CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
KARL'S SHOE STORES NO. 1402, LID.

a corporation duly organized and existing under the laws of Delaware has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 20-502,
Idaho Code, by filing in this office on the Twanty=£fifth day of May,
19 §2 , a properly authenticated copy of its articles of incorporation, and on the Twenty-fifth
day of May, 19 62, a designation of Frank Martin, Jr, in
the County of Ada as statutory agent for said corporation within the State of

Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

.
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AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
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of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 6 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 25th day of May

AD. 19 2.

Secretary of State.
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CERTIPICATE OF INCORPORATION
wGf=
KARL'3 SHOE STORES NO, 1402, LTD,

WE, THE UNDERSIGHED, in order to foram a corporation
for the purposes hereinafter stated, under and pursuant toc the
provisions of the General Corporation Law of the State of
Delaware, do hereby certify as followm:

FIRST: The name of the corporation is

KARL'S SHOE LTORRS NO, 1402, LTD.

SECORD: The prinecipal office of the corporation is
to be lvcated in the (ity of Dover, in the County of Kent, in
the State of Delaware. The name of its resident agent is the
UNITED STATES CORPORATION (OMPANY, whose address is No, 129
South 3tate Street in sald city.

THIRD: The nature of the business «f the corporation
and the objeets or purposes proposed to be transaeted, promoted
or carried on by it are:

Tu engage in the cperation of retail

shos stores and in the merchandising business

as & retaller, wholesaler, Jjobber, distridutor,

or ctherwlise,

Tc supervise and manage all classes

of properties, income bearing or otherwise, four

other persons, corporations and asscclations;

to act as agent, broksr or attorney-in-faet on

a commission basis, or otherwise, for any per-

son, earporation or asscgglation; to negotiate

sales, leases, murtgsges, deads of trust and

sther sencumbrances of properties of other per-

sons, c¢orporations and associations, whether

such properties are real, personal or mixed and
wherescever they may be situateq,



To manufacture, buy, sell. deal in, and
tc engage in, conduet and carry on the business
¢f manufacturing, buying, selling and dealing in
gocds, wares and merchandise of every class and
description necessary or useful for the vperations
of this corporation.

?o improve, manage, develop, oell, ap-
aign, transafer, lease, mortgage, pledge, or other-
Wilse dispose of or turn to account opr deal with
all or any part of the property of the corporation
and from time to time to vary any investment or eme
ployment of capital cof the corporation,

To burrow money, snd te make snd issus
nctes, bonds, debentures, obligations and evidences
of indebtedness of all kinds, whether secured by
mortgage, pledge or otherwise, without 1imit as to
amount, and to secure the same by mortgage, pPledge
or ctherwlise; and generally to make and perform
agreements and contracts of every kind and descrip-
tion,

To the same extent a3 natural perscns
might or couid do, tu purchase or otherwise acquire,
and to hold, own, maintain, woerk, develop, sell,
lease, exchange, hire, convey, mortgage or ctherwise
dispose of and deal in, lands and leaseholds, and
any interest, estate and rights in resl property, and
any personal or mixed property, and any franchises,
rights, licenses ur pPrivileges necessary, cunvenient
or appropriate for any of the purposes hereln ex-
pressad,

Tu apply for, obtain, register, purchase,
lease ur uvtherwise tu acquire and to hold, own, use,
develop, operate and introduce, and to sell, asaign,
grant llicenses ur territorial rights in respect to,
or vtherwise tu turn to account or diapose of, any
copyrights, trade marks, trade namea, brands, iabels,
patent righte, letters patent of the United States or
of any cther evuntry or government, lnventions, ime
provements and processes, whether used in ccnnection
with or secured under letters patent or otherwise,

fo do all and everything necessary, sultable
- and proper for the accomplishment of any of the pure
poses or the attailnment of any of the objects vr the
furtherance of any of the powers hereinbefore set
forth, elther alone or in assceiation with other cor-
porations, firms or individuals, and %o do every



other act or aets, thing or things incidental or ap-
purtenant to or growing ocut of or cunnected with

the aforesald business cr powers or any part or
parts thereof, provided the same be not inconsist-
ent with the laws under whieh this eccrporatiocn is

organised,

To acquire by purchase, subseription or
othernise, and to hold for investment or otherwise
and to use, sell, assmign, transfer, mortgage, pledge
¢r otherwise deal with or dispose of stocks, bonds
or any other obligations or securities of any corpora-
tion or eorporations; to merge or consolidate with
any ecorporation in such manner as may be permitted
by law; to aid in any mamner any eorporation whose
stocks, bonds or wther obligations are held or in
any manner guaranteed by this corporation, or in
which this corporation 1s in any way interested; and
to do any other acts or things for the preservation,
protection, improvement or enhancement of the value
of any sueh stock, bonds or other cbligations; and
while owner of any such stoek, bonde or cther obhliga-
tions $o exercise all the rights, powers and privie-
leges of ownership thereof, and tc exercise any and
all voting powers thereon; to guarantes the payment
of dividends upcn any atock, or thw prineipal or ine
teresat or both, of any bonds or other obligations,
and the performance of any eontracts,

The busiuness or purpose of the corporation
is from time to time to do any one or more of the
acta and things hsreinsbove set forth, and it shall
have power to conduet and carry on its said business,
or any part therecl, and o have cne cor wmore offices,
and tc exsrcise any or all of its corporate powers
and rights, in the State of Delaware, and in the va-
rious other states, territories, colcnies and depend-
encles of the United Statea, In the Distriet of
Columbla, and in all or any foreign eountries.

The enumeration herein cf the sbjects and
purposes of this corporation shall be construed aa
powers as well as cbjeots and purposss and shall not
bs deemed to excluds by inference any powsrs, objects
or purposes which this corporation 13 empowered to
eXxarcise, whethwr expressly by force of the laws of
the State of Delaware now or hereafter in effect or
iapliedly by the reasonable construetion of the said lawa,

FQURTH: The total number of shares of stock which the
corporation is authorized tc issue is twenty-five hundred (2500)
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and the par value oI sach ol such shares is ten dollars
(310,00},

- FIFTH: The minimum smount of capital with which the
corporation will commence business is one thousand dollars
($1,000,00).

SDXTH: The name and place of residence of each of
the incorporators is as follows:

NAME RESIDENCE
Thomas A. MeCarthy 50 Broad Street, Hew York 4, N, Y,
John E, Quinn 50 Broad Styeet, Hew York &, N, Y,

George P. Gallagher 50 Broad Street, New York 4, N, Y.

SEVENTH: The corporation is to have perpetusl ex-
istence.

EIGHTH: The private property «f the stockholders
shall not be subject to the payment of corporate debts tu any
extent whatever,

NINTH: 7The following provisicns are inserted for
the management of the business and for the conduct of the
affalrs of this corporation, and for further definision,
ilmitation and regulation of the powers of this corporation
and of its directors and stoekholders:

(1) The nmumber ¢f directors of the corporation
gshall be sueh as from time v time shall be fixed by, or in
the manner provided In the by~laws, but shall not be less than
three. Election of directors need not be by balliot unless the

by-lawe 80 provide,



(2) The Board of Directors shall have power

(a) Without the assent ur vote of the stuck-
hoiders, t¢ make, alter, amend, change, add to, or
repeal the By-Lsws of this corporation; to fix and
vary the amount tov be reserved for any proper pur-~
pose; to authorlize and cause tc be executed mort-
guges and liens upon any part ¢f the property of

ihe corporation provided it be less than subatan~

tially all; to determine the use and disposition

of any surpius or net profits and to £ix the times

for the declaraticn and payment of dividends.

(b) T determine from time t¢ time whether,

and to what extent, and at what times and places,

and under what cunditions and regulations, the acw

counts and books of the corporation {(other than

the stock ledger) ur any of them, shall be open tc

the inspection of the stockholders.,

(3) The directors in their discretion nay submit any
contract or act for approval or ratification at any annual meet-
ing of the stockholiders or at any meeting ol the stockholders
calied for the purpose uf considering any such aet or contract,
and any contract or sct that shail be approved or be ratifled
by the vote of tiw hoiders of a majority of the stock of the
corporation which is represented in perscn or by proxy at suech
meeting and entitied to vote thereal (pruvided that a lawful
quorum of stockiwiders be there represented in person or by
proxy) shail be as valid and a& binding upon the curporation
and upon all the astockholders as though it had been approved
or ratifled by every stouckhelder of the curporation, whether or
not the contract or act wouid otherwise be cpen to legal attack
because of directors' interest, or {or any other reason.

{#) In addition %u the powers und authorities herein-

before or by statute expressiy conferred upon them, the directors
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are hereby empowered to exercise all such powers and do all
such aete and things as m3y be exercised or done by the cor-
poration; subject, nevertheless, tc the provisions of the
statutea of Delaware, of this certificate, and to any dy-laws
from time to time made by the stockholders; provided, however,
that nu by-laws ac made shall invalidate any prior aet of the
directors which would have been valid 1f such by-iaw had not
beenr made,

TENTH: Ro contract or other transaction between the
ecrperation and any other corporation shall be affected or in-
validated by the fact that eny one or more of the directors of
this corporation is or are interested in, or is a direetor or
officer, or are directors or officers of such cther corporation,
and any director or directors, individually or jointly may be a
party or parties tc or may be interested in any contract or
transaction of this c¢orporation or in whieh this eorporation is
interested; and no contract, aet or transaction of this corpoe-
ration with any person or persons, fim or asscoclation, shall
be affectsd or invaiidated by the fact that any director or
directors of this corporatiocn 1s a party, or are parties to, or
interested in, such contract, aot or transacticn, or in any way
connected with such perscn or persons, {irm or assceistion, and
each and every parscn who may become a direetor of this corpora-
tion i3 hepreby relieved from any liability that might otherwise
exlat from contracting with the corporation for the benefit of
himself or any {irm or corporation in which he may be in any
wise intereated.
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ELEVENTH: Any perscn made a party to any actlon, asuit
or proceeding by reascn of the fact that he, his teatator or
inteatate, 18 cr was a director, officer or employee of this
corperation or of any eorporation which he served as sueh at
the request of this corporation, shall be indemnified by the
corporation against the reasonsble expenaes, ineluding at-
torneys' fees, actually and necessarily incurred by him in
connection with the defense of sueh action, sult or proteed-
ing, or in connection with any appeal therein, execept in rela-
tion to matters as to which it shall be adjudged in sueh actlion,
sult or proeceeding that such officer, director op employee is
Lizble for negligence or misconduet in the performance of his
duties, sSuech right of indsmnification shall not be deemed &x-
clusive of any other rights to which such director, officer or
employee may be entitied by law,

TWELFTH: The corporation reserves the right to amend,
aiter, change or repeal any provision contained in this cersifi-~
cate of incorperation in the manner now or hereafter prescribed
by law, and all rights and powers cunferred herein on stock-
holders, directors ané officers are subject to this reserved
power,

IN WITNESS WHERECUF, we have hereunto set our hands and
seals, the 2ist day of May, 1902.
In presence of:

Brenda Kle_in

THOMAS A, McCARTHY (L.3.)
JOHN E, QUINN (Le34)
GEORGE P, GALLAGHRR (L.5.)




STATE OF NEW YORK
COUNTY OF NEW YORK

858,

BMEERED that on this 21st day of May,
A, D,, 1962, personally came before me, Edith Singer,
a Notary Public in and for the County and State aforesaid,
Thomas A, McCarthy, John K. Quinn and Gecrge P, Gallagher,
partlies to the foregoing (ertificate of Inccrporation, known
to me personaily tc be such, and severally acknowliedged the
sald tertificate to be the act and deed «f the signers respecs
tively, and that the facts therein stated are truly set forth,

GIVEN under my hand and sesl of office the day and

year afurssaid,

EDTH SINGER
. Notary Put.o. State of
mﬁﬁ sm [FTIR 365
! Qualiiicd in Kings County
awm mm ) Cert. fiied with MNew Yorh;L Co. Clerk
3‘2‘!‘!’& {‘3? m YﬁﬁK Commission Expires March 30, 1963




