)%le/ (4 Fif
. "/

' day of February,
1935,

*

*‘&“EE\NW

ALED and CERTIFICATE
fES!EBl_IEEfEJ
FEB 8= 1935

? qvvégmﬁﬁﬁjﬁzgv'cnn“
e Secretary of Stass




STATE OF MISSOURI
CERTIFICATE OF AMEN DMENT

MDCEEXX

1

L

. _.,--;—-.-.b

To ALl to Whom These Presents Shall Come: o i

I. DWIGHT H. BROWN, Secretary of State of the State of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that

- MEISS=ERAMIR, INCas.......

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

State its affidavit of __Ineresslins Cepital Stock

ry of

From £$4B0000.00 divided into )
400 shares class A sommhn stock rer value

e gnd. . .80 sheres clees B common etock par velue .
to $105,000.00 divided into

1000 ehares clase A common stock PEr value

SOOI - 1+ NN 80 _shares clase B common stock par value

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

of corporations organized under Article 7 of Chapter 82 of the Revised Statutes of 1929

amendments thereto.

IN WITNESS WHEREOF, I hereunto set my hand

and

and

affix the Great Seal of the State of Missouri. Done at the City of

(SEAL) Jefferson, this......._; 18t day of .._September ~A. D, 19386

...............................

I Chief Clerk:.

BB wpure FmsTING Co., sEERERSON CTTY. W, XB1B2



"

APPLICATION OF WEISS-KRAMER, INC.,
FOR INCREASE IN CAPITAL STOCK.

BE IT KNOWN, that on the 17th day of August,
1936, a meeting of the stockholders of WEISS-KRAMER, INC,,

a corporation organized and existing under the laws of
Missourli, was held at the office of the Company in the City
of 3t. Louis, Missouri, for the purpose of increasing the
capital stock of said Company, all of the stockholders being
present and waiving notice as to the time of holding said
meeting by unanimous consent,

That said meeting was organized by selecting
Charles H. Weiss, President of said Company, as Chairmsn,
and Ben Neuman, Secretary of said Compeny, as Secretary of
the méeting.

That et sald meeting there were present in person
the holders of all the outstending shares of stock of said
Company.

That & proposition was then and there suhmit%ed
to increase the capital stock of sald Company from FORTYe
FIVE THOUSAND DOLLARS ($45,000,00), consisting of four
hundred (400) shares of Class "A" Common Stock of the par
value of One Hundred Dollars ($100.00) each, and £ifty (50)
shares of Clags "B" Common Stock of the par value of Ome
Hundred Dollars ($100.00) each, to ONE HUNDRED FIVE THOUSAND
DOLLARS ($105,000,00), consisting of one thousand (1,000)
shares of Class "A" Common Stock of the par value of One
Hundred Dollers ($100.00) each, and fifty (50) shares of
Class "B" Common Stock of the par value of One Hundred
Dollars ($100.00) each (thus merely increasing the Class "A"
Common Stock from Forty Thousand Dollars ($40,000,00), or




four hundred (400) shares thereof, to One Hundred Thousand
Dollars ($100,000.,00), or ome thousand {1,000} shares thereof),
the rights and privileges appertaining to sald classes to

-remain as heretofore.

And upon canvassing the vote thereon it appeared
that all of the stock of said Company had been voted in favor
of such increase,

That the amount of the assets of ssaig Company is
ONE EUNDRED NINETY-THREE THOUSAND THIRTY-TWO AND 52/100

DOLLARS ($193,032.52), and the amount of its 1iabilities is

. EIGHTY~FIVE THOUSAND TWO HUNDRED SIXTY AKD 03/100 DOLLARS

($85,260.03)§ that the smount of the capital stock of said
Company heretofore pald up and issued was FORTY-THREE THOUSAND
TWO HUNDRED DOLLARS ($43,200,00), consisting of three hundred
éighty-two (382) shares of the aforesaid Class "A" Common
Stock and fifty (50) shares of the aforesaid Class "B
Common Stock,

And that sixty (60) shares of the said increase
of capital stock have been'actually subscribed and paid
for in money and in promissory notes, which are in the
hands of the Board of Directors of sald Company; and that
the balance sheet of said Company, after said inerease of
capital stock has been accamplished and after said sixty
(60) shares have been issued, will be as follows:

%
Lk



ASSETS
Cash $9,433.92
Cash recelvable 16,694,590
Merchandise in-

ventory 156,645,256
Furnlture and

Fixtures, etc. 20,514,774
Kotes recelvable 6,000,00
Loans to employes 1,603.37
Prepayments 2,140,354

Totel assets $193,032.52

LIABILITIES

Accrued expense 39,551 .38
Accounts payeble T6,174.43
Reserves for taxes, 1935, 2,254.22
Reserves for taxes, 1936, 2,500.,00

Bonus due employes 800,00
Total lisbilities 85,260,03
Capital stock outstanding .
Class "ao" Common 38,200,00
Class "B" Common 5,000,00
New stock subscribed 6,000.00
Surplus 58,5724,49

193,032,52

Sald increase in Class "A®™ Common capital stock is

subscribed as follows:

CHARLES H, WEISS, St. Louls, Mo. 30 shares
BEN NEUMAN, 8t. Louls, Mo, 30 shares

Chairman,

STATE OF MISSOURI, )
CITY OF ST. LOUIS.

88 e

On this%ﬂé—-. day of August, 1936, before me per=-
sonally appeared CHARLES H. WEISS, to me known to be the person

described in and who executed the foregoing instrument, and

\L(;&ALW
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acknowledged that he executed the same as his free act and
deed,

IN WITNESS WHEREOF% I haeve hereunto set my hand

end affixed my notaznial -s-eal the day and year above mentioned,

My comission expires A/Jl/-— ?'/?37

STATE OF MISSQURI,- ) . :
CITY OF ST, LOUIS. ; 25 .
fhe undersié;:ed stoclalolders, Including directors,
of the. WEISS«-EKRAMER, II\‘T_Q.,' ?gldi}:g :all of the shares of the
capital stock of sald cbrporatioﬁ, being duly sworn, upon
their ocaths each did say th

in the sbove and foregoing s

N
H

Subscribed €nd sworn o before me thi& day

rd

of August, 1936, * *

My commissmh explres%y’z-/7\37

| ) Notary Public.
512D and CERTIFICATE
I 8 SUE D

SEP 1- 1938

* v ‘ oy
Secrafaty of State
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STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

HDCCCXI

To QI to Whom These Presents Shall Come:

I, DWIGHT H. BROWN, Secretary of State of the State of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that

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

State its affidavit of Chenge of nam.?...??"

"WEISS _ARD NEUMAN SHOE CO,"

of corporations organized under Article 7 of Chapter 32 of the Revised Statutes of 1929 and
amendments thereto.
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......... 18t day of . September A D, 193.6.
“ Lo
ASAIT nf ) J"L’J"TK: s
R s~ verrony. S
v Secretary of State.
fr

J’ T i G

B wibLaNo RINTING Co., HEFFERSON COTY, MO, X8153

s
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AFFIDAVIT OF CHANGE OF NAME,

STATE OF MISSOURI, )

S8
CITY OF ST. LOUZS. ) i

/ ) I, Charles H. We.’n'.s.s, President of Welss-
Kramer, Inc,, & corporation duly 1nooi:porated under the

- ; ~ laws of the State of Missouri, being duly sworn, upon

;, ~ my oath do stefe that at a meeting of the stockholders

of said corporation, duly called and held on the 17th
day of August, 1936, the name of said corporation was,
by unanimous vote of its said stockholders, cast as

directed by its-by-laws, changed to "Weiss and Neuman
Shoe Co."..

Subscribed and sworn to before me this "d-@/
day of August, 1936,

L

.....

: 1;3-."..' Totary Pus‘lic.
My cﬂrin&ssion expires -—2-/ 3

S o

J:’-P" y Hﬂ \9 N

'-'a ot

| D and CERTIFICATE
ISSUED

th‘_," L

Secretary of St" e

:il
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STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

To AUl to Whom These Presents Shall Come:

I, DWIGHT H. BROWN, Secretary of State of the State.of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that.. - e ememem et em e

From 1000 chares clase A common stock par value $100.00 eact

__________________ and 50 shares clsse B common stock par value $100.00 sac]
to «000 shares class A common stock par value £100.00 eac)
and 50shares class B common stocx par value $100.00 each

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

gmencdment

of corporations organized under Article 6 of Chapter 33 of the Revised Statutes of 1939 and
amendments thereto.

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..338t _  day of .. December ,A.D. 194
d‘ f
ré’fjf l (//
"""""" / '"§?’é‘r'é'"r{y?'}ifl's"t}i}f};"m '
"""""" Chief Clerk.

G oo PRINTING €. JEFFIRSON EITY, MO, X(28043



INCREASE OF CAPITAL STOCK OF
WEISS & NEWMAN SHOT COMPANY.

BE IT KNOWN, that on the 30th day of December,
1941, a mseting of the stockholders of Weiss & Neuman Shoe
Company, a corporétion organlized and existing under the
laws of Missouri, was held at the office of the company
in the City of St. Louls, Missouri, for the purpose of
voting upon & proposition to increasse the capltel stock
of sald company from $105,000.00, consisting of 1,000 shares
of Class A Common Stock of the par value of £100.00 each
and 50 sheres of Class B.Common Stock of the par value of
%100.00 esch to £205,000.00, by transferring $100,000,00
from the surplus account to the capital account of said
corporetion. Notice as to the object, time, and place of
such meetiﬁg end the amount to which the capital shall be
increased,;being welved by agreement, in writing, by sach
and every stockholder holding stock in said corporation and
éach and every stockholder being present at said rmeeting in
person and consenéing to the holding of said meeting.

That sald nreeting was organized by choosing Chariles
H. Welss, a director and stockholder, as Presldent, and Ren
Neuman, a suitable person, Secretary.

That a proposition was then and there submitted to
the stockholders assembled, to incresse the capltal stock
of said company from £105,000.00, conslsting of 1,000 shares
of Class A Common Stock of tne par value of $100.00 esch
and 50 sheares of Class B Common Stock of tlhe par value of
$100.00 each, to $205,000.00, consisting of 2,000 shares of
Class A Common Stock of the par value of £100.00 each and

50 shares of. Class B Common Stock of the par value of £100.00



each, the rights and privileges appertasining to said classes
of stock to remaln as heretofore, and that such lncrease be
pald up by transferring $100,000,00 from the surplus account
of sald company to the capltal account of said company to be
distributed and taken by the present stockholders iIn pro-
portion to their present holdings in said company.

The propositlon was then and there submitted to
a vote and upon canvassing the same 1t appeared that every
snhare ol stock in sald company had been voted in favor of
aucihh increase us above specified.

The amount of capltal stock of sald company, pald
up, 1s {105,000,00, the amount of the assets of sald company
is £442,942,00, the amount of its liabilities is $202,511.0C
and the amount to which the ceapital stock of sald company is
increased is £205,000.00.

The assets of said company consist of the iollowing
property and cash which 1ls in the hends of the Board of

Directors, to-wit:

Cash on hand ¢ 604,00

Cash in banks 11,906,000

Accounts receiveble 63,835,00

llerchandise lnventory 298,432,00

Loans 2,196.00

Cash value of 1life insurmmce 4,680.00

Store improvements and

furniture and filxtures 52,424,00
Prepald expenses 7,865.00
Total =« = = = = - = - - = $442,942,00
Original capltal stock $£105,000.00
Increased capltal stock 100,000,00
Balance in surplus 55,431,00 .
Total - - - = - - - - - - £240,431.00

That 100 per centum of salid increase of capital stock

has been actually pald up, out of tne surplus sccount of saigd

cormpany of a casih value egusal to
on increase by transferring from

capltal account of sald coupany.

-2

thne par value of stock issued
the surplus account te the

Said increase being
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subscribed as follows:

Name Residence No. of Shsares
Charles H. Welss St. Louis, Missouri. 498-12/31
Ben lNeuman St. Louls, Missouri. 498-12/31
Tda Welss St. Louls, Missouri. 1-19/31
Harry Heuman Granite City, Illinois 1-19/31

X (}/{ 1,000
Chalrman
ATTHRST

Secretary

Subscribed and sworn to belfore me this,!Q-day of

December, 1341,

Notary Public

My commission expires glﬂd&;‘ A 3462'/«1"./

STATE OF MISSCOURI )
) SS.
CITY OF ST. LOUIS )

On tais jﬂlf‘aay of December, 1941, before ue
personally appeared Charles H. Velss, to me inown to be the
person described in and who executed the foregoing instru-
ment, ancé scknowledged that he executed the same as nls
free act and deed.

IN TESTIMONY WHEREOF, I have nereunto set my hand
ancd affixed my notarial seal, the day and year first zbove

mentioned.

-

Notary Public.

-~

Iy commission expires ,?31"

STLTE OF MISSOURI ) o
) ss. -
CITY OF ST. LOUIS )

The undersigned, stockholders, including directors



of the Welss & leuman Shoe Compeny, holding =211 of the shares
of the capital stock of saild company, being duly sworn, upon
their oaths esach ¢id say that the matters and things set
forth in the sbove and foregoing statement are true; that
they know the property deseribed and taken in payment for
capical stock and thet the value pleced on same 1s the actual

cash value of said PPOPerty.//f7ﬁ'\

-~

Subscribed and sworn to before me this 3Q day of

December, 1941,

otary Publiec

My commission expires \]M,QU\ 8\5J13‘/J/.
¢ d i

FILED and CERIFIGATE
ISSUED

DEC 31 1847

g E2§§%305&mb
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— STATE OF MISSOURI

CERTIFICATE OF AMENDMENT

To QI to Whom These Presents Shall Come:

I, DWIGHT H. BROWN, Secretary of State of the State of Missouri, and Keeper of the

From 2000 shares class A common stock par value $100.00 eac)
_________________________________________ and 50 sheres class B common stock par value $100.00 eac!

o 2000 shares clacs A common stock par value $100.00 eac]
class B ocommon stock par wvalue £100.00 eac)

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

amendment

of corporations organized under Article 6 of Chapter 33 of the Revised Statutes of 1939 and

amendments thereto.
IN WITNESS WHEREOF, I hereunto set my hand and

affix the Great Seal of the State of Missouri. Dore at the City of

(SEAL) Jefferson, this.....27%R day of .. February . A D 1042

oo oL prNTING €0, SEFFERSON CHTY, D, X 28043



STLTENENT OF INCREASE OF CAPITAL STOCK
OF WEISS AND NEUMAN SHOE COMPANY

BE IT XNOWN that on the 1llth day of February, 1942,
a meeting of the stockiolders of VWelss and Neumen Shoe Con=-
peny, & corporation under the laws of Missouri, was held st
t.e office of the Company in the City of St. Louis, Missouri,
for the purposs of increasing the caplital stock ¢f said Com-
pany, nntice as to the tlme, place, ané purpose of holding
such meeting being waived by the unanimous consent of all
of the stockholders.

That sald meeting was organized by choosing Charles
E. Veiss, & director in said Company, Chalrman, and Ben
Neuman Secretary tiiereof.

That at saild méétfng there were present, in person,
all of the stockholders of-sjid Compeny.

That & proposition was then and there subml tted to
increese the capital stock of said Company from $:205,00C.00,
consisting of 2,000 shazres of Cless A common stock of the par
value of $£100.00 each and 50 shares of Class B cormon stock
of the par value of $100.00 each, to £350,000.00, consisting
of 2,000 shares of Class A commen stock of the par value of
#£100.00 each and 1,500 shares of Class B common stock of tne
par value of {100.00, the rights and privileges appertalning
to sald classes of stock to remain as hsretofore,

And upon canvassing the vote thereon 1t appeared
that all of the stock of sald Company had beern voted in favor
of suca increase. The amount of the cspital stock of sald
Compeny, paid up, was $205,000.00. The amount of the assets
of said Company is $412,687.4l. The amount of 1lts liabilities

is £185,798.48, and the amount to which the capltal stock of



sald Company 1s increased is §350,000.00, divided into 2,000
shares of Class A common stock and 1,300 shares of Class.B
common stock of the per value of §100.00 each.

AnZ that £14,500.00, or ten par centum of said in-
crease of capitel stock, has been actually paid up in lawful
meney ¢f the United States and 1s in the nands of the Board
of Directors of said Company.

Sald increase of capital stock being subscribed

as follows:

Henry H. Stern St. Louis, Missourl 145 Shares
H
R et gt e Aok e
Chairman
Attest

= %MB\W (AAAAAS

Y Secretary

~ l‘.’."l""‘-‘-l..'
Subseribed and sworn to before me thls ,_'é 4&'\7 cf

February, 1942,

Notary Public

My cormission expires Jdpogi de /j%f

STATE OF MISSOURI )
) S8,
cITY COF ST, LOUIS )

On this (CEiaay of Pebruary, 1942, before me per-
sonelly sappearec Chsarles H. Welss toc me kKnown to be the
person describsd In and who exscuted the foregoing Instrument,
anc acknowledged that e executed tne same as his free sct

anc deed.

I WITHNESS VWHEREOF, I have hereuntc set my hand



and affixed my moterisl. seal, the day and year above men-

tioned-a

' MY nbmnis alon expires

_gg Q’\ el 3
S'IEATE messorJRi

( i ) ) SS'
CITY OF ST. LOUI_s\’

- s

:; """ L7 'I‘hei :mdarsigned ww*stpckholdars., includin
4 N - b '&J" S
of,“’Weias and ﬂeuman Shoe Cmnpany,

g dlrectors

holﬂj.ng 81l of the shares
of the, cqpital) stbck of sa’i&aCompany,

being duly sworn, upon
ﬁmeir oaﬁhs each did say tha

SR PO

'h tm matters"and things set forth
l gt g‘

11#the pbove and foregoin& ;statemen‘b a:re true; that they

\‘w
knqzv tbs property descrived and taksn 1n payment for capital

stoek .and thet the walue placed on the

same 1s the actual

"‘.'e "~
. = )
r '.“5"_.1;} s _“
A
4
b
R j% : i F
-
‘?
Z

Subscribed a.nd swam to before me Hhis
February.; w42, -
L
P e

/éé dey of

My bomiéfion expires % 3‘!'; H‘JJ’.

ED-and
'%50 i fjugmmn

. EEB/II 4942




STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

To Al to Whom These Pregents Hhall Come:

Y

I, WILSON BELL, Secretary of State of thi State of Missouri, and Keeper of the Great

Seal thereof, do hereby certify that,

WEISS AND NEUMAN SHOE COMPANY

a corporation organized under the Laws of Missourt, has filed in the Office of the Secretary of

State its ANFIRETE_Cortificate of Amendment Increasing Authorized Capital
From 2,000 Shares Class A Common Stock, Par Value $100

and 1,500 Shares Class B Common Stock, Par Value $100

Io 2,000 3hares Class A Common Stock, Par Value
and 2,000 Shares Class B Common Stock, Par Value $100

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

Amendme nt of Artiecles 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 18th day of. Pebruary ,A.D. 194.3
’

.Secretary of Siale.
/‘ Ly, vaii,

Chief Clerk.

BB wro-sTATE PRINTING 00., TRFFRENON OITT, MO, XAN02



CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION
OF
WEISS AND NEUMAR SHOE COMPANY
INCREASING AUTHORIZED CAPITAL STOCK

I, CHARLES H. WEISS, President of WEISS AND NEUMAN
SHOE COMFPANY, & corporatlion existing under the laws of the
State of Missourl, do hereby certify, under the seal of sald
corporation, as follows:

(a2) The name of the corporation is WEISS AND NEUMAN
SHOE COMPANY. The corporation was orlginally organized under
the name WEISS-KRAMER, INC.

{(p) At a meeting of the stockholders of sald cor-
poration duly called and held on February 5, 1947, pursuant to
_the provislions of The General and Business Corporation Act of
Missourli, notice of said meeting having been waived in writing
by all of the stockholders, and at which meeting the said
Charles H. Welss, pursuant to the corporation's by-laws and
by unanimous consent, acted as Chalrman, the following amendment
was duly and unanimously adopted:

RESOLVED, That the Artlcles of Incorporation
of this company be amended so that ARTICLE THIRD, which
provides for the amcunt of esuthorized caplital stock,
shall read as follows: .
"THIRD: The total amount of the capital
stock of the corporation shall be Four Hundred Thousand

Dollars ($400,000.00), divided into two thousand (2,000)

shares of (Class A common stock of the par value of

One Hundred Dollars ($100.00)per share and two thousand

(2,000) shares of Class B common stock of the par value

of Cne Hundred Dollars ($100.00) per share; provided

that the aforesaid Class A and Class B common stock

shall be on & parity in all respects, except that the



voting pover shall be vested exclusively in the

Class A common stock, and at all meetings of the

stockholders and at all elections for directors

sach holder of Class A common stock shall be entitled

to one (1) vote for each share of sald Class A common

stock held by him and registered on the books of the

company, and the Class B common stock shall have no

voting powver, the holders thereof expressly walving

any right to vote said Class B common stock at

elections for directors or on any guestion, or to

participate in stockholders meetings."

(¢) The number of shares outstanding and the vote in
favor of and against sald amendment were &8s follows:

Class of No. of Shares No. of Shares No. of Shares

- Stock Qutstanding in Favor _Against
Class A ‘

C ommon 1,000 1,000 None
Class B .

Common 1,000 1,000 None

(d) The number of shares with par value, and the par
value thereof, and the number of shares without par value
authorized by the Articles of Incorporation prior to the adoptlon
of the amendment adopted at sald meeting of stockholders on

February 5, 1947, were as follovs:

Number of Shares Number of Shares
Class of With Without
Stock Par Value Par Value Par Value
Class A
Common 2,000 $100. None
Class B ]
Common 1,500 $100. None

and the number of authorized shares with par value, and the
par value thereof, and the number of shares without par value

to which the same have been changed by sald amendment are as

follows:



Number of Shares

Number of Shares

Class of With Without

Stock FPar Value Par Value Par vValue
Class A

Common 2,000 $100. None
Class B

Common 2,000 $100, None

(e) The number of shares into which the authorized

shares have been divided, the number of shares included in each

class, the par value thereof, and the pPreferences, rights,

brivileges and restrictions or other distinctive features of

the shares of each class are as follows:

Class of Number of

Stock Shares Par Value Distinctive Features
Class A

Common 2,000 $100. See (b) above
Class B

Common 2,000 $100. See (b) above

(f) The number of shares of each class issued and

outstanding is:

be lncreased, the number of shares to

of sald shares and the distinguishing

Class

of Stock

Class A Common

Class

(g) The amount te which the

are as follows:

Class of
Stock

Class A
Common
Class B
Common

B Common

Total Number
of Shares

t0o Be Authorized Be Issued

2,000
2,000

Number of Shares
Issued and Outstanding

1,000
1,000

authorized shares shall
be issued, the par value

features of each class

Number of
Shares to Par Distinguishing
Value Features
1,000 $100. See (b) above
1,000 $100. See (b) above

(h) The terms upon which the new shares are to be

issued and exchanged in place of outstanding shares are as

follows:

None--no exchange contemplated.
IN WITNESS WHEREOF, I, CHARLES H. WEISS, President
of WEISS AND NEUMAN SHOE COMPANY, and Chairmsn of the meeting



of stockholders above mentioned, have signed this certificate
this l:Z"ﬁay of February, 1947.

President an irmman
TE

. e BV e
Asslstant Secretary

STATE OF MISSOU'RIi
SS.
CITY OF ST, LOUIS

i, M-E;il‘ﬂﬂd)—’ a Notary PubliC,

do hereby certify that on the J7x4), day of February, 1947,

CHARLES H. WEISS personally appeared before me, and, being
first duly svorn by me, acknowledged that he signed the fore-
goling document in the capacitiy herein set forth, and declared
that the sftatements thereln contained are true.

IN WITNESS WHEREOF, I have hereuntoc set my hand

and sesal the day and year first above written. My commission

expires: Mocads 2, 1947
—Zf:z4‘ﬁﬂ5ﬁﬁ§55£§L$ﬁséfgﬂﬂﬁl-————

Skl zneé CERTIFICATE
‘E S E’ E\.} :i&: i"}

- h _



TO BE FILED IN DUPLICATE. - - 46342 TRISS AND NEUMAN SHCE CO.

Please read instructions on back P 4
of report before attempting to ex- . 12 gz g;shlngton AV
ecute. . uis , Mo.

Certificate of Designation of Registered Office and ;Registeréd

Agent by Foreign and Domestic Corporations S 4
o Q}r‘b A
— N4
"
¥issourl
TN RN o) SO — - 5 "
St. Louls ' m;;, ss-

To SECRETARY OF STATE,
Jefferson City, Missouri.
] M

Mi__ssour i

The undersighed corporation, organized and existing under the laws of the State of..

e etee e oemememeeA aaereaeane et s serenere et et e , for the purpose of designating a registered office and
“The General and Business Corporation Act of Missouri,” represents that:

registered agent, as required by the provisions of

1. The name of the corporation is..... Welss & Neuman Shoe Compsny........
2. Its registered office is.......onv 1 .?Qﬁﬁaé?i&.ﬁmngtons& ........... St LoUdsy-3-Kiggourt -

Charles H. Welss

3. The name of its registered agent is........

whose address is the same as that of its registered office.

4. Such designation was authorized by resolution duly adopted by the board of directors.

MAR 1o iv48



(Co@'borate Seal)
Attest:
7 /,a 2
........ C-cf f?_’_’:.‘.__(’f:’__ér:ﬁ'/é—b a“—"—w‘ /
Lis Sacretary (or. Assistant Secretary)
State of...._......,"’lm;mm'.é

.. ) - . e k] -

r-) . - : . .: ' VA._ . - S
| SR Lt g 13, i D » @ Notary Public, do hereby certify that
on the.. . ... . f:.?:;» ........... day of........ fn:jﬁ Bl v A D. 1952 personally appeared
. . — » , . - - . e . L
before me____. f\ i d SIS POy et who declares he is President of the

IN WITNESS WHEREOF, I have hereunto set my hand and.sea] the day and year before ‘written,
Lreclestloezsostii .f.b..}{_’ui-r;.:._.i..:z;;.‘._;.,.." ________________________
(Notarial Seal) , - NotarsiPublc
My femn T Evnireg T 2 1951
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STATE OF MISSOURI

CERTIFICATE OF AMENDMENT

To Al to TWhom These Presents Shall Come:

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

the Great Seal thereof, do hereby certify that

WEISE AND NEUMAY SHOE CO.

a corporation organized under

the Laws of Missouri, has filed in the Office of the Seeretary of

State its Certificate of Amendment ) eabuindiug curporube Juration to perpetual;

(2) erlarging busiiess purvoses

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

Anendunent of Ariicles of Incorporaticn

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

(Szav)

Jafterson Chy Printing Company

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

Jefferson, this_ 31st day of___ October » A, D. 1958

ooty 475,

Secretary of State.

9 loud e,

v Chief Clerk.




CERTIFICATE OF AMENDMENT
ARTICLES OF ggCORPORATION
WEISS & NEUMA%FSHOE COMPANY
CHANGING ITS PERIOD OF DURATION
CHANGING AND ENLARGIﬁgDITS CORFORATE PURPOSES

I, CHARLES H., WEISS, President of WEISS & NEUMAN SHOE
COMPANY, a corporation existing under the laws of the State of
Missouri, do hereby certify, under the seal of said corporstion,
as follows:

(a) The name of the corporation is WEISS & NEUMAN
SHOE COMPANY, The corporation was originally organized under
the name WEISS-KRAMER, INC.

(b) At a ﬁeeting of the stockholders of said corpora-
tlon duly called and held on October 26, 1950, pursuant to the

provisions of the General and Business Corporation Act of Missouri,

notice of said meeting having been waived in writing by all of
the stockholders, and at which meeting the seid Charles H. Welss,
pursuant to the corporation's by~laws and by unanimous consent,
acted as Chalrman, the following amendménts were duly and unani-
mously adopted:
RESOLVED, That the Articles of Incorporation of
this company be emended so that ARTICLE SIXTH, which pro-
vides for the period of duration of the corporation, shall
read as follows:
"SIXTH: The corporation shall continue perpet-
ually."; and
RESOLVED, FURTHER, That the Articlss of Incore
poration of this company be amended so that ARTICLE
SEVENTH, which provides for the corporate purposes, shall

read as follows:



"SEVENTH: The corporation is formed for the fol-
lowing purposes:

(1) To buy, sell, manufacture and otherwise deal
in ladies', mens' and childrens' shoes, slippers, shoe
accessories, boots, rubbers, all kinds of footwear, find-
ings, hoslery, purses, handbags and similar merchandise;
and to acquire, furnish and operate stores end leased
departments for the sale of such merchandise.

(2) To buy, own, sell, exchange and lease real
estate and to mortgage and encumber the same, and to
erect, manage, care for and maintain, extend and alter
bulldings and improvements thereon.

(3) To purchase or otherwise acquire resl and
personal property of any and all kinds that may be law-
fully acquired end held by a business corporation, and
in particulsr, lands, leaseholds, shares of stock, mort-
gages, notes, bonds and other securities, including its
own shares of stock, notes, bonds and securities.

(44) To sell, manage, improve, develop, assign,
transfer, convey, lease, pledge or otherwise slienate or
dlspose of and to mortgage or otherwise encumber land,
bulldings, real property, chattels resl or other pro-
perty of the company, real or personsl,

(5) To issue bonds, notes and debentures secured
by mortgage or morigages upon property of this company
or otherwise and to sell the same; to borrow money, make
and issue lts bonds, notes, debentures or other evidence
of indebtedness whether secured by mortgage, pledge or
ctherwise.

(6) To purchase, acquire, hold, sell, assign,
transfer, mortgage, pledge and otherwise dispose of
the shares of capital stock, bonds, debentures, notes
and other evidence of indebtedness of any corporation,
domestlc or forelgn, and while the holder thereof to
exercise all the rights end privileges of ownership,
including the right to vote thereon, and to issue in
exchange therefor its own stock, bonds or other obli-
gations.

{(7) To purchase, hold and reissue the shares of
its capital stock.

{8) To do everything necessary, suitable and
proper for the accomplishment of any of the purposes
and powers hereinabove set forth, elther alone or in
association with other corporations, flrms or indivi-
dusls or as principal or agent, and to do every and all
acts and things incldental to or growlng out of or con-
nected with the aforesald purposes, objectives and powers
not inconsistent with the laws of the State of Missouri,®

(¢) The number of shares outstanding entitled to vote
and the vote 1n favor of and against said amendments were as

follows:



Class of Number of Shares Number of Shares

Fumb . Shar
Stoclk Outstandg_a £ in Favor - exg::{nst o
Class Wn
Conmon 2000 2000 None

IN WITNESS WHEREOF, I, CHARLES H. WEISS, President of

WEISS & NEUMAN SHOE COMPANY, and Chairman of the meeting of

stockholders aforementioned,. have slgned this certificate this
2lzt, day of October, 1950,

Secretary

STATE OF MISSOURI)

) 8s.
CITY OF ST. LOUIS)

1, P ) , Notary Publie, do

hereby certirj that on the 4./ day of October, 1950, CHARLES
H. WEISS personally appeared bsfore me and, being first duly
sworn by me, acknowledged that he signed the foregoing document

in the capaclty therein set forth, and declared that the state-

ments therein contained ars tm,:
. J‘,&
IN WITNESS WHEREOF, I have hereunto set my hand end

seal the day and year first above written.

s

ny commission expires: Moo <.135

FILED and CERTIFICATE
ISSUED

0CT 31 1950

w3 (faley I

CORPORATION DEFTa sacretary of State

‘
|

n LAl

o e wmre e m Ao oo s e m or s ammes
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STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

To All to TWHom These Presents Hhall Come:

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

the Great Seal thereof, do hereby certify that,

WEISS AND NEUMAN SHOE CO.

a corporation organized nnder the Laws of Missouri, has filed in the Office of the Secretary of

State its Certificate of Amendment inereasing authorized shares
FROM? 2,000:haresofclasststock,ﬂ$1m.00par

Pﬂf s
2,000:hareaorc].u31m-toek,e$100.00par
2,000 shares of Class B common stock, 8 $100,00 par

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 Aet of Missouri.

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

(SeavL) Jefferson, this.  29th day of December A D, 1950

QU oo oy A Jo-F ez r0ans:
Secretary of State.
J Pt ket

Chief Clerk.

Jeflorson CHy Printing Company

e e s



CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORFORATION
OF
WEISS AND NEUMAN SHOE COMPANY
INCREASING AUTHORIZED CAPITAL STOCK

I, CHARLES H. WEISS, President of WEISS AND NEUMAN
SHOE COMPANY, a corporation existing under the laws of the
State of Missouri, do hereby certify, under the seal of sald
corporation, as follows:

(a) The name of the corporation is WEISS AND NEUMAN
SHOE COMPANY; The corporation was originelly organized under
the neme WEISS~KRAMER, INC.

{b) At a meeting of the stockholders of the said cor-
poration duly called and held on December 27, 1950, pursuant to
the provisions of The Genersal and Business Corporation Act of
Missouri, notice of sald meeting having been walived in writing
by all of the stockholders, and at whlich meeting the sald
Charles H., Weiss, pursuant to the corporatliont's by-laws and by
unanimous consent, acted as Chairman, the followlng emendment
was duly and unanimously adopted:

RESOLVED, That the Articles of Incorporation of

this company be amended so that ARTICLE THIRD, which
provides for the amount of authorized capital stock,
shall read as follows:

"THIRD: The total amount of the capital stock
of the corporation shall be Eight Hundred Thousand
Dollars ($800,000.00)}, consisting of four thousand
(4,000) shares of preferred stock of the par value
of Cne Hundred Dollars ($100.00) per share and four
thousand shares (l,000) of common stock of the par
value of One Hundred Dollars ($100.00) per share;
provided, that the said four thousand (l,000) shares



of common stock shall be divided into two thousand
(2,000) shares of Cless A common stock of the par
value of One Hundred Dollars ($100.00) per share

and two thousand (2,000) shares of Claess B common
atock of the par value of One Hundred Dollars
($100.00) per share; provided, further, that the
aforesaid Class A and Class B cormmon stock shall be
on a parity in all respects, except that the voting
power shall be vested exclusively in the Class A
commonn stock (except in the svent of default in the
payment of divldends on the preferred stock as here-
tnafter set forth), and at all meetings of the stock-
holders and at all elections for directors each
holder of Class A common stock shall be entitled to
one (1) vote for each share of saild Class A common
stock held by him and registered on the books of

the company, and the Class B common stock shall have
no votlng power, the holders thereof expressly walv-
ing any right to vote sald Class B common stock at
elections for directors or on any question, or to
participate in stockholder's meetings.

"Mhe holders of the preferred stock shall be
entitled to receive, when and as declared, out of
any funds from which said dividends are lawfully
declarable, dividends at the rate of seven per cent
(7%) per annum, and no more, payable in quarterly
installments on the first days of January, April,
July end October of each year with proper ad just-
ment for any dividend period which 1s less than a
full guarter. Such dividends shall be payable be-
fore any dividends shall be paid upon, or set apart

for, the common stock of the corporation and shall

-2 -



holders of at least two=thirds (2/3rds) of the total
number of shares of preferred stock then outstanding,
shall not:

(a) Authorize eny increase in the number of
shares of preferred stock;

(b) Authorize anywnew class of stock or ob-
ligations convertible into or evidencing or
carrying the right to purchase stock having any
preference over, or parity with, the preferred
stock herein authorized;

(e¢) Amend, alter, change or repeal the pre=-
ferences, rights, restrictions or limitations
of the preferred stock hereln authorized.

"The corporation may, at its option; expressed by
resolution of its Boart of Directors, at any time or
from time to time, redeem the whole or any part of
the preferred stock at a redemption price for each
share thereof equal to the sum of One Hundred Dollars
($100.00) plus all accrued and unpaid dividends
thereon, plus a premium of Ten Dollars (§l0.00) per
share 1f such redemption shall occur on or prior to
January 1, 1956, a premium of Seven Dollars Fifty
Cents ($7.50) per share if such redemption shall
occur after January 1, 1956 and on or prior to
Jenuery 1, 1961, and a2 premium of Five Dollars ($5.00)
per share if such redemption shall occur after January
1, 1961, 1If less than the whole amount of said pre-
ferred stock outstanding shall be so redeemed at any
time, the stock to be redesmed shell be selected in
such manner as the Beoard of Directors may determine.
Notice of any proposed redemption of preferred stock

shall be given to the holders of record of such stock

-l -



so to be redeemed by mailing a copy of such notice,
et least thirty (30) days prior to the date fixed
for such redemption, to such holders at their ad-
dresses &s the same respectively appear upon the
books of the corporation. On and after the date
8o fixed for the redemption, if the necessary funds
therefor shall have been set aside and shall con-
tinue to be avallable therefor, the stock so called
for redemption shall cease to be entitled to any
dividends or other rights and the respective holders
thereof shall have no other right or interest therein
or in the corporation by reason of the ownership
of such shares, except to receive payment therefor
at sald redemption price, without intersst, upon
presentation and surrender of their respective cer-
tificates therefor.

"Except as provided in this clause, and except
as otherwise required by the laws of the State of
Missouri, the holders of the common stock shall ex-
clusively possess the voting power for the election
of directors and for sll other purposses, snd the
holders of the preferred stock shall have no voting
power; provided, however, that in case at any time
dividends upon the preferred stock for six (6)
guarterly dividend periods, whether or not successive,
for said stock shall not have been paid, or declared,
and a sum sufficient for the payment thereof set apart,
the holders of the preferred stock, voting separately
and as & class, shall be entitled to elect one (1}
member of the Board of Directors, and such right
shall continue until, but only until, all accumulated

and defaulted dividends shall have been pald and the
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quarter-yearly dividend for the current quarterly
period shall have been pald or declared and set
epart, and thereupon the exclusive voting right for
the election of directors shall be divestéd from
the holders of the preferred stock and revested in
and restored to the holders of the common stock."
{¢) The number of shares outstanding and the vote in

favor of and against said emendment were as follows:

Clags of Ho. of Shares No, of Shares No. of Shares
Stock Outstanding in Pavor Against
Class A

Common 2,000 2,000 None
Class B

Common 2,000 2,000 None

(d)} The number of shares with par value, and the par
value thereof, and the number of shares without par value auth-
orlzed by the Articles of Incorporation prior to the adoption
of the amendment adopted at said meeting of stockholders on

December 27, 1950, were as follows:

Number of Shares Numnber of Shares
Class of with Without
Stock Par Value Par Value Par Value
Class A
Common 2,000 $100. : None
Class B
Common 2,000 4100, None

and the number of authorized shares with par value, and the
par value thereof, and the number of shares without par value

to which the same have been changed by sald amendment are as

follows:
Number of Shares Number of Shares

Clags of With Without
Stock Fagr Value Par Value Par Value
Class A

Common 2,000 $100., None
Class B

Common 2,000 100. None
Preferred ly,000 100. None

(e) The number of shares into which the authorized

shares have been divided, the number of shares included in each

-6 -



¢class, the par value thereof, and the preferences, rights,
privileges and restrictions or other distinctive features of

the shares of each class are as follows:

Class of Number of

Stock Shares Par Value Distinctlive Fegtures
Class A

Common 2,000 $100. See (b) above
Class B

Common 2,000 100. See {b) above
Preferred 4,000 100, See (b) above

(f) The number of shares of each class 1ssued and

outstanding is:
Number of Shares

Class of Stock Issued and Qutstanding
Class A Common 2,000
Class B Common 2,000

(g) The amount to which the authorized shares shall
be inereased, the number of shares to be issued, the par value
of sgid shares and the distingulshing features of each class

are ags follows:

Total Number Humber of

Class of of Shares Shares to Par Distinguishing
3tock to Be Authorized Re Issued Value Features
Class A

Commort ' 2,000 2,000 $100, See (b) above
Class B

Common 2,000 2,000 100, See (b) above
Preferred 4,000 },000 100. See (b) above

(h) The terms upon which the new shares are to be
issued and exchanged in place of outstanding shares are as
folléﬁs: None-=no exchangé contempleted.

IN WITNESS WHEREOF, I, CHARLES H, WEISS, Preaident
of WEISS AND NEUMAN SHOE COMPANY, and Chairman of the meeting

of stockholders sbove mentioned, have signed this certificate

' T A
this 1 i*—day of December, 1950,

ATTEST: ((/44%.{.:?’ . AL Ww
/j::;;D President and Chairman




STATE OF MISSOURI)}
) SS8.
CITY OF ST. LOUIS)

I, F e, , 8 Notary Fublie,

do hereby certify that on the _¢ ¢,day of December, 1950,
CHARLES H. WEISS personally appeared before me, and, being
first duly sworn by me, acknowledged fhat he signed the fore-
goling document in the capacity herein set forth, and declared
that the statements thereln contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and
segl the day and year first above written. My commission

explres: ... "¢ x, it

T F2 .o b
L .

Notary Public




STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

, Secretary of State of the State of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that

—WEISS AND LWL SHOZ.00,

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

State its Certificate of Amendment-Jmm;m_m-mW—mmm—;m__-m

From: ¢&,000 shares of preferred stock, @ $100,00 par palue
2,000 shares of Clcss £ oommon stock, @ 100,00 par palue

£,000 shares of Clasa 7 common stocs, 2 {100.00 par palue
To: 4,000 shares Ssrtes 1951 preferred atook, @ $100.00 par value
5 o

e —

&,000 sharas Class A common stock, @ (100,00 par value
" 2,000 shares Class B common atoock, @ 100,00 par va..%
as provided by Law, and has in all respects complied with the requirements o "igw governing the

Anmchcnz_qr_dmttdas.af_.:ncerpcrct!en.

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

(SEAL) son, this.___85th _ _ day of My yAD. 19 __gp
~ E /
‘—};} Yy 0 I h“n" * UJJ d ] WAM.
“gmes Secretary of State.
Eocton 21 Hnn,
Chief Clerk,

oo’ KELLY PRESS, INC., COLUMBIA, Mo,
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CERTIFICATE OF AMENDMENT
CF
ARTICLES OF INCORPORATION
OF
WEISS AND NEUMAN SHOE COMPANY
INCREASING AUTHORIZED CAPITAL STOCK

I, CHARLES H. WEISS, President of WEISS AND NEUMAN
SHOE COMPANY, a corporation existing under the laws of the State
of Missouri, do hereby certify, under the seal of said corpora-
tion, as follows:

(2) The name of the corporation is WEISS AND NEUMAN
SHQE COMPANY: The corporation was originally organized under
the name WEISS-KRAMER, INC;

(b) At a meeting of the stockholders of the said cor-
poration dulé called and held on May 5, 1960, pursuant to the
provisions of The General and Business Corporation Act of Mis-
souri, notice of said meeting having been waived in writing by
all of the stockholders, and at which meeting the said Charles
H. Weiss, pursuant to the corporation's by-laws and by unanimous
consent, acted as Chairman, the following amendment was duly and
unanimously adopted:

RESOLVED, that the Articles of Incorpoxration of

this company be amended so that ARTICLE THIRD, which
provides for the amount of authorized capital stock,

shall read as follows:



THIRD: The total amount of the capital stock
of the corporation shall be One Million Two Hundred
Thousand Dollars ($1,200,000.00), consisting of
eight thousand (8,000) shares of preferred stock

of the par value of One Hundred Dollars ($100.00)
per share and four thousand shares (4,000) of com-~
mon stock of the par value of One Hundred Dollars
($100.00) per share; provided that the said four
thousand (4,000) shares of common stock shall be di-
vided into two thousand (2,000) shares of Class 2
common stock of the par value of One Hundred Dol-
lars ($100.00) per share and two thousand (2,000)
shares of Class B common stock of the par value of
One Hundred Dollars ($100.00) per share; provided,
further, that the aforesaid Class A and Class B com-
mon stock shall be on a parity in all respects, ex-
cept that the voting power shall be vested exclusive~
ly in the Class A common stock (except in the event
of default in the payment of dividends on the pre-
ferred stock as hereinafter set forth), and at all
meetings of the stockholders and at all elections
for directors each holder of Class A common stock
shall be entitled to one (1) vote for each share of

said Class A common stock held by him and registered
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on the books of the company (provided that in all

elections for directors each holder of Class A com-

80 held by him, multiplied by the number of Qirectors
to be elected), and the Class B common‘stock shall have
no voting power, the holders thereof expressly waiving
any right to vote said Class B common stock at elec-
tions for directors Ox on any question, or to partici-
pate in gtockholders'’ meetings.

"The preferred stock shall be classified as
Series 1951 preferred stock and series 1960 pre-
ferred stock, each of said series consisting of

four thousand (4.000) shares of Preferred stock of

share. The preferences, qualifications, limitations
and restrictions in respect of both said seriesg of
preferred stock shall be as follows:

"The holders of the Preferred stock shall be
entitled to receive, when and as declared, out of
any funds from which said dividends are lawfully
declarable, dividends at the rate of seven per cent
(7%) per annum, and no more, payable in quarterly
installments on the first days of January, April,
July and October of each year with Proper adjust-
ment for any dividend period which is less thanp a
full quarter. such dividends shall be Payable be-
fore any dividends shall be paid upon, or set apart

for, the common stock of the corporation and shall

-3=-
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be cumulative, so that if in any quarterly dividend

period, dividends at the rate of seven per cent (7%)
per annum shall not have been paid upon or set apart
for the preferred stock, the deficiency (but without
interest) shall be fully paid or set apart for pay-

ment before any dividends shall be paid upon or set

apart for the common stock.

“In the event of any liguidation, dissolution
or winding up of the corporation (whether voluntary
or involuntary), or upon any distribution of its
capital, other than the redemption of its preferred
stock, the holders of the preferred stock shall be
entitled to be paid in full the par value thereof,
and all unpaid dividends accrued therecon, before
any amount shall be paid or any assets distributed
to the holders of the common stock, and after the pay-
ment to the holders of the preferred stock of the
amount payable to them as hereinbefore provided, the
remaining assets and funds of the co;poration shall
be divided and paid and distributed to the holders of
the common stock.

"No holder of preferred stock shall, as such
holder, have any pre-emptive right in or pre-emptive

right to subscribe to any additional shares of pre-



ferred stock or any shares of common stock and the
right to subscribe for new or additional Shares of
any class of stock shall be vested solely in the
holders of common stock.

"“While any preferred stock is outstanding, the
corporation, without first obtaining the consent,
either expressed iﬁ writing or by the affirmative
vote at a meeting called for that purpose, of the
holders of at least two-thirds (2/3rds) of the total
number of shares of preferred stock then outstanding,
shall not:

{(a) Authorize any increase in the number of

sharés of preferred stock;

(b) Authorize any new class of stock or Ob~
ligations convertible into or evidencing or
carrying the right to purchase stock having any
preference over, or parity with, the preferred
stock herein authorized;

(¢) Amend, alter, change or repeal the pre-
ferences, rights, restrictions or limitations
of the preferred stock herein authorized.

"Except as provided in this clause, and except
as otherwise required by the laws of the State of
Missouri, the holders of the common stock shall ex-

clusively possess the voting power for the election

AL P g Y N T L 7 g e



of directors and for all other purposes, and the
holders of the preferred stock shall have no voting
power; provided, however, that in case at any time
dividends upon the preferred stock for six (6) quar-
terly dividend periods, whether or not successive,
for said stock shall not have been paid, or declared,
and a sum sufficient for the payment thereof set
apart, the holders of the prefer;ed stock, wvoting
separately and as a class, shall be entitled to elect
one (1) member of the Board of Directors, and such
right shall continue until, but only until, all ac-
cumulated and defaulted dividends shall have been
paid and the quarter-yearly dividend for the current
quarterly period shall have been paid or declared and
set apart, and thereupon the exclusive voting right
for the election of directors shall be divested from
the holders of the preferred stock and revested in
and restored to the holders of the common stock.

“The aforesaid Series 1951 and Series 1960 pre-
ferred stock shall be on a parity in all respects,
except as follows, to-wit:

"rmhe corporation may, at its option, expressed
by resolution of its poard of Directors, at any time
or from time to time, redeem the whole or any part of

the Series 1951 preferred stock at a redemption price



for each share thereof equal to the sum of One
Hundred Dollars ($100.00) plus all accrued and
unpaid dividends thereon, plus a premium of Ten
Dollars ($10.00) per share if such redemption shall
occur on or prior to January 1, 1956, a premium of
Seven Dollars Fifty Cents ($7.50) per share if such
redemption shall occur after January 1, 1956 and on
or prior to Januvary 1, 1961, and a premium of Five
Dollars ($5.00) per share if such redemption shall
occur after January 1, 196l. The corporation may,
at its option, expressed by resolution of its Board
of Directors, at any time or from time to time, re-
deem the whole or any part of the Series 1960 pre-
ferred stock at a redemption price for each share
thereof egual to the sum of One Hundred Dollars
($100.00) plus all accrued and unpaid dividends
thereon, plus a premium of Ten Dollars ($10.00)

per share if such redemption shall occur on or prior
to January 1, 1965, a premium of Seven Dollars Fifty
Cents ($7.50) per share if such redemption shall
occur after January 1, 19265 and on or prior to
January 1, 1970, and & premium of Five Dollars ($5.00)
per share if such redemption shall occur after Janu-
ary 1, 1970. If less than the whole amount of said

preferred stock of either series ouistanding shall be



50 redeemed at any time, the stock to be redeemed
shall be selected in such manner as the Board of
Directors may determine. Notice of any proposed
redemption of preferred stock of either series

shall be given to the holders of record of such

stock so to be redeemed by mailing a copy of such
notice, at least thirty (30) days prior to the date
fixed for such redemption, to such holders ;t their
addresses as the same respectively appear upon the
books of the corporation. On and after the date

so fixed for the redemption, if the necessary funds
therefor shall have been set aside and shall continue
to be available therefor, the stock so called for re-
demption shall cease to be entitled to any dividends
or other rights and the respective holders thereof
shall have no other right or interest therein or in
the corporation by reason of the ownership of such
shares, except to receive payment therefor at said
redemption price, without interest, upon presentation
and surrender of their respective certificates there-

for."

{c) The number of shares outstanding and the vote in

favor of and against said amendment were as follows:



Class of No. of Shares No. of Shares No. of Shares

Stock Outstanding in Favor Against
Class A

common 2,000 2,000 None
Class B

Common 2,000 2,000 None
Preferred 4,000 2,730 None

(d) The number of shares with par value, and the par
value thereof, and the number of shares without par value auth-
orized by.the Articles of Incorporation prior to the adoption
of the amendment adopted at said meeting of stockholders on

May 5, 1960, were as follows:

Number of Shares Number of Shares

Class of With Without
Stock Par Value Par Value Par Value
Class A

Common 2,000 $100.00 None

Class B

Common 2,000 $100.00 None
Preferred 4,000 $100.00 None

and the number of authorized shares with par value, and the par
value thereof, and the number of shares without par value to

which the same have been changed by said amendment are as fol-

lows:
Nunmber of Shares Number of Shares

Class of With Without

Stock Par value Par Value Par Value
Class A

Common 2,000 $100.00 None
Class B

Common 2,000 $100.00 None
Preferred

Series 1951 4,000 $100.00 None

Series 1960 4,000 $100.00 None



(e)

The number of shares into which the authorized

shares have been divided, the number of shares included in each

class, the par value thereof,

and the preferences, rights, pri-

vileges and restrictions or other distinctive features of the

shares of each class are asg follows:

Class of
Stock

Class A

Common

Class B

Common

Preferred
Series 1951
Series 1960

(£)

standing is:

Number of
Shares

2,000
2,000

4,000
4,000

Par Value

$100.00
$100.00

$100.00
$100.00

Distinctive
Features

See (b) above

See (b) above

above
above

See (b)
See (b)

The number of shares of each class issued and out-

Class of Stock

Class A Common
Class B Common
Series 1951 Preferred

(g}

Number of Shares
Issued and Outstanding

2,000
2,000
4,000

The amount to which the authorized shares shall

be increased, the number of shares to be issued, the par value

cof said shares and the distinguishing features of each class

are as follows:

Total Number Number of

Class of of Shares Shares to  Par Distinguishing

Stock to be Authorized be Issued Value Features
Class a

Common 2,000 2,000 $100.00 sSee (b) above
Class B

Common 2,000 2,000 $100.00 see (b) above
Preferred _

Series 1951 4,000 4,000 $100.00 sSee (b) above

Series 1960 4,000 1,000 $100.00 see (b) above

-10-



(h) The terms upon which the new shares are to be
issued and exchanged in place of outstanding shares are as
follows: ©None =-- no exchange contemplated.

IN WITNESS WHEREOF, I, CHARLES H. WEISS, President of
WEISS AND NEUMAN SHOE COMPANY, and Chairman of the meeting of
stockholders above mentioned, have signed this certificate
this i day of May, 1960.

/%J: _f .

President and Chairman

ATTEST:

Secretary

STATE OF MISSOURI)
) Ss.
CITY OF ST. LOUIS)

—

I ? \,_ . ) ‘,’,; }ﬁ ~ _—: [ et e F a Notary PUbliC F
, N ! -
do hereby certify that on the _ -~  day of May, 1960, CHARLES

H. WEISS personally appeared before me, and, being first duly
sworn by me, acknowledged that he signed the foregoing document
in the capacity herein set forth, and declared that the state-~
ments therein contained are true.

IN WITNESS WHEREQF, I have hereunto set my hand and
seal the day and year first above written.

My commission expires:  _ P

. - -‘\ .
. . ),}‘ -
= R T S O S S

N Not Public

FILED AND CERTIFICATE
ISSUED

MAY 25 1950

%’\f{@

| AL

i
i
3 i

| Eerporation DeRi. ¢ ¥pcACTARY OF BraTel
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of directors and for all other purposes, and the

holders of the preferred stock shall have no voting
power; provided, however, that in case at any time
dividends upon the preferred stock for six (6) quar-
terly dividend periods, whether or not successive,

for said stock shall not have been paid, or declared,
and a sum sufficient for the payment thereof set

apart, the holders of the preferred stock, voting
separately and as a class (with the right of cumula-
tive voting in the same manner as hereinabove provided
with respect to the holders of Class A common stock),
shall be entitled to elect one (1) member of the Board
of Directors, and such right shall continue until, but
only until, all accumulated and defaulted dividends shall
have been paid and the gquarter-yearly dividend for the
current quarterly period shall have been paid or de-
clared and set apart, and thereupon the exclusive voting
right for the election of directors shall be divested
from the holders of the preferred stock and revested in
and restored to the holders of the common stock.

“The aforesaid Series 1951 and Series 1960 pre-~
ferred stock shall be on a parity in all respects,
except as follows, to-wit: |

"The corporation may, at its option, expressed
by resolution of its Board of Directors, at any time
or from time to time, redeem the whole or any part of

the Series 1951 preferred stock at a redemption price

[E—
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STATE OF MISSOURI
CERTIFICATE OF AMENDMENT

o All to Whom These Presents Shall Come:

I, WARREN E. HEARNES, Secretary of State of the State of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that.

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

tate its Certificate of Amendment G€creasing the number of authorized shares
%\-om: yO00 sharea of Series 1351 Prefarred Stock, @ $100.00 par value
4,000 shares of Series 1950 Prefarred Stock, @ $100,00 par value
2.000_shares of Class A Common Stock, @ $100.00 par value
2,000 shares of Class B Common stock, @ $100.00 par value
To: 2,020 shares of Series 1951 Preferred Stock, @ 3100.00 par value
e 2820, BDAIRS. 0f Seriea. 1960 Prefarrad Stock,.@ $100.00 par. valus
1,000 shares of Class A Common Stock, @ 2100.00 rar value
1,020 shares of Class B Common Stock, @ $100.00 par value,

.
L TR MY R T 1] ROLLX] IR TR

rab reduc:lng the stated clpit.al _
as provided by Law,and has in ell respects complied with the requirements

Amendment of Articles of Incorporation
IN WITNESS WHEREOF, I hereunto set my hand and affix

the Great Seal of the State of Missouri. Done at the City of Jef-

(SEAL) ferson, this 17th W af A‘g”‘t 0.1 , AD. 19___,_,_‘1_':'"2

Chief Clerk, |

WRILS AND NEUMAN SHOE CO.
RECEIVED OF & oot SR

Three and ng/100- - - 3.00

For Credit of General Revenue Fund, on Account of Amendment Fee.,

NOwooooo, o342 %l@l E‘ . ‘

DEPUTY COLLECTOR OF REVENUK t

™



CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION
OF
WEISS AND NEUMAN SHOE COMPANY
REDUCING AUTHORIZED SHARES
AND STATED CAPITAL

I, HENRY H. STERN, Vice President of Weiss and Neuman
Shoe Company, a corporation existing under the laws of the State
of Missouri, do hereby certify, under the seal of said COXpora~-
tion, as follows:

(a) The name of the corporation is WEISS AND NEUMAN
SHOE COMEANY; The corporation was originally organized under
the name Weiss-Kramer, Inc.

(b) At a meeting of the stockholders of the said cor-
poration dulf called and held on July 25, 1962, pursuint to the
provisions of The General and Business Corporation Act of Mis-
souri, and at which meeting the said Henry H. Stern, pursuant
to the corporation's by-laws and by unanimous consent, acted
as Chairman, the following amendment was duly and unanimously
adopted:

RESOLVED, That the Articles of Incorporation of

this company be amended so that ARTICLE THIRD, which
provides for the amount of authorized capital stock,
shall read ag follows:

“"THIRD: The total amount of the capital stock of

the corporation‘shall be Seven Hundred Fifty-four Thou-
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sand Five Hundred Dollars {$754,500.00), consisting of
five thousand five hundred and twenty-five (5.525)
shares of preferred stock of the par value of One Hun-
dred Dollars ($100.00) per share and two thousand and
twenty (2,020) shares of common stock of the par value
of One Hundred Dollars ($100.00) per share; provided
that the said two thousand and iwenty (2,020) shares

of common stock shall be divided into one thénsand
(1,000) shares of Class A common stock of the par

value of One Hundred Dollars ($100.00) per share and
one thousand and twenty (1,020) shareﬁ of Class B com-.
mon stock of the par value of 6ne Hundred Dollars
($100.00) per share; provided, further that the afore-
s#id Class A and Class B common stock shall be on a
parity in all respects, except that the voting power
shall be vested exclusively in the Class A common stock
(except in the event of default in the payment of divi-
dends on the preferred stock as hereinafter set forth),
and at all meetings of the stockholders and at all |
elections for directors each holder of Class A common
stock shall be entitled to one (1) vote for each share
of said Class A common stock heldkby him and registered
on the books of the company (provided that in all elec-
tions for directors each holder of Class A common stock

shall have the right to cast as many votes in the aggre-



gate as shall equal the number of shares so held by him,
multiplied by the number of directors to be elected), and
the Clagse B common stock shall have no voting power, the
holders thereéf expressly waiving any right to vote said
Class B common stock at elections for directors or on any
question, or to participate in stockholders' meetings.

"mhe preferred stock shall be classified as Series
1951 preferred stock and Series 1960 preferred stock,
the Series 1951 preferred stock consisting of two thou-
sand and twehty (2,020) shares of the par value of One
Hundred Dollars ($100.00) per share and the Series 1960
preferred stock consisting of three thousand five hundred
and five (3,505) shares of the par value of One Hundred
Dollars ($100. OO) per share. The preferences, cqualifica-
tions, limitations and restrictions in respect of both
said series of preferred stock shall be as follows:

wThe holders of the preferred stock shall be en-
titled to receive, when and as declared, out of any funds
from which said dividends are lawfully declarable, divi-
dends at the rate of seven per cent (7%) per annum, and
no more, payable in guarterly installmeﬁta on the first
days of January, April, July and October of each year
with proper adjustment for any dividend period which is
less than a full guarter. Such dividends shall be pay-

able before any dividends shall be paid upon, or set



apart for, the common stock of the corporation and
shall be cumulative, so that if in any quarterly divi-
dend period dividends at the rate of seven per cent (7%)
per annum shall not have been paid upon or get apart -
for the preferred stock, the deficiency (but without
interest) shall be fully paid or set apart for pay-
ment hef&re any dividends shall be paid upon or set
apart for the common stock.

"In the event of any liquidation, dissolution
or winding up of the corporation (whether voluntary
or involuntary), or upon any distribution of its
capital, other.than the redemption of its preferred
stock, the holders of the preferred stock shall be
entitled to be paid in full the par value thereof,
and all unpaid dividends accrued thereon, before
any amount shall be paid or any assets distributed
to the holders of the common stock, and after the pay-
ment to the holders of the preferred stock of the
amount payable to them as hereinbefore provided, the
remaining assets and funds of the corporation shall
be divided and paid and distributed to the holders of
the common stock.

"No holder of preferred stock shall, as such
holdei. have any pre—emptive right in or pre-emptive

right to subscribe to any additional shares of pre-



ferred stock or any shares of common stock and the
right to subscribe for new or additional shares of
any class of stock shall be vested solely in ﬁhe
holders of common stock.

"While any preferred stock is outatanding, the
corporation, without firat obtaining the consent,
either expressed in writing or by the affirmative
vote at a meeting called for that purpose, of the
holders of at least two-thirds (2/3rds) of the total
number of shares of preferred stock then outstanding,
shall not:

(a) Authorize any increase in the number of

sharés of preferred stock;

{b) Authorize any new class of stock or ob-
liéations convertible into or evidencing or car-
rying the fight to purchase stock having any
preference over, or parity with, the preferred
stock herein authorized;

(c) Amend, alter, change or repeal the pre-
£ere5ces, rights, restrictions or limitations
of the preferred stock herein authorized.

"Bxcept as provided in this clause, and except
as otherwise required by the laws of the State of
Missouri, the holders of the common stock shall ex~

clusively possess the voting power for the election



of directors and for all other purposes, and the
holders of the preferred stock shall have no voting
power; provided, however, that in case at any time
dividends upon the preferred stock for six (6) quar-
terly dividend periods, whether or not succeséive.
for said stock shall not have been paid, or declared,
and 2 sum sufficient for the payment thereof set
apart, the holders of the preferred stock, voting
separately and as a class (with the right of cumula-
tive voting in the same manner as hereinabove provided
with respect to the holdérs of Class A common stock),
shall be entitled to elect one (1) member of the Board
of Directors, and such right shall continue until, but
only until, all accumulated and defaulted dividends shall
have been paid and the quarter-yearly dividend for the
current quarterly éeriod shall have been paid or de-
clared and set apart, and thereupon the exclusive voting
right for the election of directors shall be divested
from the holders of the preferred stock and revested in
and restored to the holders of the common stock.

umThe aforesaid Series 1951 and Series 1960 pre-
ferred stock shall be on a parity in all respects,
except as follows, to-wit:

"The corporation may, at its option, expressed

by resolution of its Board of Directors, at any time
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or from time to time, redeem the whole or any part of

the Series 1951 preferred stock at a redemption price

for each share thereof equal to the sum of One Hundred
'Dollars ($100.00) plus all accrued and unpaid dividends
thereon, plus a premium of Ten Dollars ($10.00) per

share if such redemption shall occur on or priér to
January 1, 1956, a premium of Seven Dollars Fifty Cents
($7.50) per share if such redemption shall occur after
January 1, 1956 and on or prior to January 1, 1961, and

a premium of Five Dollars ($5.00) per share if such re-
demption shall occur after Janua#y 1, 1961. The cor-
poration may, at its option, expressed by resoclution of
its Board of Directors, at any time or from time to time,
redeem the whole or any part of the Series 1960 preferred
stock at a redemption price for each share thereof equal
to the sum of One Hundred Dollars ($100.00) plus all ac-
crued and unpaid dividends thereon, plus a'premium of Ten
Dollars ($10.00) per share if such redemption shall occur
én_or prior to January 1, 1965, a premium of Seven Dollars
Fifty Cents ($7.50) per share if such redemption shall oc-
cur after January 1, 1965 and on or prior to January 1,
1970, and a premium of Five Dollars ($5.00) per share if
such redemption shall occur after January 1, 1970. 1If
less than the whole amount of said preferred stock of

either series outstanding shall be so redeemed at any

.



time, the stock to be redeemed shall be selected in
such manner as the Board of Directors may determine.
Notice of any proposed redemption of preferred stock
of either series shall be given to the holders of rec-~
ord of such stock 80 to be redeemed by mailing a copy
of such notice, at least thirty (30) days prior to the
date fixed for such redemption, to such holders at
their addresses as the same respectively appear upon
the books of the corporation. On and after the date
so fixed for the redemption, if the necessary funds
therefor shall have been set aside and shall continue
to be available therefor, the stock so called for re-
demption shall cease to be entitled to any dividends
or other rights and the respective holders thereof
shall have no other right or interest therein or in
the corporation by reason of the ownership of such
shares, except to receive payment therefor at said
redemption price, without interest, upon presentation
and surrender of their respective certificates there-

for."

(c) The number of shares outstanding and the vote in

favor of and against said amendment were as follows:

-8~
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Class of No. of Shares No. of Shares No. of Shares

Stock outstanding in Favor Against
Class 2

Common 1,000 1,000 None
Class B

Common 1,020 1,020 None

Series 1951
Preferred 2,020 2,020 None

Series 1960
Preferred 3,505 3,505 None

(d) The reduction of stated capital of the corporation,
ag above set'forth, was effected by the purchase and retirement
of 1,000 shares of Class A common stock and 980 shares of Class
B common stock and by the redemption and retirement of 1,980 shares
of Ser1e5M195l preferred stock and 495 shares of Series 1960 pre-
ferred ;tock. none of which said shares of stock, common or pre-
ferred, are to be reissued. The stated capital has been reduced
thereby to §$754,500.00 and the authorized shares have been re-
duced thereby to 2,020 shares of common stock of the par value
of $100.00 per share, of which 1,000 shares are Class A common
stock and 1,020 shares are Class B common stock, and 5,525 shares
of preferred stock of the par value of $100.00 per share, of
which 2,020 shares are Series 1951 preferred stock and 3,505
shares are Series 1960 preferred stock. The capital of the cor-
poration will not be impaired by said reduction in stated capital
or authorized shares.

(e) After giving effect to the aforesaid reduction in

stated capital and authorized shares the amount of stated capital



is $754,500.00 and the amount of Paid-in surplus is $21,800.00.
IN WITNESS WHEREOF, I, HENRY H. STERN, Vice President
of Weiss and Neuman Shoe Company, and Chairman of the neeting of

stockholders above mentioned, have signed this certificate this

/St day of August, 1962.

ident and Chairman

" ] i IF
B‘!E'«l'ﬁﬁ'l‘: Ay /
- Far
< Iy / S
\t"AJj’ RLs Al Nd L e
/‘/ secretary -
/

STATE OF MISSOURI)
) ss.
CITY OF ST. LOUIS)

I, Lillian M. Buckley, a Notary Public, do hereby cer-
tify that on the /5~  day of August, 1962, HENRY H. STERN
personally appeared before me, and, being first duly sworn by me,
acknowledged that he signed the foregoing document in the capa-
city therein set forth, and declared that the statements therein
contained are true.

IN WITNESS WHERBOF, I have hereunto set my hand and

seal the day and year first above written.

My commission expires: July 9, 1963.

Notary Public

-10-



STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

Corporation Department
Certificate of Amendment
WHEREAS, WEISS and HEUMAN SHOE COMPANY

a corporation organized under The General and Business Corporation Law has delivered to me
a certificate of Amendment of its Articles of Incorporation and has in all respects complied with
the requirements of law governing the amendment of Articles of Incorporation under The Gen-
eral and Business Corporation Law.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that the
Articles of Incorporation of said corporation ére amended in accordance therewith.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

of Jefferson, this _2Cth__dayof . Neve. ber ,19.G9

" Deputy Secretary of Swte

RECEIVED OF: WEISS and NEUMAN SHOE COMPANY
Two turndred seventy-throe and 00/200-rvcrcrevannn. Doll $ 273.00

Deputy Collector of Revenur

CORF. 20
TRI=COUNTY PUBLICATIONS, BELLE, MO, 853013

il L ot Y P N R A TEETT T M A e s o e AL e e e e i =
3 ST ! A . N -~ ;
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State of Missouri . . . Office of Secretary of State

JAMES C. KIRKPATRICK, Secretary of State

Amendment of Articles of Incorporation

(To be submitted in duplicate by an attorney)

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MO. 65101

Pursuant to the provisions of The General and Busineas Corporation Law of Missouri, the undersigned
Corporation certifies the following:

(1) The name of the Corporation is Weiss N ce Company

The name under which it was originally organized was . WeiSs-Kramer, Inc.

(2) An amendment to the Corporation's Articles of Incorporation was adopted by the shareholders

on November 3, , 1963,

(3) Article #..Thirdis amended to read as follows:

(SEE ATTACHED FLY SHEETS)

(If more than one article is to be amended or more space is needed attach. fly sheet)



(4) Of the 2980 shares Outstanding, 4960

of such shares were entitled to vote on such amendment,
The number of outstanding shares of any class entitled 1o vote thereon as a class were ag follows:

Number of
Class Outstanding Shares
A Common 10060
Series 1951 Prferred 2020
Series 1960 Preferred 1940

(5) The number of shares voted for and against the amendment was as follows:

Class No. Voted For No. Voted Against
A Common 1000 -0=
Series 1951 Preferred 2020 -0-
Series 1960 Preferreg 1940 -0~



The total amount of the capital stock of the corporation
shall be One Million Two Hundred Ninety Thousand Five Hundred Dollars

Dollars ($100) per share; provided that the said Two Thousand
Three Hundred Eighty (2,380) shares of common stock shall be @di-
vided into One Thousand One Hundred Eighty (1,180) shares of Class
A common stock of the par value of One Hundred Dollars ($100) per
share and One Thousand Two Hundred (1,200) shares of Class

B common stock of the par value of One Hundred Dollars ($100) per
share; provided, further that the aforesaid Class A and Class B
common stock shall be on a parity in all respects, except that the
voting power shall be vested exclusively in the Class A common
stock (except in the event of default in the payment of dividends
on the preferred stock as hereinafter set forth), and at all meet-
ings of the stockholders and at all elections for directors each
holder of Class A common stock shall be entitled to one (1) vote
for each share of said Class 2 common stock held by him and regis-
tered on the books of the company (provided that in all elections
for directors each holder of Class A common stock shall have the
right to cast as many votes in the aggregate as shall equal the
number of shares so held by him, multiplied by the number of di-
rectors to be elected), and the Class B common stock shall have no
voting power, the holders thereof expressly waiving any right to
vote said Class B common stock at elections for directors or on
any question, or to participate in stockholders’ meetings.

The preferred stock shall be classified as Series 195]
preferred stock, Series 1960 preferred stock and Series 1969 con-
vertible preferred stock, the Series 1951 preferred stock consist-
ing of Two Thousand Twenty (2,020) shares of the par value of One
Hundred Dollars ($100) per share; the Series 1960 preferred stock
consisting of Three Thousand Five Hundred Five (3,505) shares of
the par value of One Hundred Dollars ($100) per share and the
Series 1969 convertible preferred stock consisting of Five Thou~
sand (5,000) shares of the par value of One Hundred Dollars ($100)
per share. The preferences, qualifications, limitations and re-
strictions in respect of all said series of preferred stock shall
be as follows:

The holders of the preferred stock shall be entitled to
receive, when and as declared, out of any funds from which said
dividends are lawfully declarable, dividends at the rate of seven
per cent (7%) per annum, and no more, payable in quarterly in-
stallments on the first days of January, Apriil, July and October
of each year with proper adjustment for any dividend period which
is less than a full quarter. Such dividends shall be payable be-~
fore any dividends shall be paid upon, or set apart for, the com~
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No holder of preferred stock shall, as such holder,
have any pre-emptive right in or pre-emptive right to subscribe
to any additional shares of preferred stock or any shares of com-
mon stock and the right to subscribe for new or additional

shares of any class of stock shall be vested solely in the hold-
ers of common stock.

) While any preferred stock is outstanding, the corpora-
tion, without first obtaining the consent, either expressed in
writing or by the affirmative vote at a meeting called for that
purpose, of the holders of at least two-thirds (2/3rds} of the

total number of shares of preferred stock then outstanding,
shall not:

(a) Authorize any increase in the number of shares of
preferred stock;

(b) Authorize any new class of stock or obligations
convertible into or evidencing or carrying the
right to purchase stock having any preference
over, or parity with, the preferred stock herein
authorized;

(c) Amend, alter, change or repeal the preferences,
rights, restrictions or limitations of the pre-
ferred stock herein authorized.

Except as provided in this clause, and except as other-
wise required by the laws of the State of Missouri, the holders
of the common stock shall exclusively possess the voting power
for the election of directors and for all other purposes, and the
holders of the preferred stock shall have no voting power: pro-
vided, however, that in case at any time dividends upon the pre-
ferred stock for six (6) quarterly dividend periods, whether or
not successive, for said stock shall not have been paid, or de-
clared, and a sum sufficient for the payment thereof set apart,
the holders of the preferred stock, voting separately and as a
class (with the right of cumulative voting in the same manner as
hereinabove provided with respect to the holders of Class A com-
mon stock), shall be entitled to elect one (1) member of the
Board of Directors, and such right shall continue until, but only
until, all accumulated and defaulted dividends shall have been
paid and the quarter-yearly dividend for the current guarterly
period shall have been paid or declared and set apart, and there-
upon the exclusive voting right for the election of directors
shall be divested from the holders of the preferred stock and re-
vested in and restored to the holders of the common stock.

The aforesaid Series 1951 and Series 1960 preferred
stock shall be on a parity in all respects, except as follows,
to-wit:

The corporation may, at its option, expressed by reso-
lution of its Board of Directors, at any time or from time to
time, redeem the whole or any part of the Series 1951 preferred
stock at a redemption price for each share thereof equal to the
sum of One Hundred Dollars ($100) plus all accrued and unpaid
dividends thereon, plus a premium of Ten Dollars ($10) per share
if such redemption shall occur on or prior to January 1, 1956, a
premium of Seven Dollars Fifty Cents ($7.50) per share if such
redemption shall occur after January 1, 1956 and on or prior to
January 1, 1961, and a premium of Five Dollars ($5) per share if
such redemption shall occur after January 1, 1961. The corpora-
tion may, at its option, expressed by resolution of its Board of
Directors, at any time or from time to time, redeem the whole or
any part of the Series 1960 preferred stock at a redemption price
for each share thereof equal to the sum of One Hundred Dollars
($100) plus all accrued and unpaid dividends thereon, plus a



premium of Ten Dollars ($10) per share if such redemption shall
occur on or prior to January 1, 1965, a premium of Seven Dollars
Fifty Cents ($7.50) per share if such redemption shall occur
after January 1, 1965 and on or prior to January 1, 1970, and a
premium of Five Dollars ($5) per share if such redemption shall
occur after January 1, 1970. If less than the whole amount of
said preferred stock of either said series outstanding shall be
so redeemed at any time, the stock to be redeemed shall be se-
lected in such manner as the Board of Directors may determine.
Notice of any proposed redemption of preferred stock of either
said series shall be given to the holders of record of such

stock so to be redeemed by mailing a copy of such notice, at
least thirty (30) days prior to the date fixed for such redemp-
tion, to such holders at their addresses as the same respectively
appear upon the bocks of the corporation. On and after the date
so fixed for the redemption, if the necessary funds therefor
shall have been set aside and shall continue to be available
therefor, the stock so called for redemption shall cease to be
entitled to any dividends or other rights and the respective
holders thereof shall have nc other right or interest therein or
in the corporation by reason of the ownership of such shares, ex-
cept to receive payment therefor at said redemption price, with-
out interest, upon presentation and surrender of their respective
certificates therefor.

The corporation may, at its option, expressed by reso-
lution of its Board of Directors, at any time or from time to
time, redeem the whole or any part of the Series 1969 convertible
preferred stock (unless converted into shares of common stock as
hereinafter set forth prior to such redemption) at a redemption
price for each share thereof equal to the sum of One Hundred Five
Dollars ($105) plus all accrued and unpaid dividends thereon. If
less than the whole amount of said Series 1969 convertible pre-
ferred stock outstanding shall be so redeemed at any time, the
stock to be redeemed shall be selected in such manner as the
Board of Directors may determine. Notice of any proposed redemp-
tion of any such Series 1969 convertible preferred stock shall be
given to the holders of record of such stock so to be redeemed by
mailing a copy of such notice, at least thirty days prior to the
date fixed for such redemption, to such holders at their address-
es as the same respectively appear on the books of the corpora-
tion. On and after the date so fixed for the redemption, if the
necessary funds therefor shall have been set aside and shall con-
tinue to be available therefor, the stock so called for redemp-
tion shall cease to be entitled to any dividends, shall no longer
have any conversion rights and the respective holders thereof
shall have no other right or interest therein or in the corpora-
tion by reason of the ownership of such shares, except to receive
payment therefor at said redemption price, without interest, upon
presentation and surrender of their respective certificates there-~
for.

Any holder of the Series 1969 convertible preferred
stock may at any time (unless the shares held by him shall have
been called for previous redemption, hereinabove set forth) at
his option convert all or any of such shares held by him into
fully-paid and non-assessable shares of Class A and Class B (pro-
vided that a one-half portion of the said shares of preferred
stock shall be converted into Class A common stock and the other
one-half portion of said shares of preferred stock shall be con-
verted into Class B common stock) at the rate of 1/16th share of
Class 2 common stock or 1/16th share of Class B common stock, as
the case may be, for each share of Series 1969 convertible pre-~
ferred stock surrendered for conversion, and on presentation and
surrender to the corporation of the certificates for the Series
1969 convertible preferred stock so to be converted, duly endorsed
for transfer, the holder of such stock shall be entitled to re-
ceive in exchange certificates for shares of the fully-paid and
non-assessable Class A common stock and Class B common stock of
the corporation at the rate aforesaid, with a cash adjustment of
all dividends.



. In case the corporation shall at any time or from time
to time subdivide the ocutstanding shares of Class A and Class B
common stock into a greater number of shares, then with respect
to each suth subdivision the number of shares of Class A and
Class B common stock deliverable upon conversion of each share
of Series 1969 preferred stock shall be increased in proportion
to the increase resulting from such subdivision in the number of
outstanding shares of Class A and Class B common stock; and in
case the corporation shall at any time or from time to time com-
bine the outstanding shares of Class A and Class B common stock
into a smaller number of shares, then with respect to each such
combination the number of shares of Class A and Class B common
stock deliverable upon the conversion of each share of 1969
convertible preferred stock shall be decreased in proportion to
the decrease resulting from such combination of the number of
outstanding shares of Class A and Class B common stock.

In case the corporation shall at any time or from time
to time declare, on or in respect of the Class A and Class B com-
mon stock, a dividend payable in stock or other securities of the
corporation, then with respect to the first such dividend a hold-
er of Series 196% convertible preferred stock, upon exercising
the conversion privilege after the record date fixed for deter-
mining the holders of stock to whom such dividend is payable,
shall be entitled to receive the number of shares of Class A and
Class B common stock which he would have been entitled to receive
upon conversion prior to said date, and, on and after the date
fixed for the payment of such dividend, shall also be entitled to
receive a number of shares of stock or the amount of securities
which would have been issuable in payment of such dividend on or
in respect of said shares of Class A and Class B common stock if
he had exercised his conversion privilege prior to said record date
and on said record date had been the holders of said shares of
Class A and Class B common stock; and with respect to each such
dividend declared subsequent to the first such dividend the num-
ber of shares of steock or the amount of securities to which such
holder of Series 1969 convertible preferred stock shall be en-
titled, shall be increased in a manner determined by the Board of
Directors to be similar, with respect to each such dividend, to
the manner of increase hereinabove set forth with respect to such
first dividend and such determination shall be conclusive upon
all holders of such Series 1969 convertible preferred stock.

The corporation shall reserve and keep available, out
of its authorized and unissued stock, solely for the purpose of
effecting a conversion of shares of Series 1969 convertible pre-
ferred stock, such number of shares of Class A and Class B common
stock as shall from time to time be sufficient to effect the conver-
sion of all shares of Series 1969 convertible preferred stock then
outstanding. The corporation shall from time to time, in accordance
with the laws of the State of Missouri, increase the authorized num-
ber of its shares of Class A and Class B common stock at any time
that the number of shares of Class A and Class B common stock re-
maining unissued shall not be sufficient to permit the conversion
of all then outstanding shares of Series 1969 convertible preferred
stock.

So long as any of the Series 1969 convertible preferred
stock remains outstanding no reorganization of the corporation and
no consolidation or merger thereof with or into any other corpora-
tion or corporations and no conveyance of all or substantially all
of its properties and business, as an entirety, to any other corpo-
ration shall be made unless, as part of such reorganization, con-
solidation, merger or conveyance, arrangements shall be made where-
by the holders of the Series 1969 convertible preferred stock then
outstanding shall thereafter be entitled to convert such preferred
stock intc any stock or securities given in exchange for Class A
and Class B common stock of the corporation, on such reorganization,
or in connection with such consolidation, merger or conveyance, in
such amounts as would at the time have been given in exchange for
the Class A and Class B common stock then issuable upon conversign
of such Series 1969 convertible preferred stock under the provisions
hereinabove set forth.



IN WITNESS WHEREOF, the undersigned,

President or
Richard S, Weiss has executed this instrument and its
Vice President ]
Sanford W. Weiss : has affixed its corporate seal hereto and
attested said seal on the _Zéﬁh day of Novembey L 1969
maAE -
CORPORATE SHAT
- Weiss and Neuman Shoe Company

SO0y OF,_St. Louis

L‘C/é@m —, @ notary public,

do hereby certify that on this JJL%_ day of November 1969
personally appeared before me ____Richard S. Weiss

STATE OF__Missouri }

who, being by me first duly sworn, declared that he is the _Vice President

of __.ﬁﬂiﬁmmmmjlmejompmg

that he signed the foregoing document as __viCe President of the corporation, and that the
statements therein contained are true.
(NOTARIAIL

ﬁymnum“y‘ Comaission Expires MI&M

FILED AND CERTIFICATE
ISSUED

NOV 2 0 1968

*

LOrporation Lept. HECKETARY OF STATE
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STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

Corporation Depariment
Certificate of Amendment

WHEREAS, WEISS and NEUMAN_ SHOE COMPANY

a corporation organized under The General and Business Corporation Law has delivered to me
a certificate of Amendment of its Articles of Incorporation and has in all respects complied with
the requirements of law governing the amendment of Articles of Incorporation under The Gen-
eral and Business Corporation Law.

NOW, THEREFORE, 1, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that the

Articles of Incorporation of said corporation are amended in accordance therewith.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City
of Jefferson, this __15th__ day of . December . .. ,19..69

. Secretary of State

Deputy Secretery of State

RECEIVED OF: WEISS and NEUMAN SHOE COMPANY

Three hundred eighty-eight and 00/100-------- * = “Dollars, $.388.00

For Credit of General Revenue Fund, on Account of Amendment Fee.

Deputy Collector of Revenue

CORP. 20
TAI=COUNTY PUBLICATIONS, BELLE, MO, 85013
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State of Missours . . . Office of Secretary of ;S"taté

JAMES C. KIRKPATRICK, Secretary of State

Amendment of Articles of Incorporation

(To be submitted in duplicate by an attorney)

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE

STATE OF MISSQURI

JEFFERSON CITY, MO. 65101

Purxuanttothepmvisionsof'rheGeneralandBusinessCorporaﬁonLawothsomi,theundersigned
Corporation certifies the following:

(1) The name of the Corporation is __Weiss and Neuman Shoe Company

The name under which it was originally organized was Weiss-Kramer, Inc.

(2) An amendment to the Corporation’s Articles of Incorporation was adopted by the shareholders

on... December = 10, 1969

(3) Article #Third. is amended to read as follows:

(SEE ATTACHED FLY SHEETS)

(If more than one article is to be amended or more space is needed attach fly sheet)



{(4) Of the 5980 shares outstanding, 4960
of such shares were entitled to vote on such amendment.
The number of outstanding shares of any class entitled to vote thereon as a class were as follows:

Number of
Class Ouistanding Shares
A common 1000
Series 1951 Preferred 2020
Series 1960 Preferred 19490

{(5) The ber of shares voted for and against the amendment was as follows:

~
- Class No. Voted For No. Voted Against
A comm 1000 -0~
Seri 1951 Preferred 2020 -0-
Se;iés 1960 Preferred 1940 -0~

/

(6) If the amendment changed the number or par value of authorized shares having a par value the
amount in dollars of authorized shares having a par value as changed is:

If the amendment changed the number of authorized shares without par value, the authorized num-
ber of shares without par value as changed and the consideration proposed to be received for such increased
authorized shares without par value as are to be presently issued are:

(7) If the amendment provides for an exchange, reclassification, or cancellation of issued shares, or a
reduction of the number of authorized shares of any class below the number of issued shares of that class,
the following is a statement of the manner in which such reduction shall be effected:



Class B common stock shall have no voting power, the holders
thereof expressly waiving any right to vote said Class B common
Stock at electiong for directors or On any question, or to partic~-

vertible preferred stock, the Series 195] Preferred stock consist-

sand (5,000) shares of the par value of One Hundred Dollars ($100)
per share. The preferences, qualifications, limitations and re-
strictions in respect of all saig series of preferred stock shall
be as follows:

The holders of the preferred stock shall be entitled to
receive, when and as declared, out of any funds from which said
dividends are lawfully declarable, dividends at the rate of seven
pPexr cent (7%) per annum, and no more, payable in quarterly in-
stallments on the first days of January, April, July and October
of each year with Proper adjustment for any dividend period which
is less than a ful}l quarter. Such dividends shall be payable be-
fore any dividends shall be paid upon, or set apart for, the com-
mon stock of the corporation and shall be cumulative, so that if

In the event of any liguidation, dissolution or winding
up of the corporation (whether voluntary or involuntary), Oor upon
any distribution of its capital, other than the redemption of its
preferred stock, the holders of the pPreferred stock shall be en-
titled to be paid in full the par value thereof, and all unpaid
dividends accrued thereon, before any amount shall be Paid or any
assets distributed to the holders of the common stock, and after
the payment to the holders of the preferred stock 9f the amount

B i S



No holder of preferred stock shall, as such holder,
have any pPre-emptive right in or Pre-emptive right to subscribe
to any additional shares of pPreferred stock or any shares of com-
mon stock and the right to subscribe for new or additional
shares of any class of stock shall be vested solely in the hold-
ers of common stock.

_ ., While any preferred stock is outstanding, the corpora-
tJ.gnf without first obtaining the consent, either expressed in
writing or by the affirmative vote at a meeting called for that
purpose, of the holders of at least two-thirds (2/3rds) of the

total number of shares of preferred stock then outstanding,
shall not: .

(a) Authorize any increase in the number of shares
of preferred stock:

(b) Authorize any new class of stock or obligations

over, or parity with, the pPreferred stock herein
authorized;

(c) Amend, alter, change or repeal the preferences,
rights, restrictions or limitations of the pre-
ferred stock herein authorized.

Except as provided in this clause, and except as other-
wise required by the laws of the State of Missouri, the holders
of the common stock shall exclusively possess the voting power

vided, however, that in case at any time dividends upen the pre-
ferred stock for six (6) quarterly dividend periods, whether or
not successive, for said stock shall not have been paid, or de-
clared, and a sum sufficient for the payment thereof set apart,

Board of Directors, and such right shall continue until, but only
until, all accumulated and defaulted dividends shall have been

period shall have been paid or declared and set apart, and there-
upon the exclusive voting right for the election of directors
shall be divested from the holders of the preferred stock and re-
vested in and restored to the holders of the common stock.

The aforesaid Series 1951 and Series 1960 preferred
stock shall be on z parity in all Tespects, except as follows,
to-wit:

The corporation may, at its option, eéXpressed by reso-
lution of its Board of Directors, at any time or from time to

January 1, 1961, and a premium of Five Dollarsg ($5) per share if
such redemption shall occur after January 1, 1961. The corpora-
tion may, at its option, expressed by resolution of its Board of
Directors, at any time or from time to time, redeem the whole or
any part of the Series 1960 preferred stock at a redemption price
for each share thereof equal to the sum of One Hundred Dollars
{$100) plus all accrued and unpaid dividends thereon, plus a



Premium of Tepn Dollars ($10) per share if such redemption shall
occur on or prior to January 1, 1965, a premium of Seven Dollars
Fifty Cents ($7.50) Per share if such redemption shall occur

occur after January 1, 1970. If less than the whole amount of
said preferred stock of either said series outstanding shall be

tion, to such holders at their addresses as the Same respectively
appear upon the books of the Corporation. On and after the date
sc fixed for the redemption, if the necessary funds therefor
shall have been set aside and shall continue to be available
therefor, the stock so called for redemption ghall cease to be
entitled to any dividends or other rights and the respective
holders thereof shall have no other right or interest therein or
in the corporation by reason of the ownership of such shares, ex-
cept to receive payment therefor at said redemption Price, with-
out interest, upon presentation ang surrender of their respective

The corporation may, at its option, expressed by reso-
lution of its Boarg of Directors, at any time or from time to
time, redeem the whole or any part of the Seriesg 1969 convertible
pPreferred stock (unless converted into shares of common stock as
hereinafter set forth pPrior to such redemption) at a redemption
Price for each share thereof equal to the sum of One Hundred Five
Dollars ($105) plus all accrued and unpaid dividends thereon. If
less than the whole amount of said Series 1969 convertible pre-
ferred stock outstanding shall be so redeemed at any time, the
stock to be redeemed shall be selected in such manner ag the
Board of Directors may determine. Notice of any proposed redemp-~
tion of any such Series 1969 convertible preferred stock shall be
given to the holders of record of such stock so to be redeemed by
mailing a copy of such notice, at least thirty days pPrior to the
date fixed for such redemption, to such holders at their address-
e€s as the same respectively appear on the books of the corpora-
tion. On and after the date so fixed for the redemption, if the
hecessary funds therefor shall have been set aside and shall con-
tinue to be available therefor, the stock S0 called for redemp-

Any holder of the Series 1969 convertible preferred
stock may at any time (unless the shares held by him shall have
been calied for Previous redemption, hereinabove set forth) at
his option convert all or any of such shares held by him into

hon-assessable Class 2 conmon stock and Class B common stock of i
the corporation at the rate aforesaid, with a cash adjustment of
all dividends.
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In case the corporation shall at any time or from time
to time subdivide the ocutstanding shares of Class A and Class B
common stock into a greater number of shares, then with respect
to each such subdivision the number of shares of Class A and
Class B common stock deliverable upon conversion of each share
of Series 1969 preferred stock shall be increased in proportion
to the increase resulting from such subdivision in the number of
outstanding shares of Cclass A and Class B common stock; and in
case the corporation shall at any time or from time to time com=
bine the outstanding shares of Class A and Class B common stock
into a smaller number of shares, then with respect to each such
combination the number of shares of Class A and Class B common
stock deliverable upon the conversion of each share of 1969
convertible preferred stock shall be decreased in proportion to
the decrease resulting from such combination of the number of
outstanding shares of Cclass & and Class B common stock.

In case the corporation shall at any time oOX from time
to time declare, on Or in respect of the Class A and Class B com=
mon stock, a dividend payable in stock or other securities of the
corporation, then with respect to the first such dividend a hold-
er of Series 1969 convertible preferred stock, upon exercising
the conversion privilege after the record date fixed for deter-
mining the holders of stock to whom such dividend is payable,
shall be entitled to receive the number of shares of Class A and
Class B common stock which he would have been entitled to receive
upon conversion prior to gsaid date, and, on and after the date
fixed for the payment of such dividend, shall also be entitled to
receive a number of shares of stock or the amount of securities
which would have been issuable in payment of such dividend on or
in respect of said shares of Class A and Class B common stock if
he had exercised his conversion privilege prior to said record date
and on said record date had been the holders of said shares of
Cclass A and Class B common stock; and with respect to each such
dividend declared subsequent to the first such dividend the num=
per of shares of stock or the amount of securities to which such
holder of Series 1969 convertible preferred stock shall be en-
titled, shall be increased in a manner determined by the Board of
Directors to be similar, with respect to each such dividend, to
the manner of increase hereinabove set forth with respect to such
first dividend and such determination shall be conclusive upon
all holders of such Series 1969 convertible preferred stock.

The corporation shall reserve and keep available, out
of its authorized and unissued stock, solely for the purpose of
effecting a conversion of shares of Series 1969 convertible pre-
ferred stock, such number of shares of Class A and Class B common
stock as shall from time to time be sufficient to effect the conver-
sion of all shares of Series 1969 convertible preferred stock then
outstanding. The corporation shall from time to time, in accordance
with the laws of the ctate of Missouri, increase the authorized num-
per of its shares of Class A and Class B common stock at any time
that the number of shares of Class A and Class B common stock re-
maining unissued shall not be sufficient to permit the conversion
of all then outstanding shares of Series 1969 convertible preferred
stock.

So long as any of the Series 1969 convertible preferred
stock remains outstanding no reorganization of the corporation and
no consolidation or merger thereof with or into any other corpora-
tion or corporations and no conveyance of all or substantially all
of its properties and business, as an entirety, to any other corpo-
ration shall be made anless, as part of such reorganization, con-
golidation, merger Or conveyance, arrangements shall be made where-
by the holders of the Series 1969 convertible preferred stock then
outstanding shall thereafter be entitled to convert such preferred

Y

stock into any stock Or securities given in exchange for Class A
and Class B common stock of the corporation, on such reorganization,
or in connection with such consolidation, merger OrI conveyance, in
such amounts as would at the time have been given in exchange for
the Class A and Class B common stock then issuable upon conversion
of such Series 1969 convertible preferred stock under the provisions

hereinabove set forth.



has executed this instrument and its

Vice Provident
Sanford H. Weiss has affixed its corporate seal hereto and
Secretury - Asaistant -Socsatamy-
attested said seal on the __QEZ:_‘_" day of December , 19.69
‘CORPORATE SEAL
o HERE

Weiss and Neuman Shoe Company

{Name of Corporation)

STATE OF____Missouri
City
1 SRXRXER OF._St. Lowig ‘
‘%(—MMVL/ , & notary public,
do hereby certify that on this __.“Aﬂ_f_éa.y of December , 19.69
personally appeared before me Charles H. Weiss .
who, being by me first duly sworn, declared that he is the —..President
: of Weiss and Neuman Shoe Company
that he signed the foregoing document as ___President of the corporation, and that the
statements therein contained are true. : :
) Notary Public
(NOTARIAL
SEAL)

- Wy Commi s Ao
My commtason expires . SR B A 15, 197

v | ~ T FILED AND CERTIFICATE
| ISSUED
,L o FP 151969
T,
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