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gl CERTIFICATE OF AUTHORITY %

= OF EL
:E—“h BROOKS PASHION STORES, INC. =

g I, PETE T. CENARRUSA. Secretary of State of the State of Idaho. hereby certifly  that W%"
%h duplicate originals of an Application of ___BROOKS FASHION STRBES, INC. E_

% for a Certificate of Authority to transact business in this State. %"
%h duly signed and verified pursuant to the provisions of the Idaho Business Carporation Act, have :_Ej

=] =

% been received in this office and are found to conform to faw. %hi
% ACCORDINGLY and by virtue of the authority vested in me by law, | issue this Certificate of %

=l Authorityto BROOKS FASHION STORES, INC. B %h]
l1§ to transact business in this State underthename __ BROOKS FASHION STORES, INC. ;;z

= =
= and attach hereto a duplicate original of the Application u% I
%“ for such Certificate. %

% Dated June 27, 1982 %il
E QZ- 77 .?A_M - =

!g =
= SECRETARY OF STATE =

= =
'1% Corporation Clerk - %
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.

of Authority to transact business in your State, and for that purpose the ]lo?_nﬂ

Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby a plieé:or a Certificate
‘ ent:

1. The name of the corporation is BROOKS FASHION HTORESRYINI. STATE

*The name which it shall use in Idaho is _ PROOKS FASHION STORES, INC.

. It is incorporated under the laws of

New York

. The date of its incorporation is July 24, 1923 and the period of its

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

370 Seventh Avenue, New York, New York 10001

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

. 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 is C T CORPORATION SYSTEM

. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:
purp P f‘
’

To manufacture, buy, sell, distribute and deal in clothing and wearing
apparel of every degcription and any and all materials or articles
required for, or used or useful in connection with all or any of the
objects aforesaid.

. The names and respective addresses of its directors and officers are:

Name Office Address

SEE ATTACHED RIDER

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

9,000,000 Common s.10

1,001,250 Class B Common $.10

fcontinued on reverse}
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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
5,806,937 Common $.10
None Clags B Common 5.10

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 ofits 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 June 20
ON STORES, INC,
By W //\
Amdzew M. Saul
@ Its President
i N
\_~ { Richard M. Felner
Its Secretary
STATE OF NEW YORK )
) ss:
COUNTY OF __ NEW YORK )

I, Susan F. Wiese , @ notary public, do hereby certify that on
this . 20th day of June 19_83 personally appeared before
me Andrew M. Saul who being by me first duly sworn, declared that he
is the President of BROOKS FASHION STORES, INC.
that he sigred the foregoing document as President of the corporation and that the

statements therein contained are true.
SUSAN F. WIESE

NOTARY PUELIC, ©nte of New York
Ko, 1657576 I Msee
a Rl S t
Qualifizd in Massau LC‘[I!" g Notary Pubiic

Commission Expires March 30, 198

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.




OFFICERS & DIRECTORS

* *x % k* *

NAME TITLE ADDRESS
ANDREW M. SAUL President 1347 Bewlett Lane
& Director Hewlett Harbor, NY 11557
ROY C. CHAPMAN Vice-President 35 Cedarfield Road
& Director Laurel Hollow, NY 11791
HAROLD RANDALL Vice-President 1249 Boulevard

wWestfield, NJ 07090

RICHARD M. FELNER Secretary 1 Well House Close
Mamaroneck, NY 10543

JOSEPH N. ZAWADZKI Treasurer 5 Birch Court
Marlboro, NJ 07746

JOSEPH E. SAUL ‘ Director 210 Cedar Avenue
Hewlett Bay Park, NY 11557

H. RICHARDS ROBERTS Director 3 Broadlawn Avenue
Great Neck, NY 11024

JAMES L. HESKETT Director Harvard University
Boston, MA 02163

NOEL LEVINE Director Hygiene Industries
295 Fifth Avenue
New York, NY 10017

THOMAS J. STANTCN, JR. Director First Jersey National Bank
One Exchange Place
Jersey City, NJ 07303

CHARLES B. LEBOVITZ Director C.B.L. & Associates, Inc.
One Northgate Park
Chattancoga, TN 37415



State of e Bork .
Bepartment of State - 33053

I hereby cerrify thar I have compared the annexed copy with the original document filed by the Department of State and that

the same is @ correct transcript of said original,

Wi

itness my hand and seal of the Department of Stateon  JUN 1 3 1983] o §
%

o

d
c®
Secretary of State > .
e
Py

380507-004(12/82})
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tinotive narks,

_ To do sach and nsrythins nacusar{ : : .

guitable, useful or gdvisable for the accom {an- .

mnt of apy ome or more. of said objeots, or 'h:lah
st any time, appear to be- condnclﬂ toor

u:pod-nt for the beneflit of gaid corporetion in-

oomation therewith,

%0 40 each and all things sbove set forth’
0. the sams extsnt and as fully as- ‘naturel pormnl
wight do. or could &o in ‘the State of New York, or =
in any cther etate, country or Plage..

11X, The: amou.n’t‘- of the ocapital stock shall da
M £ty Thousand Dallare ($50,000) of which Forty Thousand -
Dollars '(MQ‘.--_OOQ)_ is:to be -pra~feri-a&-" stock oonsisting of"
four hundred shares of the par value of Ope Hundred Dollars :
( $100}esoh, and Yen $housand Dollars ($10,000) i‘a'to‘. ba
conmon stook consisting of one mndred {100} shares of the
par value of One Hundred Doll;ra { $200) emsh,

Phe. holders of pn:rerrod stook shall be entitled
 to. receive and the skd oorpohtion‘mu: be obligated to
pay out of the luylut and net proﬁtl a o-n:mhtin divie
dend st the rate of, but not sxceeding, six- plrecnt (6%)
per ammws, payable: in- nn.i-mmnl 1nlt111mtl on suoh
dates: &8s uy be fixed by the. by-laws the first year bosin--
ing on the wth-uy of Juily, 1928 and the sane shall bde '
paid or set: apu't ‘nofnr. any uuma shall be pa:ld ‘or Be%
apnrt or. the aom wtook. ,

Said prcfﬁr‘i I'Hmk Ihlll not over 'h- mﬂthl Ti




lae

to participate in any other or additional earnings or
profits, but shall be smtitled to be repaid in full- upen
any distribution of the mssets of the Batd oorporation

" in the event of ingelvensy or d.insolution before any dis-.

tribution of oapital shall be madse to tho common stook,
and the amount of the naid prefarred stock shall not be-
changad or a.ltered by any reduation in capital of the.
said corporstion without the oconsent {n writing of the-
holéers of a manonty theraof.

The holdera 0f preferred stock shall have no-
voice or vote in the management of the corporation nor. -
in 8ny proceedings requiring the affirmative vote or coms..
sent of ato-okboldera, -except that the limitations and re-
strictions contained in thism parsgreph shall not apply
to any procesdings that may result in an increass or re~ .
duction of the amount of authorigxed preferrsd stoock, nor
in proeeedings for voluntary disselution by stookholders
without judiofsl procesdings. Suoh right to vote at
mestings of atookhol&o.ra and to give oonsent in any atatn-
tory proceedings: requiriu conllnt o:t ltou!:holurn ﬂhlll
be- vested in, tnd au-oiua lxoluci'nly by the hol“ra of

the oommon atoek, . o . .
IV. The amount of ospital with whish the said
sorperation ﬁ'll_hqg;_-mﬁg:-}'“ﬁ_ll be One 2h:uuaa.nd"ba11ug--'--' a

R




i

CLARRNCE W, H;om. 3&9 West 4th st,, Manhattan, K. Y. 0, o S

W i Rt e der e e e S Tel - memsg el

o iy £t St e

$1000}.

Y. The 1ocation of its principal businens

office will be 1n the Borcugh of Hanhattan City,. connt_y
and State - of New York. '

YI. The: ‘duration of the aorporation 'ill ho
for five (5) Fears.

"VII. %Phe num,ber or 1ta (ﬁ.reot ora shall - be threc
_(3'). ' '

VIiI. !ha ‘names and post office addresmss of
the uroetarl :I.'or the ﬁrat ynr u-o as. follmz

PR VL LRL O g

ux.man.-s-' - 674 Sterling Plase, Brooklyn. B o

MARION PARSONS 1937 welton Ave., Bronx, N. Y, O, PUECE

IZ. The namss end post offioe nddruua of. the.
subsoribers and the number of shares of stock which eaech -
agress. to take in asid corporstion n:n ax followe:

I

MAY mana-' : 674 Storliac Place,: m:J,yn. - _ _
' Kew York B4ate - L o
MARICH PARSONS 1937 walten dve,, nmm: : 6. - &
ln‘!ortciw ' o S
OGLARRNCE W, xom 249 Went 4% 8., mmun : g 2
Bow !ork Gi.ty : :

+ 8834 corporation may in ite by-lm ﬂx the nume' | S
hu- ( not lnu thux the nmmher uqum b: law hr lhmc oz
pu:!ornd e em ntoox or both tho umm aof whinh nut

LR 35
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consent to, or which must be voted in favor of any
specific ast or aots by said corporation; 6:'» ite: Board

of Direators, and during the p'aﬁiod' td‘f--uhi-e#'sunh nom=

ber remains 8o fixed, such spesified act or sts shall not

and may not be performed or oarried out by said oorporas -
tion. or its Bosrd oz.m:vctoﬂr withont the conment or.
arfivmative vote of the holaqrs of at lesst the number.of’

. aha::ps 80 fixsd,

IN u!ms WHBREOF, we ha:ve mbacribad Our NAMES

: x
to thin aertiﬁeate in duplicn:l:o thia /S aay of Jnly,
1928, . |

o _
’ . - .
/’.-":'z.'(. O7 @i e
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gtate of New Yark ! _ '
City of New York : 33.: ' -
County of New York) . S

PN On thie //:r day of July, one thousand nine
hundred a.nd twerty-threa, bafura e perscnally a.pput'd,
MAY LOOMIE, HLRIOH PARSOES and CI.AREGE W EOBBB to:
.mu Enown end knmrn t o me to be the: 1nd1viduala de-
acri‘bed 1n and who exscutnd: the :t‘oregeing cer‘biiicata
of ineorpomt tan,. and they severally" dnlj aclmoﬂe&ged
{0 me that they oxecatad the sane for thu pu:rposes

therein mentioned..
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CERPIFICATS OF INGCRFORATION
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State of Feto Pork

Bepartment of State 33055

1 hereby certify that I have compared the annexed copy with the origingl document filed by the Department of State and that

the same is a correct transcript of said original.

Witness my hand and seal of the Deparrment of State on

JUN 1 31983,

Re= oS

Secretary of State

S
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t.{, %'dvl'iej“i}-‘f" .‘“r,.
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(Pursuant tg -B_.ouog 36 of the Biook cerroration Law)

u THE UHDEHBIGNED who oonltituti thu holdum of

record ©f ell the outetanding lha.ru of F, &. FASHION. sTored

¢., IHG, » ontitled to vote on an inc:sese of oapital stook
and clessificetion of eheres,

do hereby certify as follows:
o . : )

1. Th‘a name of the. acrpor.at-ioni"ﬂ‘ F. 8. FASHION
8TORES co.. Ing, |

- K 'rha ner‘uﬁcau ef . 1noorporation of #ald

. - oorporation was filed in the office ot the Socrttu-y of Mo ; |
o {on the 34tn- dey of July, 19238,

64 _ 3. The total muni: of the ta-oﬂoﬁlly"authoxud
: o GAPLtal stook is FLfL¥ thousana aollars ($s50,000, 00}

FEEEETSTEN

4. . The totad number of sheres which the cor-pcu"-' "
uon 1s already authorized to issue 18 five hundred (500), -
8ll of the par value of Ong bundred dollars ($igo, 00)  sach;, |
. ' a., The sbares slready authorized are olna.tfiod '

a8 follows: - ‘Preferred four hundrld ( 400) shares; oomuon one | . .
hundrd (1@0) Whares. . . N

SRS S St S S

R = lhc dud.gm.tionl. pzetoronau. pﬂnlogn and B g ]
- | | vottng ponxu, er restriotions or qmine&um of the

1 almu of shazes slready lﬂthortuﬁ sre an ranun-- |
The h.oldcn of' m#u&n ltook ohall e cnsitlod
to Teosive snd the sald oo:mﬁ\ﬁon shall be obu gated o -
| pa.y out of the mptuo and not monts & cmnijo dividend _ *




at she rate ot ht not cxouung. six per cont (68 per
asmum, payshle in semi- unnufb installments on such dstes a8

156k day ¢f July, 1985 and the same whall be paid or met -
apart bofu_u-w dividend shall be paid or set spart on the
ooamon eteok. | | .'

© 8aid preferred stosk shell mot ever be entitled to.
p.rﬁou-tc in sny- ot!m' or nunom eu-nj.ns- or proﬁtu, _
Imt lml be ontzthl to be repaid in full upon any diutri- 3

lhlll 'bo made to the ocommen ltoct, ant the nnmmt of’ tb.c
uid prcfurtd stookX wshall mot be changed or altaru 'iy any
rodnntion tn capital of the said corporation without' the
conegent. in writing of the holders of a majority thereof.

The holders of preferred stook: shall hn'n no voice-
or vote in the mansgement of the corporation nor in amy
proceelings ui;uirtng"‘tho';tﬁmattu vote o oconsent of
stcokhelders, sxoept _that":.fhe' limitatiens and restrioctions
amtained in this paragrsph ah'n.z;‘l.; not apply to sny proceed-.
inge timt gy result 1n an inorease or reduction of the
amount of mthor-iul_'pnfpiua”ma. nor in proceedings tor
| re1untary d1ssolution by stookhold exs without fuliciel pro-
oua.im. Saoh right te vote at meetinge of stockholders
and te give consent in any Aa_tntut'ery procesiings reguiring
smaent of stoelhold"cil -ha;u be i«'tod im, and exercised

mlu!.ﬂ.w by the ho‘.llru of ﬁu eemuon -tock. '
6. The nnbu of uln.:n uf each. alase. nmi m
onuunung im: Pufu'ul Lour muru (400) ahuu; am
one hundred (100} shares.. '?'51-.?"?'":::"‘- M
. The. -nm to. mmmmxmam iw- m.w‘

mey be fixed by the by-laws the first year beginning on the

bution of the asseta of the uid oorporation in the event of’
insolvenoy or 4issolution batoze -my aimstribution of nnpit-;l. -

mmml s One m:u nm !mm mm- mno,ooo.oo} .i-; |

I

f S
PSR S

e i L Bty S
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Le

e

| reduotion or ahtngt in tht profmod shurn the Board of -
mrutou hu giun mmnmul cmmt. ' '

lon March 31, 1937, dsted that day 104 £iled witn thé\soor_

Y
8. The nu.lber 'bt -huu 19 hereby incressed from
five hundred (500) to. fif teen hundrod (1500}, 21l of the par
valus of One hundred dcllars ($100.00) emch, being the seume
p&r value as th.o--.uha.ru heretofore authorized,

8. The toul_num—boz of shares, including: thoee
previcusly authoriszed, which the corporation mey henceforih
have, is fifteen hundred. (1500), all of which, 88 heretofors
are to be of the par vajus of One hundred dollare (§100.00) |
esch. Of euch shares fourteen hundred (1400) shall be pre~ |
ferred and one hundred (:100')- thereof shall bjo.ool;\mon»; ’

10.. The designations -,‘ prefersnces, rrivileges and:
voting powere or restrictions or Qusl:l.:id_w_io-u,'off ook of
the shsres ehall be as follows: _ "

s) Tha holdars of the shares of pre!wrod stock ahsll ]
be antitlcd to & cumilative dividend of six per centum-(6%)
par - annuy,; p&yn._bla ,nomif'a.n~mlly-, out of surplus hcfo:_-s-any-
dividend-shall be deaié.rod' an the edvmmen stock, and in any:
dietribiution of “the sssets of tho-.comp&ny-th&y'-ehall ‘Teceive
One hundred doli—a:r ($100.00) per share, pFlus:a: sum equal to
the aggregate of unpsid soocumulated dividends thereonm,befors
distribution among the holders of the commoa: u'toqk . The
helders of the-. lh&t“‘_ﬁf.- p:"ofu‘m 9took shall be sniitled to

no othgr dividends or portion-in the assevs, exoept &s herein |

sxpressly provided, and shall ot be sntTtled to vote &t any
meeting or-in aay- pzq.ct‘&in’g. whatever, excapt such ae w

sffeot an inoresse or reduction or change in the shares of the|
a.uthortua‘pﬁfonu utbé'k of t‘hc-’ooipo.ﬁy to whioch: s.morun,-

b) 'rho comn uook m awh trmnt-r of ua.ah lhsro
'chnroof lha.ll be snbnui to thc terms- md pmviucm: of an.
agresuent between the holdorl ot record of . the common stook

e




- .+
- 1

of the company, and this restriction and eonditien shall be
binding on every holder of aomuon wtock whether he besoame a

holder by devolntion by opsretien of law, or in any other -
mamer whatsoever. _
IN WITHRSS WHBEROF we have mede, subsoribed and

‘acknowledged this certifioste in duplicste, this /2. day
of ingust, 1927. L ' '

o st

i

SO

PR
T
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I

| /2 tay ot mamgn, 1927, '

STATE OF FEW YOREK)
COUNTY OF SUPFOE]

On this /-2 .dty-d'- August, 1927, heto:_'o.:me-per.a'onﬂlﬂi'

cams ISRARL SAUL, MANUEL SAUL and BENJAMIN B.. FRIEDMAN, to me

xnowst and Xnown to: me to bhe the peraons dsscribed in and whe

executed the fore-going-o-értiﬂcatu snd severally duly eake |

-~

nowledfed to me tlnt thny oxmﬁct the same.

|
STATE OF NEW YORK) N . B ll
COUNTY OF SUFFOLK) R Lo R |
{
!
l

Isam'. BADL, hoing duly sworn, &opoue snd sayn;

 That he is the Ssoretary of. the ¥. 8., FPASHION STORES CO. I]l'Oqi‘,.

the corporation mentioned and desoribed in the foregoing
certifiocete, and that the persons who have exeamted ‘the forei
going certificate, in persen or by proxy, constitute the

holders of ruor& of dl the ou.totmﬂmg shares of aaid ecrp-b- :

orstion entitled to vote thereonm.

Sworn to bafore me thim




GERTIFICATE OF INGREASE OF
. CAPITAL STOCK.AND CLASS-
T IFICATION OF SHARES

-

: o FU B FASHION STOLES 0., INC.

e s tnd

_ 7' r (Pureusnt 19 Seotion 2 of the |
, _ S Stook Corporation Law) _

- - R P - - - - - r;. - 1|. — e e -
Y * _ :
S STATE OF NEW TORK :

.b_i.b.ﬂ...ln.v.w oF srAaTH . o .
o puogep2-0
S " ldwmwrr ! o
...:,x.......;
. . \P .

© FILING FEE e

¥ - LOMIN & MILLER
. 7O WEST 40W STREET
- o NEW TORK

]
« o App——

- B .




" gbtate of Fetw Bork
; DBepartment of State - 33087

u
1 hereby certify thar I have compared the annexed copy with the original document filed by the Department3f

T
3

V34

the same is a correct transcript of said original.

Wimess my hand and seal of the Deparrment of State on J,u“ 1 3 1983

Secretary of State

380307-004(12/82)
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F. 8. TAGHION S70Rk

(Pursuans to Bntian % of the cionoul Cb:rporat ion . Lew)

T

-~

of tha ¥, B, FASHIOH B8TORES GO., IEC.. s-&@llltio stodk
corporati.on. uch hold.i.ng the nulber o:r ahe:ea or aaid oo\z“

together holding a.t 1aant twc-thnrd.s o! 1‘“ outtta.ndinz
Crtsd an’citlod t6 vote on ‘&n extenaion of onatemc, do-
hereby oorta.ty-- S TR NP '

1., The name of ’Ght eorporaction 19-F, 8, meﬂ
| STORES 0., ING,
. 'a. Tho cmifiomc of - annrporatian oi au&
oorpora.tion wu ﬂl.d in the afﬁot of tnn nnxo‘ury of
state on the 34th day of July, 133. | B '
-; 3'. “The term of o:iﬂenoe nmuiod tn thc
- July, 1938,

4, The d.a.'w to whieh thc term of en-tmot is
extandod 1- Mareh. A, 1937, ‘

{ gertifionte in duplioste, this 1gth dey of Auahet, 1947,

200

"-'_'::;,5'#-,.-{;'{;-(" -

¥E, THE t;m‘ksmﬂm voing iwbkhoz.uu-of record

porati on let opposlte our respootivo uignaturu hureto, _md‘

oartiﬂoats of incorporation 1111 oxp.u'e on ’oho 54th. day of

IX WITJESB WL FLOF. we have mado and. sub-cribod thie

o EAEEEL L




. - & =* s g . : & W N
- STATE OF W YRR ) "
BB:
OGUIWY oOF SUFPOIX x b .
¥ .
* | . on th‘l.up/q' of ingust, 1927, before me poraonclly
oane Immmm mmmn.nmm tomxnomm
| -| known to me to hc th- pouom lour:uml in and who exsguted |
| the. torogoing certifioate sna unraﬂr dn:l.y umnodgol to
;_ me that they .xaontod ttu om. S ‘M :
.
i T #
W
y swm or NEX mm ) _
) _ cmror mmrx) S e oy
ISRARL SAUL, hu.ng tuly wworn, a-puu and says:
That be iw the Beoretary: of the P, B. rmmn WORES ©0., IK0.
the carpontion mentionsd and auon‘had 1n the foxegomg
5oortiﬁ.ntr that the persons who have’ emhaoribod thefore-
ﬁgoing aortitiuto, 1nfpuaon or by :pzo::y. conﬂti‘w&o the holdd -
| exm of recort of au/tho mtstanﬂing lhl!ll of said corporltim"
cnutm to vote on-axt;:mian of existence. 7
i Sworn, to before ne this L . . A _
i day of o, 1927. R :
; s ‘.
| i
. ..
B R
_ﬂ._, ‘A,__T' j‘_"_:A,‘,,-_ ,A .- ,,_,5 4




L e,
CERTIFICATE OF/EXTELSION
OF +XISTExCE

ww R P -3 FASEION STORES CO,, T, ~ . ) SRR

i i . . A - o .m. _.m
< . (Pursuant to 'Section 37 of the
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1 hereby certify that 1 have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original,

Witness my hand and seal of the Department of State on
JUN q 31383

S

Secretary of State

390607-004(12/82)
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CERTIFICATE. OF EXTEISION
OF EXISTENCE .

—of=
F. 8. PASHION STORES CO._Irc;

Pursuant to Section 45 -
Oorporetiou

athe Genqral

- o e e oww

WB, tre unﬂérsigned being stockholders of
record of F.-s FASPION 4TCRES 0C. IKC., o domestic stock

poration set Oppoeitefour feapective'signaturea rereto, and
ing eheres entitled to vate on en extencion of existence,

do hereby. certify*

1, *be nsme “of th# corporation is F..s

FASRION uTOHLS CD..ITC.

corporation was filed in the office of the Secretary of-

ytate on . the. 24tk dey of July, 192Z, and @ dnplicatescopy

tnereof we s filed in t“e office of. the Clerk of the County

of September, 1927, there woe filed 'in the office of the .

5ecretary of Stete. of Ner York a certificete of increace

| of capital stack #nd- claaeification of shares'cf trie cor—

roration, and B duplicate copy - thereof wee filed in. the

On,tbe ard day 9f “eutember 1g27,

‘there veg filed An. the-office of: t?e Secretary of State of
New York = certiticate-of axtension oi existence of this

'corporation and on’ the Bth day of September 19??, s dup~

"licate cOpy thereof was filed in the office Qf the Clerk. ofﬂ

3%1 o -13.;{‘*“ o

corporetion, each: holding the'numbpr‘ofxshares of eaid‘cor-;

to&ether»bd}ding;atf1&55& two—tbirds'(2/3}'ef‘ité'outsten&-,

2. The certifieate of 1ncorporaxion of. eatd

of New Ygrk, on the 28th day of July, 1923; On the 2nd day

office of the CIerk of; ﬁhe CGunty of New York on theéth day -

T E G e o i e

- R B



, .' 3. The term of existance of. tkis corporstiontas.
'uttended vy the aforementioned'certificsme of exteneion of*
tstence filed imthe office of the Seoretery of-State-bf

';York on September 3, 1927, end in tre office of ‘the .

erk uf the caunty of” New York on September 6, 1927 1111

ﬁ
emplme'on the 2lst day of yerch, 1917.

4. The term of existence of the corporption ie -

hgw‘bv extended g0 that tha existence of the corperetion

ll.be nernetual.

IN mITTEss.uhEHLOF we. hpve made sna- eubecribed

ﬂhis certificate in duplicate this

- ST Number of .
‘Sheree Com

,Q”* day of }arcb 1831

_mon S+ock

' 100. chares

[

NP P

r

LI

R

i
e

.‘,,__..z-k 2. ?M__,_,_.
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e / |

STATE OF NEV YORK ) - i
COUNTY OF NEW YORE') . - S . : . T : M E

on this &% dey of March, 1921, before me per= |
gonslly came ISRAEL SAUL snd BENJAVIN B, FRIEDNAN, to me . L
knoen and knosn to me to be the peraone described in and who | .
o executed the foregoeing certificate and severally dyly L
“seknowledged to me that they executed the eame.

i

STATE OF NEV YORK' )
L LY
COUNTY OF NEW YCHK ) _ . _ E
| 1SRAEL. SAUL, being duly Bworn, deposés end eaye:
That he.ié the Seoretary of F. 5. FASHION STCRES eo. INC,,. _
. the corporeation meéntioned and described in the foregoing cer=f i
I tificete. That the persons who have subscrived the foregoing |
| certificate in person or by pIoxy constitute the holders . of | =
record of - all’  -of the outstanding sharea of sadd cor~
poration entitled to vote on .extension of ‘existence.’ o

By .‘

. .

sworn to before me this -

: a?‘..‘( day of Msrch, 1931..-

R :
BRI I AR ot
T O L

I
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1 hereby certify thar I have compared the annexed copy with the on‘(inal document filed by the Department of State and that
the same is a correct transcript of said original.

Witness my hand and sea! of the Department of State on JUN 1319 83

PP 3438

%ﬁ
th

Secretary of State

380507-004(12/82)
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G B R T IFI C A,T E.

of Increa.a of Ba@ita& Stock sad Reolasa1~
ficution uf shares

. ~o!-. _ ’
"r;fs..rwsnxcn-srcﬂzs_cc, IXG.

Pursuant to Section 38 of the Stock Jorpor- .
ation Law, B ST :

We tbe undersigned who conatitute the holdera jﬂ

of record of all of the butstanding shares of F. n. FASHION

~ STOREE, CO. IRG., entitled to.vote on an increaee of oapttal

- etook, do herebv certify B8 followe.

The nam¢ or ‘the ccrporation is F S
FASHION sronzs cc.. ING ' '
'z,; Thn.certificate of 1ncorporation of: said
corporatien roe filed 1n the’ office of the Secretary . of

~ State on the 24th day -of July, 1923 end s duplicete conv

thereaf was filed 1n the office of the CIerk of the COuntv
of New York, on the astn day of July, 1923, On the: 2nd day

of September, 1927, *here weg’ filed in the office of. the.
g :

Secretary of s%ate of New'rork e certificate of increase
of cepitel stock and clasciiication of ghares of thie core
poration and a duplicate copy thereof wae‘ri&wd_in the -

_offive of the Clerk of tbe County of Few York on tbe Bth -

cay of ceptemben 1“3? On the urd day of-. egtsmber 1827,
there wag: filed in’ tha office of the SQGretary of Btate 0f

 New Tork a certificate af‘extension or exiatence of this

;co:poratian,ﬁand_cn_theHSthAQEyvur~SEﬁf6ﬁBer 1937, 5mg
duplicats copy theraof waa tilcd,1n4the office of the Olcrk s

ot the ﬁounty of Eev rork. _
3. Tha total amount or previuualy authori:ad

capital stocr 1e one hundred Iitty thou:and ( KL50r,000, )

Dollars.




F by

: holders of. the sharea of preferred 8tock ehall be: entitled

- of the auttorized nre‘erred stock of the Comvany to which

-——e¥~an agreement*béfween the holders of record of the" common"

: Secretary of the ecmpany, and this zeatriction ang condition"

. I
. . . - T e g \ﬂ_‘_‘/ . .
B e : . Lo - L e - .
B . B - L c. . e Tt g e

e T
T 4.

tion ie already authorizad to iesue is fifteen huﬁ&red

The total number of eha:ee'which'the-corpora—'

R A,

(1500} ,: 811 ofithe par value of Cne hundred (%100.00) pollar

-

each, 7

5. The sbares alreadv'authdrired:are“classiriéd'
as followa: Preferred, 1400 shares of the BT value of
$100.00 each, ang comman 100 shares of the PeEr value: of

$100.00 esch. |

The deaignationn, preferences, privileges and

voting powere or restrietions or qualificationa of the -

¢lasses of shares already authorized are pe follows: .
(a) The holdets of th e shares of preferred stocb
ehall be entitled toa cumulative dividend of eix (8%). per
_ centum pexr annum, payable semi—annually, out of surplus
" before any dividend: shall be declared on: the common. &tock,
end in any diatributien of the assets of" the Company.. they:
ghall receive 100, OO per share, ﬂlus 8 gum equal: to - the
-akgregate of. unbaid accumulated dividende: thereon before

distribution among the haldere of the common stock. The

to no other dividends or pcrtion of the. agsete, except a8
herein expressly provided and ahallnot be entitled to vote.
at any meeting or. any proceeding vhe tever, except such as-

- may effecdt an increase or reduction or chkenge in thte ghareg

1ncreaee reduction or- change in t?e preferred sbarea tbe '

- Boerd 3? Direotorn has given unpnimoua consent

,:i: (b) The common stock tulalch transfer of each
share thereof shall be aubgeet to the terms. and proviaionn_-.

8tock on March 21 198? qjted that day and filed with the

'3%6\ q"\

el g e 6 et e e
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R
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: i
~ ehall be binding‘én-evéry holder of common stdck_whether_he

_became a holder bv devolﬁtion, by opefatianQOfflaw-or.in any

| other manner whateoever.

>~3 &. The number of sharee of each class jeened

“"assu\,;anaing 1s: Preferred, 1155, and common, 100 shares.

_ The amount to which the capital Etock is
hereby 1ncreaaed is Two hundxed fifty:thouaand.(#250,000;}

Daollare.

to twenty—five undred (2500), all

fifteen hundred
of the par valye of +100.00, each, being the Eame per velue
of the sharee neretofore authorized.-. _
g ihe total number of - shares including those
*previoualy authorized which the corporation mav henceforth
have is twenty-five hundxed {2500), all of which ere to

‘be.pf the par volue of $100. 00 esch.  Of euck shares

.twenty-four hundred (2400) shall be- preferred and one.

hundred {100} shsll be comncn.
© 10 The designamione prefsrences, privileges

- and voﬁing powers-or-restrictioua-or qualifications’ of each

claes of etock ehgll e as’ followe:
r .
' (e) Before any dividends eh®1l be paid upon

or set apart for the conmon etcck tneé holders of the pre—

 ferred stock: ehall be entitled to receive end the corpoers~
or net profits,‘cumgaative divtdendn at the rate of six

ag and when declared by the Board'of Directdrs. Said divi-
dends on the preferred etock shall e cumulatire #o thet

i the corparation ahall fail in any fiscal year to pay
suqhudiwiﬁggdg,on 311 of the isiued and cutetandlng nre-’

‘5‘1&.141

+ o e Mmmwmﬁﬁmmrm

N

B, The number of sharea is hereby increased from

§|

.'tion ghall be. obliged tc pay, but solely out of the surplue’|’

(e%) per centum per annum. anﬁ no more payable half-yearly, o

! ' - .
£ ' . M - T R

i

A ——-




it b et e

ed dividends thereon ahall be paid. or. EEt apert.

‘ not otherwise, such dividends ae mey be determined by the-

|  dende ehall be pai% nor. any aESetF vhe tsnever shall be -

| The remaining proceeds shall ‘be diatributed smong the

AE R o i .
; a2 Lo T AN

U

-

ferred stock, such deficiency in the dividende. mshall be
fully paid, but without interest, before any”diviqenda.
ghall be poid or set mpart on the comron stock, The divi~
dends on the referred ptock ghall he cumulative from the -
first day of the half-yearly dividend pcrtodf whick. suekl
etock is iesued, &ubject to the foregoiqp provieions, said
preferred. ¢ gtock shall not be entitled to participste in any

"‘M‘
other or pdditional gurplug or net profits of the odrpors-

tion.

(b) In no event shall any dividend whatever be

peid or ‘declared or any distribution made on the common

FtOCk unless and until the current nalf-yesrly dividend on

| the @ eferrhd stock as well ae.all accumuleted -and defaultw

{c) Zubject to the foregoing provieione, end -

Bosrd ‘of Directors may be declared sud peid om the comron
-atock-from time to time.out of the rersining esrmings or
surpiﬁg-prcfite of the corpbratiopﬁ_and the_préferred stook
shall not Se'éntitled to barticipétéwin any such dividend -
mhether payable in cash common stock or-otherwiseﬂ

(d) Upon any dissolution, quuidqtion merger
or congolidation of the corporstion, whether voluntery or

involuntar&;-orfupon any diétributinn'of capitél DO‘dif1+u-

: tributed among- the holders or the cnwmon etopk: until there f'

[
shall ‘have been first péid tnfull tc the holders of the - |
\
preferred stock. the par velue thereofl and a eum equal to.

By .
the amount of all unpaid and accrued dividende thereon.

'-holderp~of-the-comman=etock; fhe*term "unnaid and eccrued |

.
3

Meaq

A

R mepE e e
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dividenda® pg usged in thie certificeté with reference to the

o~
preferred etock rhell be deemed to mean and- include that

upon the par amount of seid stock as from the date rrOm

tion 1ess the aggregrte amount of ?11 dividenés neid uvon
euch preferred stock, '

- ' (e) Yo mortgage lien or encumbrance of eny kind

' “upon any pPIt of the real or pereongl property, acsets,
RN | off ects quertakinga ¢er good will of t*e-oorporation ghall

‘be oreeted or be valid or effective unlesa ‘the cege shall

| of at least two-ghirde (2/3) in interest of each clase of

é cutstanding etock of the corporation, both preferrud ‘end

- common , given SPparately-in peTeon or bv prozy, either in .
."riting or- by VOte st an ennun{‘;eetin; or et 8. ?pecial

' meeting called for that purpose, bit thie nrohibition ghall
not be deemed QT conatrued to apnly tonsr shall it operate :
to- oxevent ‘the giving of purchace money mortgegee or other
purchese mongy,liens on-prope:ty_thatimay heFeafter be aqff
quired by'the_dorporafiun, or the scguilsition of property'

f

exiating, nor fo.tﬁe-pledging“bv the corporztion’'es eecurit#.

'subjéct‘tb mdrtgages,.iiens or encumbrences thereon then

for losne mmde to it in the reguler and common conduct of
ite businees, of notes or of scecounts receiveble or of

" other quuid'aseets,-or of  other .etocks, bonde or other.

securities omed:by it.._ '

. The conaent of the . hclderl of at 1east

1"two~thirdn {ala) in interest of the prererred utock then -
outstmnding ahall be necesaary for effecting ar validating

S e T (1) any diltrihution of eapital of the cor~

g ,

=

amount which ghall be equal'tb eix (6%) per centum per snmum

.which dividends are. curulative to the date of guch. distribu~

¢ heve been previously aurthorized. by the.conaent of the holderé'-

o

T

e i i e e

A 3"""“ °“’*




=

- S
poretion to the common etockholdere; or ' -
{2) the amendment,. alﬁeration ‘Or repesl. of any of

tbe provieione hereof which have reference tol tre preferred

etock of the corporetion; or

(a) Proceedings for woluntary diseslution by

etockholdere without Judicial proceedingsf

(g}  The emount gy preferred stk ehall nat be ine

creased nor shall arny eteck heving eny nrefernnce or wriop=

1ty which i& or waulo be euperior to or on an eouality ritb-
any preference or- ~riority of. tbe said treferred gtoek be .

ieared unlege such 1ncrease or igsue #hall have been pre-

_Corporetion of eacb clase, bothk preferred And comrmon, given

ferred stock sghsll Lave np Yoice or vote. iw tre mansgement

. 1ly by t}e halders of the. comnon Btock..

viously anthorized by - ‘coneent of at leapt tHO*thirds (2/3):

in intereet of the then isaued<outst9nding atock of the

seaarately in peTEon or by PToxy et » meeting oepecially
cslled fcr thet purpose. o i ' -

{h} Except ne Lerein provided the holdere of pre-

cf the corporetion and, all rigrta to vcte except as herein

A L

otberwiae proviaed ehsll. be vested in znd exercised exclusiv&*-

512 S,

‘{1) The stock of thie corporaticn ‘both comron and
préferred, anﬁ the transfer of esach sh&re trereof, shall be -
fubject to tke tezms conditions and provieions of en agree-

ment - batwreen tke holders of record of tbe common - & tock on

“tery of the Company, and t¥is restriction and conﬁition
shall be binding on every holdor of llllll Btock beeoming

February g, 1911 dsted that day and filed with the. ssvre-

" euch holder whether By aevolution or by operation of 1aw

or in any other manner whatsQQVEr.

IR WITNESS WHEREGF re: have~made eubscribed ana
. ‘*l

>

t
e = s

-. _?ﬁt}. 1_,--.41'7 e

s R i,

 ETENREE: T ST TSR sk e h——nr*i““’
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j acknowledééd this.certificate;}n3duplicate thig Znd cey of

ierch, 1531, g T ' ' ‘ Crgd.

B s

As’voting-trusfeefén
vidually.

/

E > 71 i-_
- vifually.

N Py :f.

~on

STATE OF LEVW YORE )
. . s oS e
CLUNTY OF WEW YORK') - . RN

= on thie L#4 day of larch, 1631, before me:
personally came ISRAEL SAUL, MAIUEL- ZAUL 2nd-BENJA. IV E.
FRIEDVAN, to me ¥nown =né- knovn to re to be the persens.
ceecrived in znd who executed the foregoing certificnte,
»nd geverally duly acknowledged to me thet they executed
th! Beme, ) . iy ._" ) 7 .

. MATEYS PRy '
- II-N ¥ofw ¢ N 112 Rex. Nesate

B a Nl K Reg Moo 2ld
Sl e N e Yic 3742
Toh, exmiren Marchk 30, 190g

STATE CF LEW YORK ) -
CLUNTY: GF NEW YORK )

- ISRAEL SAUL, being duly eworn, (epoees and
eeye; Thet he ig the Jecretary of F. 8. FASEICT TICERES CC.
I¥C., the corporation mentioned end deecribed i~ the fore-
coing certificate snd tret the persone who have executed
tre foregoihg certificate in pereon or by proxy conetitute
tre holders of regord of 5ll tre outetsnding sheree of
gaid corporstion entitled to vote on an increrse and re-
cleesification of the eheres of etock .of eeld corporetion.

zworn 'tqbe‘fdre me thig
2t day of Kereh, 1821,

LA . .
. | EYTES ORRR Y
U Ea (T Wo B3 Rem MRS N
FP g e Ne: 1599 Rel Sie 2108
M Ha. 12 Pes. Do 374L X
O erpirer a3l -

P 8

-

39690

T S YN
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State of Few Pork } .

Bepartment of State 33063

WY INNEE

g e

A

I hereby certify thar I have compared the annexed copy with the original document filed by the Department oﬂtat&nd that

the same s a correct transcript of said original.

VLS
BB W

83.
Witness my hand and seal of the Department of State on ‘LU N 1 313

TS —

Secretary of State

aN0S07-004(12/82)
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-mmn« CATE D —— GRRTIPICATE OF DESIGRATION

t . N -
! | ﬂkm Cr.‘ —r B ) ‘ 4““ i‘ -
Vo BRED progeaen o of R T (Y &

the Frate ot Tov Tork,

e el e . oo |
- <

S i : m:t the add.rut to which the Secretary of Btate

RETTRN

f': ’ tht.n il & oopr of any prouu against thp oorpcuuoa :
K % o mzchm be served UPOD Bis pursuamt to law is 54 Vest mh

T T TBtzest, Bew Yorrity, SRR

C s 4

i’n Bitnsss Yhereof, such oorporsticn has caused
: m;wm- % he mmwm__.
; | '-'-‘7 undcr its oorpouu uu., by ISRARL 84UL, its President, L
5 ka: 3, 1934. s T e e
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a : ALED PN, C pamiN

STATE O NE¥ YOEK, g o1,
OOUNTY OF XY YOAX,

On this 3rd day ¢f Decezber, 1834, befcrTe me
:pcrlom.lly appeared IBRAIL BAUL, 3¢ me ;nrm:u'm}.:l.jr .‘mwnud
;. mown 0 ae $c bBe the persox cesoribed is and who sxecuted
the foregoing oertificate, ‘and Be thersupon acknovledged
to we-that he szectted the mame for the uses and PRIDoBes

therein mrnsionsd,

WARD & RLUMEREDRG
una&uw Go. B, HAE e M. 65?2
e, Hiak N Y. o B 1340, ey 8- F-b-BDS
Cummarine supren. e 30 1336

. T i I, 1938




State of Netw Bork
Bepartment of Htate 33065

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that
the same is a correct transcript of said oniginal.

'
AR &
=2
m o=
= o
Witness my hand and seal of the Department of State on iu N o -5
‘;! =
- =

Secretary of State

380807-004(12/82}




eaid oorporation was filed in the office of t-h\-.-:-Sco.rwuy. : |

Fow York on July 36, 1923

OERTIFICATE OF GHANGE OF im oF F.8.
FASHION SIORES 00.,INO: 20 ,

BROOKS FASHION STORES, m:.,

Pursuant. ‘to. Beotion 40 of the Gonerll
Corporat ion Law :

- o oy W e

WE, the undersigned, comstituting the holders.of

record of all of the outstanding. shares of F.S8.FASHION 1
STORES 00.,1M0.. entitled to vote on a change of nams of :
said corporation; DO HEREBY Oi:RTIlfI as followa: .' |

FIRST: The name of the oorporstion is ¥.8.
FASHION 8TORES. 0OC.,ING. o

. SECORND;:- !he Qertifioate of Inoorpora.tton of

of State on July 34, 1933, and a duplio‘ete ocopy thereof. |

wes filed 1n the : ofﬂ.oe of the Olerk of the- Oounty of

TH-IRD: The new name oi' the: corporatton is . to bei-
EROCKSR PASHION. B‘!OREB INQ. -

IX WITHESS WHEREOF, we have mads, subsoribed:
and soknowlsdged this aertifioate ia duplicate; this-
olod & da_y__'o-f June, 1.9_3.8‘.-‘

panesari




STATE OF NEW Y(ORX ) 5. .

COUNTY OF NEW YORK) e ' : i B
N f ~ On tkias ™ day of Jume, 1838, befors ne personslly -
7 « | oame- ISRAEL SAUL ana MANUEL SAUL, $o me known end known t0.

' me- to be the individuale desoribed in and who exeouted the.
foregoing certifioate, and severally duly acknowladged to me .
that they execcuted the same. - ' ‘

HoWw

A

dp G. BLUMBERG 7-M

et tao s Kooy Cu Nu A0 3 Bege e 70
t‘e:m;;-u iy G M B R, B D050
! ! ’ Cumtpin® Lapres Wasch 30, 1939

BTATE OF NEW YORK ) oo .
COUNTY OF "NEW YORK-J'. o
- MABUXL S'AUL;-Ml;emgz duly ﬁwin‘-.- da’ppmi-- and-says-

| that be. is.the Searetary of F.8.FASETON STORES €O., INC.,

the. oo;p@-rnt jon mentioned and desoribed .n_r the foregoing: ._ '
" cert 1ﬁf:|‘.cat.e._, and that -the‘:pe-raunt. who have executed the .
 foregoing oer&iﬂpaﬁ. oonat ftute the holﬁ_n ra 0f ‘all of the - |

outstand ing shares of the corperation entitled to vote .on.a-

change: of name ot said ocorporation.

7

S8wor uto“bai’o_ré me this)
0 d.-day ofJune,, 1938.)

-~ e

PLITMRRR |

.1 . ra . [
Wogtaw b o rognie ™ ol n-g.::, o o]
; ; w LY
Bart, bt - N LN f b N . c ) ‘ . . ;
| A P LV R . g . . L |
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1 hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original,

Witness my hand and seal of the Department of State on ‘ H,U N 13 1983

Secretary of State

BBONO7-004(12/82)
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CERTIFTICATE OF ITHCORFORATION i )
or o i
BROOKE PASHION STORES, THC. , A

. S

Under Zection 805 of the Business Corporation Law !
’ ’ ‘ : i

!

“The uﬂder51gﬂed hareby certlfv thats

1. 'The name of the corporatiorn is Erooks Fashion
Stores, Inc. It was form@d under the name F.gG, Fashibn.
Siores Co., Inc. )

2. The Certificate of Incorporation of the sor-
poration was filed by the Department cf State on July 24,
1943 Restated Certificates of Incerporation were filed
b} the Department of state on Tanua Y £1, 1974 and September
5, 1875, S )

3. The Certificate of Incorporation ;f the cor-
poration as heretofore amended is further amelued te =ffect
the follewing change pursuant o Section BOI of the Business
Corporation Law: To increase the Common Stock frem 6,000, 000
shares, par value %.10 per share, to 9,000,000 shares, par
value §.10 per share, and to reduce the Class B Cammon Stock
frcm-4,000,000 shares, par value. $.10 rer share, te 1,001,250

-shares, par value $.10 per share, bj ellmlnatlng 2,988,750
- shares, par value $.10 pexr share, which are authorl_eu and.

unissued. .

4, Artlule IV of the corporatlon s Certificate
of Incorporatlcn is hereby amended by deleting the first
sentence and _.serting in lieu thereof:

The aggregate number of shares whicéh the
corpeoration shall have authority *o. issue

is 10,001,250 consisting of 9,000,000 shares
of Commor Stock, par value $.10 per share
and 1,001,250 shares of Class B Common S*ock,
par value S 10 per share.




J. The foregoing apmens

Ly vote of the holders of she

majerity

outstanding shares of the corporation’s o

Zée

tal stock ) |
at a meeting of shareholders held on June 28, 1979,

The ‘undersigned affirm under penalties of o F
perjury that the statements made herein are true. - . . ' : %

Dated: August ZL, 1979

Rickdrd Felder, Secretary
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' OF
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L

1 hereby certify that 1 have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original,

Witness my hand and seal of the Deparrment of State on JUN 1 3 1983

TS

Secretary of State

L3

~n

380507-004(12/82)




CERTIFICATE OF CHANGE
' oF
BROOKS' FASHION STORES, INC.

UNBER SECTIOK 305-A OF THE
- BUSTHESS. CORPORATION LAY

Tk ok ok

VE
FEINER

I

Se

1.

T ENC. It was
' INC.

2.

;wasiéiled by

EDi%i%tors:

! of State shall mail a copy of process in any action or proceeding

i

To

againﬁ% the-

j'Avenue, ﬂew-York, New ?brk.}OCOI to clé C.T'Corpof&tianfSyssim,
| 1633 Broadway, Mew York, New York 10019.

, TPE UNDERSIGHED, ANDREW M. SAUL and RICHARD M, -
heing respectivelv the President and. the '

cretary of BROORS FASHION STORLS, ING., herebv cerrify

\

The name of the corporatfion is BROOKS FASHION STORES;
RES €O., s

I

_incorporated under the name fﬁs, FASHION STO

e X
R

The. Certificate of Incorporation of-said'catpprationim

the Department of State on July ¢ 1929.

The followinpg was authorized bv the Board of

changeﬁthe-post'office é&étess to which tﬁéfgeéretary -

corporation which mav be served on him from 370 Sevent




To deaignntg C T CORPORATION SYSTEH 1633 Broadway,

‘ New York, ,New York 10019 as its repgistered agent in New York upon

‘whor all process against the corporation may he sereRd.

[P N S——

tained, therein as true under penawfes " 0¥

IN WITNESS WHEREODF, :
the 13 day of - April™ | 1981 and%&ff

i
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i)
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PRESIDENT- —-

ﬁ«e— ?,;:—

-RICHARD M, FELNER, SECRETARY
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e _ | CERTIFICATE OF CHANGE ™ D.m “.43

OF
BROOKS FASHION STORES, INC. )
) ) ﬁ.* -

s UNDER SECTION 805-A OF THE o
: BUSINESS CORPORATION LAW oy
" F (W..mu
, b

EE

IS .

N L

*****#*#1*&****#*n

Tucker, Cloberman & Feinsand
2 Dag Hsmmerskjold Plazs
New York, New York 10017
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\ I hereby certify that 1 have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original,

Witness my hand and seal of the Department of State on JUN 1 31983
’ Secretary of State

J0507-004(12/82)
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CERTIFICATE
OF
MERGER
OF
ﬁppafei SRecialty Stores, Inc.
INTO
Brooks Fashion-Stores, Inc,
U&th-SEETION 905 OF THE BUSINESS CORPORATION. LAW -
* e ow ok ok
Brooks Fasiion Stores, Inc. pursuant Lo the provisions of Section: 905
of the Business Corporation Law of the State of New York, hereby certifies **

o
as. follows: ’?g
-1. Brooks fashion Stores, Inc., d- corporation of the State of New York ;:f

owns: all of the outstanding shares of each class of Apparel Specialty Stores fic..

2. As ta each- ‘subsidiary corperation,. the designation and number of

butstanding shares of each class and the number of syuch shqfes:owned'by the

surviving: corporation are as fol Yows:

Designation and Number of Number of Shares
Name of Subsidiary - Qutstanding: Shares Owred by Surwivor.
Apparel Specialty Stores,lnc. Ore (1) —Common All

3. {a) The certificate of incarporation of Brooks Fashion: Stores;. rnc. was

filed in tHe Department of State of the 24th day of July, 1923 yrder the name
Te8. "azhion Stores Co., Irc.

{b} The Apparel 5pec1alty Stores, Inc., was. incorporated under the Taws of
thn state of Delaware on the 22nd day of September, 1975, and itsg@application for

authority to do business in the S?ate.af New York was filed in the. Department of

State on“the 29th day of September, 1975,

(¢c) The merger is permitted by the laws of the state of incorporatibn of

the foreign subsidiary andg is in compliance therewith.

4. The surviving corporation owns all of the outstanding shares of the

corporation to be” merged. /’




o S R T e P

S

Jh. The plin of merger was acopted &y the Goard of Drecloes Ut T

surviving corporation.

IN WITNESS WHEREOF, this certificate has been signed on the 21st day of

Jecember, 1982 and the statement contained therein are affirmed as true under

penalties of perjury,

‘BRODKS EggﬁlON STORES, INC.
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