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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

The consolidated condensed financial statements included herein have been prepared by the
Company, without audit, pursuant to the rules and regulations of the Securities

and Exchange Commission. Certain information and footnote disclosures normally
included in financial statements prepared in accordance with accounting principles
generally accepted in the United States of America have been condensed or omitted
pursuant to such rules and regulations. It is suggested that these financial
statements be read in conjunction with the financial statements and notes thereto

included in the Company’s latest annual report on Form 10-K.

WEYCO GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS (UNAUDITED)

ASSETS:

Cash and cash equivalents

Marketable securities, at amortized cost

Accounts receivable, net

Accrued income tax receivable

Inventories

Deferred income tax benefits

Prepaid expenses and other current assets
Total current assets

Marketable securities, at amortized cost
Other assets
Property, plant and equipment, net
Trademark

Total assets

LIABILITIES & SHAREHOLDERS' INVESTMENT:

Short-term borrowings
Accounts payable
Dividend payable
Accrued liabilities
Accrued income taxes
Total current liabilities

Long-term pension liability
Deferred income tax liabilities

Common stock

Capital in excess of par value

Reinvested earnings

Accumulated other comprehensive loss
Total shareholders' investment

Total liabilities and shareholders' investment

June 30, December 31,
2008 2007

(Dollars in thousands)

$ 14,506 $ 7,859
1,718 5,604
31,266 35,965
442 -
41,939 44,632
108 475
2,959 3,301
92,938 97,836
45,493 43,331
9,694 9,440
29,241 28,677
10,868 10,868
$ 188,234 $ 190,152
$ 2,000 $ 550
6,360 10,541
1,608 1,270
6,313 8,026
- 716
16,281 21,103
6,388 6,043
1,835 2,248
11,436 11,534
13,154 10,788
143,056 142,775
(3,916) (4,339)
163,730 160,758
$ 188,234 $ 190,152

The accompanying notes to consolidated condensed financial statements are an integral part of these

financial statements.



WEYCO GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF EARNINGS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2008 AND 2007 (UNAUDITED)

Net sales
Cost of sales
Gross earnings

Selling and administrative expenses
Earnings from operations

Interest income

Interest expense

Other income

Earnings before provision for income taxes

Provision for income taxes

Net earnings

Weighted average shares outstanding
Basic
Diluted

Earnings per share
Basic

Diluted

Cash dividends per share

Three Months Ended June 30, Six Months Ended June 30,
2008 2007 2008 2007
(In thousands, except per share amounts)
$ 53,017 $ 48,371 $ 114,295 $ 112,229
33,284 29,677 72,296 70,484
19,733 18,694 41,999 41,745
13,848 12,787 28,519 27,159
5,885 5,907 13,480 14,586
491 555 999 1,062
(20) (85) (30) (208)
1 2 8 4
6,357 6,379 14,457 15,444
2,300 2,330 5,275 5,700
$ 4,057 $ 4,049 $ 9,182 $ 9,744
11,443 11,566 11,452 11,615
11,786 12,015 11,823 12,068
$0.35 $0.35 $0.80 $0.84
.34 $0.34 $0.78 $0.81
14 $0.11 $0.25 $0.20

The accompanying notes to consolidated condensed financial statements are an integral part of these financial statements.



WEYCO GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

FOR THE SIX MONTHS ENDED JUNE 30, 2008 AND 2007 (UNAUDITED)

CASH FLOWS FROM OPERATING ACTIVITIES:

Net earnings
Adjustments to reconcile net earnings to net cash
provided by operating activities -

Depreciation

Amortization

Deferred income taxes

Stock-based compensation

Pension expense

Loss on disposal of fixed assets

Increase in cash surrender value of life insurance
Change in operating assets and liabilities -

Accounts receivable

Inventories

Prepaids and other current assets

Accounts payable

Accrued liabilities and other

Accrued income taxes

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of marketable securities
Proceeds from maturities of marketable securities
Life insurance premiums paid
Purchase of property, plant and equipment
Proceeds from sales of property, plant and equipment
Net cash used for investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Cash dividends paid
Shares purchased and retired
Proceeds from stock options exercised
Borrowings (repayments) under revolving credit agreement
Income tax benefits from share-based compensation
Net cash used for financing activities

Net increase in cash and cash equivalents
CASH AND CASH EQUIVALENTS at beginning of period
CASH AND CASH EQUIVALENTS at end of period

SUPPLEMENTAL CASH FLOW INFORMATION:
Income taxes paid, net of refunds

Interest paid

2008

2007

(Dollars in thousands)

$ 9,182

1,283
54
(138)
293
676
131
(112)

4,699

2,693

357
(4,181)
(1,673)

(1,166)
12,098

(1,799)
3,468
(155)
(1,835)

321

(2,535)
(6,247)
1,261
1,450

941

(5,130)

6,647
$ 7,859
$ 14,506

$ 5,603
$ 30

$ 9,744

1,237
42

(179)
148
670

(259)

2,669
11,239
422

(5,262)

(231)

(915)

19,325

(2,963)
176

(1,221)
62

(3,946)

(2,108)
(7,271)
1,390
(5,405)

896

(12,498)

2,881
$ 15314
$ 18,195

$ 5,798
$ 241

The accompanying notes to consolidated condensed financial statements are an integral part of these

financial statements.



NOTES:

1.

2.

Financial Statements

In the opinion of management, the accompanying unaudited consolidated condensed

financial statements contain all adjustments necessary to present fairly the financial
position, results of operations and cash flows for the periods presented. The results of
operations for the three months or six months ended June 30, 2008 are not necessarily

indicative of results for the full year.

Earnings Per Share

Three Months Ended June 30,

The following table sets forth the computation of earnings per share and diluted
earnings per share:

Six Months Ended June 30,

2008
Numerator:
Net Earnings $ 4,057
Denominator:
Basic weighted average shares outstanding 11,443

Effect of dilutive securities:
Employee stock-based awards 343

Diluted weighted average shares outstanding 11,786
Basic earnings per share $0.35
Diluted earnings per share $0.34

2007 2008 2007
(In thousands, except per share amounts)
$ 4,049 $ 9,182 $ 9,744
11,566 11,452 11,615
449 371 453
12,015 11,823 12,068
$0.35 $0.80 $0.84
$0.34 $0.78 $0.81

Diluted weighted average shares outstanding for the three and six months ended June 30,

2008 exclude outstanding options to purchase 6,640 shares of common stock at a
weighted average price of $30.12, as they were antidilutive. Diluted weighted average

shares outstanding for the three and six months ended June 30, 2007 include all

outstanding options, as none were antidilutive.



Segment Information

The Company continues to operate in two operating segments: wholesale
distribution and retail sales of men’s footwear, which also constitute its reportable
segments. None of the Company’s operating segments were aggregated in
determining the Company’s reportable segments. The chief operating decision
maker, the Company’s Chief Executive Officer, evaluates the performance of its
segments based on earnings from operations and accordingly, interest income,
interest expense and other income or expense are not allocated to the segments.
Summarized segment data for the three and six months ended June 30, 2008 and
2007 was:

Wholesale
Three Months Ended June 30, Distribution Retail Total
(Dollars in thousands)
2008
Product sales $ 44,696 $ 7,352 $ 52,048
Licensing revenues 969 - 969
Net sales $ 45,665 $ 7,352 $ 53,017
Earnings from operations $ 5524 % 361 $ 5,885
2007
Product sales $ 39,866 $ 7,670 $ 47,536
Licensing revenues 835 - 835
Net sales $ 40,701 $ 7,670 $ 48,371
Earnings from operations $ 4,639 $ 1,268 $ 5,907
Wholesale
Six Months Ended June 30, Distribution Retail Total
(Dollars in thousands)
2008
Product sales $ 97,834 $ 14,442 $ 112,276
Licensing revenues 2,019 - 2,019
Net sales $ 99,853 $ 14,442 $ 114,295
Earnings from operations $ 12,754  $ 726 $ 13,480
2007
Product sales $ 95,389 $ 14,918 $ 110,307
Licensing revenues 1,922 - 1,922
Net sales $ 97,311 $ 14,918 $ 112,229
Earnings from operations $ 12,552 $ 2,034 $ 14,586



4. Employee Retirement Plans

The components of the Company’s net pension expense were:

Three Months Ended June 30, Six Months Ended June 30,
2008 2007 2008 2007
(Dollars in thousands)
Benefits earned during the period $ 214 $ 220 $ 428 $ 441
Interest cost on projected benefit obligation 513 477 1,026 952
Expected return on plan assets (503) (514) (1,006) (1,030)
Net amortization and deferral 114 155 228 307
Net pension expense 3$ 338 $ 338 $ 676 3$ 670

5. Share-Based Compensation Plans

During the three and six months ended June 30, 2008, the Company recognized
approximately $148,000 and $293,000, respectively, of compensation expense associated
with stock option and restricted stock awards granted in 2006 and 2007. During the three
and six months ended June 30, 2007, the Company recognized approximately $74,400

and $148,400, respectively, of compensation expense associated with stock option and
restricted stock awards granted in 2006.

The following table summarizes the stock option activity under the Company’s plans for
the six-month period ended June 30, 2008:

Weighted Witd. Average

Average Remaining Aggregate
Exercise Contractual Intrinsic
Shares Price Term (Years) Value*
Outstanding at December 31, 2007 1,189,924 $ 14.49
Exercised (122,716) $ 10.27
Forefeited (1,200) $ 27.38
Outstanding at June 30, 2008 1,066,008 $ 14.96 4.14 $ 12,450,668
Exercisable at June 30, 2008 911,058 $ 12.95 4.13 $ 12,475,305

* The aggregate intrinsic value of outstanding and exercisable stock options is defined as the
difference between market value at June 30, 2008 of $26.53 and the exercise price.

The following table summarizes stock option activity for the three and six months ended
June 30, 2008 and 2007:

Three Months Ended June 30, Six Months Ended June 30,
2008 2007 2008 2007
(Dollars in thousands)
Total intrinsic value of stock options exercised $ 41 $ 1,887 $ 2,417 $ 2,288
Cash received from stock option exercises $ 49 $ 1,065 $ 1,261 $ 1,390
Income tax benefit from the exercise of stock options $ 16 $ 736 $ 941 $ 896



6. Short-Term Borrowings

As of June 30, 2008, the Company had a total of $50 million available under its
borrowing facility, under which total outstanding borrowings were $2 million. The
facility includes one financial covenant that specifies a minimum level of net worth. The
Company was in compliance with the covenant at June 30, 2008. The facility expires on
April 30, 2009.

7. Comprehensive Income

Comprehensive income for the three and six months ended June 30, 2008 and 2007 was

as follows:
Three Months Ended June 30, Six Months Ended June 30,
2008 2007 2008 2007
(Dollars in thousands)
Net earnings $ 4,057 $ 4,049 $ 9,182 $ 9,744
Foreign currency translation adjustments 1 (215) 277 (245)
Pension liability, net of tax 73 95 146 188
Total comprehensive income $ 4,131 3$ 3,929 $ 9,605 3$ 9,687

The components of Accumulated Other Comprehensive Loss as recorded on the
accompanying balance sheets were as follows:

June 30, December 31,
2008 2007
(Dollars in thousands)
Foreign currency translation adjustments $ 623 $ 346
Pension liability, net of tax (4,539) (4,685)
Total accumulated other comprehensive loss $ (3,916) $ (4,339)

8. New Accounting Pronouncements

On January 1, 2008, the Company adopted Statement of Financial Accounting Standards
(SFAS) No. 157, “Fair Value Measurements,” (SFAS 157) which provides a single
definition of fair value and a common framework for measuring fair value, as well as
new disclosure requirements for fair value measurements used in financial statements.
SFAS 157 is applicable whenever another accounting pronouncement requires or permits
assets and liabilities to be measured at fair value, but does not require any new fair value
measurements. The SFAS 157 requirements for certain non-financial assets and
liabilities have been deferred until January 1, 2009 for the Company in accordance with
Financial Accounting Standards Board (FASB) Staff Position 157-2. The adoption of
SFAS 157 has not had a material effect on the Company’s consolidated financial
statements.



Item 2. Management’s Discussion and Analysis of Financial Condition and Results
of Operations

OVERVIEW

The Company is a distributor of men’s casual, dress and fashion shoes. The principal brands
of shoes sold by the Company are “Florsheim,” “Nunn Bush,” and “Stacy Adams.” Inventory
is purchased from third-party overseas manufacturers. The majority of foreign-sourced
purchases are denominated in U.S. dollars. In the wholesale division, the Company’s products
are sold to shoe specialty stores, department stores and clothing retailers primarily in North
America, with some distribution in Europe. The Company also has a retail division, which as
of June 30, 2008, consisted of 39 Company-owned retail stores in the United States, two in
Europe, and an Internet business. Sales in retail outlets are made directly to consumers by
Company employees. The Company also has licensing agreements with third parties who sell
its branded shoes overseas, as well as licensing agreements with apparel and accessory
manufacturers in the United States. As such, the Company’s results are primarily affected by
the economic conditions and the retail environment in the United States.

Second quarter consolidated net sales in 2008 were $53 million, up 9.6% compared with last
year. Wholesale sales were up 12%, and retail sales were down 4%. Consolidated net
earnings and diluted earnings per share for the quarter were level with last year at $4.1 million
and $.34, respectively.

Consolidated net sales through June 30, 2008 were $114.3 million, up 2% compared with
$112.2 million in the first six months of last year. Wholesale sales were up 3%, and retail
sales were down 3%. Consolidated net earnings year-to-date were $9.2 million, down 6%
compared with last year’s $9.7 million. Diluted earnings for the six months ended June 30,
2008 and 2007 were $.78 and $.81 per share, respectively. A detailed analysis of operating
results follows.

RESULTS OF OPERATIONS
Wholesale Sales

Sales in the Company’s wholesale division for the three- and six-month periods ended June 30,
2008 and 2007 were as follows:

Wholesale Division Sales

Three Months Ended June 30, Six Months Ended June 30,
2008 2007 % Change 2008 2007 % Change
(Dollars in thousands) (Dollars in thousands)

North American Sales
Stacy Adams $ 13,131 $ 9,736 34.9% $ 31,430 $ 28,315 11.0%
Nunn Bush 16,417 15,882 3.4% 33,906 33,575 1.0%
Florsheim 14,350 13,483 6.4% 29,160 30,549 -4.5%
Foreign Sales 798 765 4.3% 3,338 2,950 13.2%
Total Wholesale $ 44,696 $ 39,866 12.1% $ 97,834 $ 95,389 2.6%
Licensing 969 835 16.0% 2,019 1,922 5.0%
Total Wholesale Division $ 45,665 $ 40,701 12.2% $ 99,853 $ 97,311 2.6%

Stacy Adams sales for the second quarter of 2008 were up 35% compared with last year’s

second quarter. The growth was driven by an increase in sales of contemporary footwear to

national accounts. Stacy Adams recently expanded its array of denim-friendly footwear, and
8



these styles shipped to many of its major accounts in the second quarter. In addition, Stacy
Adams sells a lot of seasonal product, and because of tight budgets, many retailers brought in
seasonal styles later. This caused some volume to shift from the first quarter to the second.
Year-to-date sales of Stacy Adams were up 11% over last year.

The new Dynamic Comfort line of slip resistant footwear at Nunn Bush helped deliver a solid
second quarter for the Nunn Bush brand. The quarter and year-to-date increases at Nunn Bush
also reflect the brand’s solid performance at retail.

The second quarter increase in Florsheim sales was primarily attributable to increased sales of
its Comfortech shoes. Year-to-date Florsheim sales were down compared to last year due to
the timing of new programs. In the first quarter of 2007, Florsheim rolled out a number of
new shoe programs introducing contemporary and casual styles. In 2008, there were no new
product introductions of a similar scale.

Licensing revenues were up compared with last year for the second quarter and first six
months of 2008. Licensee sales of Stacy Adams branded products were down for the quarter
and six months, as the independent clothing retailers continue to face a challenging retail
environment. However, Stacy Adams royalties increased this year because the Company
terminated its agreement with its licensing agent, to whom the Company previously paid a
percentage of the royalties. The services performed by the licensing agent are now handled in
house, and the related costs are included in selling and administrative expenses and offset a
portion of the royalty gain. Licensing revenues from the sales of Florsheim footwear overseas
and branded products in the US were consistent for the quarter and up year-to-date.

Retail Sales

Retail net sales in the second quarter of 2008 were $7.4 million, down 4% from last year’s
$7.7 million. Year-to-date retail net sales were down 3% compared with the same period last
year. Same store sales for the three- and six-month periods ended June 30, 2008 were each
down 6% in comparison to the same periods last year. Stores are included in same store sales
beginning in the store’s 13" month of operations after its grand opening. The Company had
four additional stores during the second quarter of 2008 compared with the second quarter of
2007. The Company’s management believes the performance of the retail division this quarter
and to date this year was consistent with the current overall retail environment. In July 2008,
the Company closed one of its stores.

Gross Earnings

Overall gross earnings were 37.2% of net sales in the three months ended June 30, 2008
compared with 38.6% of net sales in the prior year period. Approximately half of the decrease
in overall margins was due to a change this quarter in the mix of wholesale and retail sales,
with wholesale sales making up a higher percentage of total sales than last year. Because
wholesale sales carry lower margins than retail sales, the increase in wholesale sales resulted
in a decrease in overall gross margins. Additionally, wholesale and retail gross margins
decreased 80 and 50 basis points, respectively. Wholesale gross earnings were 31.0% of net
sales in the current quarter compared with 31.8% in the second quarter 2007. The decrease in
wholesale gross earnings for the quarter as a percent of net sales was a reflection of cost
increases from the Company’s overseas vendors which have been partially offset by wholesale
price increases. In the retail division, gross earnings were 66.8% of net sales compared with
67.3% in the second quarter of 2007.



Overall gross earnings as a percent of net sales for the six months ended June 30, 2008 was
36.7% compared with 37.2% of net sales last year. Wholesale gross earnings were 31.1% of
net sales to date this year compared with 31.3% last year. Retail gross earnings in the first six
months of 2008 were 66.4% of net sales compared with 66.5% last year.

The Company’s cost of sales does not include distribution costs (e.g., receiving, inspection or
warehousing costs). Distribution costs for the three months ended June 30, 2008 and 2007
were approximately $1,873,000 and $1,728,000 respectively. The Company’s distribution
costs to date in 2008 and 2007 were approximately $3,906,000 and $3,578,000, respectively.
These costs were included in selling and administrative expenses. Therefore, the Company’s
gross earnings may not be comparable to other companies, as some companies may include
distribution costs in cost of sales.

Selling and Administrative Expenses

The Company’s selling and administrative expenses include, and are primarily related to,
distribution costs, salaries and commissions, advertising costs, employee benefit costs, rent
and depreciation. In the current quarter, selling and administrative expenses were 26.1% of
net sales versus 26.4% of net sales in 2007. Wholesale selling and administrative expenses
were 20.8% of net wholesale sales in 2008 compared with 22.3% in 2007. The current quarter
decrease in wholesale selling and administrative expenses as a percent of net sales reflects the
fixed nature of many wholesale selling and administrative expenses. Retail selling and
administrative expenses were 61.9% of net sales in 2008 and 50.8% of net sales in 2007.

For the six months ended June 30, 2008, selling and administrative expenses were 25.0% of
net sales versus 24.2% of net sales in 2007. Wholesale selling and administrative expenses to
date were 20.1% of net sales versus 20.2% in 2007. Retail selling and administrative expenses
to date this year were 61.4% of net sales compared with 52.9% of net sales last year. The
increase in retail selling and administrative expenses as a percent of sales for both the quarter
and six months ended June 30, 2008 reflects the impact of lower sales volume in the current
year on fixed selling and administrative costs. Additionally, the Company continues to
experience higher rent and occupancy costs.

Interest and Taxes

Interest expense during the three-month periods ended June 30, 2008 and 2007 was $20,000
and $85,000, respectively. For the six-month periods ended June 30, 2008 and 2007, interest
expense was $30,000 and $208,000, respectively. The quarter and year-to-date decreases this
year were due to lower average short-term borrowings this year compared with last year. The
Company’s effective tax rate in the second quarter of 2008 was 36.2% compared with 36.5%
in the second quarter of 2007. The effective tax rate for the six months ended June 30, 2008
was 36.5% compared with 36.9% in the prior year.

LIQUIDITY & CAPITAL RESOURCES

The Company’s primary source of liquidity is its cash and short-term marketable securities.
During the first half of 2008, the Company’s primary source of cash was from operations
while its primary use of cash was repurchases of the Company’s stock. The Company also
spent $1.8 million on capital expenditures in the first half of 2008 of which approximately $1.4
million was related to retail store remodeling projects. Capital expenditures are expected to be
approximately $2-$3 million for the full year of 2008.

10



The Company generated $12.1 million in cash from operating activities in the first half of
2008, compared with $19.3 million in the prior year period. This decrease was primarily due
to changes in operating assets and liabilities.

The Company paid cash dividends of $2.5 million and $2.1 million in the six months ended
June 30, 2008 and 2007, respectively. On April 29, 2008, the Company’s Board of Directors
declared a quarterly dividend of $.14 per share to shareholders of record June 2, 2008, payable
July 1, 2008. This represents an increase of 27% in the quarterly dividend rate. The impact of
this will be to increase cash dividends paid annually by approximately $1.4 million.

The Company continues to repurchase its common stock under its share repurchase program
when the Company believes market conditions are favorable. In the first half of 2008, the
Company repurchased 219,518 shares for a total cost of $6.2 million. The Company currently
has 697,389 shares available under its previously announced buyback program.

As of June 30, 2008, the Company had a total of $50 million available under its borrowing
facility, under which total outstanding borrowings were $2 million. The facility includes one
financial covenant that specifies a minimum level of net worth. The Company was in
compliance with the covenant at June 30, 2008. The facility expires on April 30, 2009.

The Company will continue to evaluate the best uses for its free cash, including continued
increased dividends, stock repurchases and acquisitions.

The Company believes that available cash and marketable securities, cash provided by
operations, and available borrowing facilities will provide adequate support for the cash needs
of the business in 2008.

FORWARD-LOOKING STATEMENTS

This report contains certain forward-looking statements with respect to the Company’s outlook
for the future. These statements represent the Company's reasonable judgment with respect to
future events and are subject to risks and uncertainties that could cause actual results to differ
materially. The reader is cautioned that these forward-looking statements are subject to a
number of risks, uncertainties or other factors that may cause (and in some cases have caused)
actual results to differ materially from those described in the forward-looking statements.
These risks and uncertainties include, but are not limited to, the risk factors described under
Item 1A, “Risk Factors,” of the Company’s Annual Report on Form 10-K for the year ended
December 31, 2007.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes from those reported in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2007.

Item 4. Controls and Procedures

The Company maintains disclosure controls and procedures designed to ensure that the
information the Company must disclose in its filings with the Securities and Exchange
Commission is recorded, processed, summarized and reported on a timely basis. The
Company’s Chief Executive Officer and Chief Financial Officer have reviewed and
evaluated the Company’s disclosure controls and procedures as defined in Rules 13a-15(e)
and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange
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Act”) as of the end of the period covered by this report (the “Evaluation Date”). Based on
such evaluation, such officers have concluded that, as of the Evaluation Date, the
Company’s disclosure controls and procedures are effective in bringing to their attention
on a timely basis material information relating to the Company required to be included in
the Company’s periodic filings under the Exchange Act. Such officers have also
concluded that, as of the Evaluation Date, the Company’s disclosure controls and
procedures are effective in accumulating and communicating information in a timely
manner, allowing timely decisions regarding required disclosures.

There have not been any changes in the Company’s internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) that occurred during
the Company’s most recent fiscal quarter that have materially affected, or are reasonably
likely to materially affect, the Company’s internal control over financial reporting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings
None
Item 1A. Risk Factors

There have been no material changes in the Company’s risk factors from
those disclosed in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2007.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

In April 1998, the Company first authorized a stock repurchase program

to purchase 1,500,000 shares of its common stock in open market transactions

at prevailing prices. In April 2000 and again in May 2001, the Company’s Board of
Directors extended the stock repurchase program to cover the repurchase of

1,500,000 additional shares. Therefore, 4,500,000 shares have been authorized

for repurchase since the program began. The table below presents information
pursuant to Item 703(a) of Regulation S-K regarding the repurchase of the Company’s
common stock by the Company in the three-month period ended June 30, 2008.

Total Number of Maximum Number

Total Average Shares Purchased as of Shares
Number Price Part of the Publicly that May Yet Be
of Shares Paid Announced Purchased Under
Period Purchased Per Share Program the Program

4/1/08 - 4/30/08 1,009 $ 27.03 1,009 769,198
5/1/08 - 5/31/08 19,273  $ 27.03 19,273 749,925
6/1/08 - 6/30/08 52536 $ 26.91 52,536 697,389
Total 72,818 $ 26.94 72,818 697,389
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Item 4. Submission of Matters to a VVote of Security Holders
Reference is made to Item 4 of the Company’s Quarterly Report on Form 10-Q for the

quarter ended March 31, 2008 for a description of the results of votes of security holders at
the Annual Meeting of Shareholders held April 29, 2008.

Item 6. Exhibits

See the Exhibit Index included herewith for a listing of exhibits.

13



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

WEYCO GROUP, INC.

August 8, 2008 /s/ John F. Wittkowske
Date John F. Wittkowske
Senior Vice President and
Chief Financial Officer
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WEYCO GROUP, INC.
(THE “REGISTRANT?”)
(COMMISSION FILE NO. 0-9068)

EXHIBIT INDEX
TO
CURRENT REPORT ON FORM 10-Q
DATE OF June 30, 2008

which extends the revolving loan maturity date to April 30, 2009
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Exhibit 10.9

SECOND AMENDED AND RESTATED
LOAN AGREEMENT

THIS SECOND AMENDED AND RESTATED LOAN AGREEMENT (this
“Agreement”) is made as of the 28" day of April, 2006, by and between WEYCO GROUP,
INC., a Wisconsin corporation (“Weyco” or “Borrower”) and M&I MARSHALL & ILSLEY
BANK, a Wisconsin banking corporation (the “Bank™). Unless otherwise indicated- herein,
capitalized terms shall have the meanings set forth in Section 9 hereof.

WITNESSETH:

WHEREAS, the Weyco, its Subsidiaries and the Bank, entered into that certain
Amended & Restated Loan Agreement dated February 9, 2004 (the “Loan Agreement”); and

WHEREAS, the parties desire to amend and restate the Loan Agreement as set
forth herein.

NOW, THEREFORE, in consideration of the premises and mutual agreements
contained herein and other good and valuable consideration, the receipt and sufficiency of
which are herebyvagknowledged, the parties hereto agree as follows:

SECTION 1

CREDIT FACILITIES

1.1 Revolving Line of Credit.

(@  Amount of Loan. Subject to the terms and conditions hereof, the Bank agrees to
make Loans under the Revolving Line of Credit to Weyco up to the Total Commitment at any
time outstanding during the period from the Closing Date to the Revolving Loan Maturity Date;
provided, however, the aggregate amount of the outstanding Loans shall not exceed ‘the Total
‘Commitment at any time. Within the maximum amounts set forth in the preceding sentence,
Loans may be made, repaid and made again. Loans may consist of Prime Rate Loans or LIBOR
Loans, or a combination thereof, as Weyco may request.

(b)  Interest. Subject to the provisions of this Section 1.1, the Loans shall bear interest
as follows: '

@ Prime Rate Loans. During such periods as Loans shall be comprised of
Prime Rate Loans, the unpaid principal balance of each such Prime Rate Loan
outstanding from time to time shall bear interest at a per annum rate equal to the Prime-
based Rate. Upon the occurrence of an Event of Default and while the same is
continuing, interest on the unpaid principal balance of the Prime Rate Loans shall bear
interest at a rate per annum equal to the Prime-based Rate plus two percent (2%). Interest
under the Prime Rate Loans shall be calculated based on the actual number of days
elapsed based upon a year of three hundred sixty (360) days and shall be payable on the
last Business Day of each month and on the Revolving Loan Maturity Date.
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(i) LIBOR Loans. During such periods as Loans shall be comprised of
LIBOR Loans, the unpaid principal balance of each such LIBOR Loan outstanding from
time to time shall bear interest at a per annum rate equal to the Adjusted LIBOR Rate,
which rate shall change as of the first day of each calendar month. If the first day of any
calendar month is not a Business Day, the Adjusted LIBOR Rate shall be established on
the preceding Business Day. Upon the occurrence of an Event of Default and while the
same is continuing, interest on the unpaid principal balance of the LIBOR Loans shall
bear interest at a rate per annum equal to the Adjusted LIBOR Rate plus two percent
(2%). Interest under the LIBOR Loans shall be payable on the last Business Day of each
month and on the Revolving Loan Maturity Date. Accrued interest shall be computed on
the basis of a three hundred sixty (360) day year for the actual number of days elapsed.

The Bank is authorized to debit Weyco’s checking account with the Bank (Account No.
18239903) by the amount of any interest payment which is due to Bank.

(c) Prepayment. Weyco may prepay all or any portion of the principal amount of any
LIBOR Loan, provided that, if such prepayment is made other than on the last day of a calendar
month, Weyco shall pay all accrued interest on the principal amount prepaid with such payment.
Weyco shall give prior written notice of any such prepayment to the Bank, which notice shall
state the proposed date of such prepayment (which shall be a Business Day), the LIBOR Loan to
be prepaid and the aggregate amount of the prepayment, and which notice shall be delivered to
the Bank not later than 10:00 a.m. (Milwaukee time) on the day which is two (2) Business Days
prior to the date of the proposed payment.

(d)  Master Note. Loans made by the Bank under the Revolving Line of Credit shall
be evidenced by a promissory note of Weyco substantially in the form of Exhibit A (the “Master
Note”) payable to the order of the Bank, and representing the obligations of Weyco to pay to the
Bank the lesser of (i) the Total Commitment or (ii) the aggregate unpaid principal amount of all
Loans made by the Bank, with interest thereon as provided in this Section 1.1. The Master Note
shall be dated as of the Closing Date and shall be stated to mature on the Revolving Loan
Maturity Date.

(e) Statement of Account. The Bank shall record on its records all Loans made to
Weyco by the Bank and accrued interest thereon. The Bank shall also record all payments made
by Weyco to the Bank. At least once a month, the Bank shall render a statement of account to
Weyco showing, as of the date thereof, the indebtedness owed to the Bank by Weyco on the
Revolving Line of Credit, debited and credited as set forth above. The statement shall be
presumed to be correct absent manifest error.

® Borrowings; Payments. All Loans to Weyco made pursuant to this Agreement
and the Master Note shall be made only in amounts not less than Five Hundred Thousand Dollars
($500,000.00). Weyco shall only be permitted to have ten (10) or less Loans outstanding at any
time. All payments by Weyco to the Bank with respect to repayment of Loans shall be made
only in amounts of not less than Two Hundred Fifty Thousand Dollars (8250,000.00) (unless the
total amount outstanding is less than Two Hundred Fifty Thousand Dollars ($250,000.00));
provided that on the Revolving Loan Maturity Date, Weyco shall repay the Bank all Loans
outstanding.
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(8)  Procedure to Change Amount Outstanding.

@A) Duly authorized officers, employees or agents of Weyco, designated by
Weyco to the Bank in writing, may from time to time, either orally or in writing, contact
a designated officer or employee of the Bank, requesting a Loan. All such requests must
be received by the Bank no later than 11:00 a.m. (Milwaukee time) on the Business Day
of the requested borrowing; all requests received after the foregoing time shall be
processed as if received on the following Business Day. Each oral request shall be
confirmed in writing within two (2) Business Days by the authorized person making the

- request and delivered to the Bank in the manner provided in Subsection 10.1(e) below.
In the event of any inconsistency between an oral request and the written confirmation
thereof, the oral request shall govern and control. All requests for Loans under the
Revolving Line of Credit (the “Notice of Borrowing”) shall be irrevocable and shall
specify: (1) whether the borrowing shall be comprised of Prime Rate Loans or LIBOR
Loans or a combination thereof; (2) the aggregate principal amount to be borrowed; and
(3) the date of the requested borrowing, which shall be a Business Day. The proceeds of
the Loan requested pursnant to a Notice of Borrowing shall be made available to Weyco
by depositing such proceeds in Weyco’s account maintained with the Bank or as the
Weyco may otherwise direct in writing by the close of the Bank’s business on such date.

(i)  Notwithstanding anything herein to the contrary, the Bank shall not have
an obligation to increase the principal amount outstanding under the Revolving Line of
Credit after the Revolving Loan Maturity Date, or if any Default or Event of Default shall
have occurred under this Agreement or the Master Note.

()  Reduction of Lines of Credit. Weyco may, upon not less than ten (10) days prior
written notice to the Bank, reduce the Total Commitment in integral multiples of One Million
Dollars ($1,000,000.00); provided, such reduction shall be accompanied by the following: (i) a
prepayment of the Loans affected by the reduction, if applicable; (ii) the Breakage Fee, if
applicable; (iii) accrued interest on the amount so prepaid to the date of such prepayment, if
applicable; and (iv), to the extent, if any, that the amount of the Loans by the Bank then
outstanding exceed the amount of the Revolving Line of Credit, a payment to the Bank for the
appropriate reduction amount. Once reduced pursuant to this provision, the Total Commitment
may not thereafter be increased by Weyco.

@ Use of Proceeds. Use of the proceeds from the Loans shall be used for Weyco’s
~ongoing working capital needs. «

) Increased Costs. If Regulation D of the Board of Governors of the Federal
Reserve System, or the adoption of any applicable law, rule or regulation of general application,
or any change therein, or any interpretation or administration thereof by any governmental
authority, central bank or comparable agency charged with the interpretation or administration
thereof, or compliance by the Bank with any request or directive of general application (whether

or not having the force of law) of any such authority, central bank or comparable agency:

@ shall subject the Bank to any tax, duty or other charge with respect to the
Loans, the Master Note or its obligation to make Loans, or shall change the basis of
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taxation of payments to the Bank of the principal of or interest on the Loans or any other
amounts due under the Master Note in respect of the Loans or its obligation to make
Loans (except for changes in the rate of tax on the overall net income of the Bank);

(i)  shall impose, modify or deem applicable any reserve (including, without
limitation, any reserve imposed by the Board of Governors of the Federal Reserve
System, but excluding any reserve included in the determination of interest rates pursuant
to the Master Note), special deposit or similar requirement against assets of, deposits with
or for the account of, or credit extended by, the Bank;

(iif)  shall affect the amount of capital required or expected to be maintained by
the Bank or any corporation controlling the Bank; or

(iv)  shall impose on the Bank any other condition affecting the Loans, the
Master Note or its obligation to make Loans;

and the result of any of the foregoing is to increase the cost to (or in the case of Regulation D
referred to above, to impose a cost on) the Bank of making or maintaining any Loans, or to
reduce the amount of any sum received or to be receivable by the Bank under the Master Note
with respect thereto, then within ten (10) days after demand by the Bank (which demand shall be
accompanied by a statement setting forth the basis of such demand), Weyco shall pay directly to
the Bank such additional amount or amounts as will compensate the Bank for such increased cost
or such reduction. Determinations by the Bank for purposes of this section regarding the effect
of any change in applicable laws or regulations or of any interpretations, directives, or requests
thereunder on its costs of making or maintaining Loans or sums receivable by it in respect of
Loans, and of the additional amounts required to compensate the Bank in respect thereof, shall
be conclusive, absent manifest error.

(x)  Deposits Unavailable or Interest Rate Unascertainable.

@) If the Bank is advised that deposits in dollars (in the applicable amount)
are not being offered to banks in the relevant market or the Bank otherwise determines
(which determination shall be binding and conclusive on all parties) that by reason of
circumstances affecting the interbank Eurodollar market adequate and reasonable means
do not exist for ascertaining the applicable Adjusted LIBOR Rate; or

(i)  If the Bank shall have determined that the Adjusted LIBOR Rate will not
adequately and fairly reflect the cost to the Bank of maintaining or funding loans based
on the Adjusted LIBOR Rate, or that the making or funding of such Adjusted LIBOR
Rate loans has become impracticable as a result of an event occurring after the date of the
Master Note which in the opinion of the Bank materially affects such Adjusted LIBOR
Rate loans;

then so long as such circumstances shall continue the Bank shall not be under any obligation to
make or continue Loans based on the Adjusted LIBOR Rate and such Loans shall immediately
bear interest at the Prime-based Rate plus zero percent (0%).
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O Change in Law Rendering Adjusted LIBOR Rate Loans Unlawful. In the event

that any change in (including the adoption of any new) applicable laws or regulations, or any
change in the interpretation of applicable laws or regulations by any governmental or other
regulatory body charged with the administration thereof, should make it unlawful for the Bank to
make, maintain or fund loans based on the Adjusted LIBOR Rate, then: (1) the Bank shall
promptly notify Weyco; (ii) the obligations of the Bank to make or continue Loans based on the
Adjusted LIBOR Rate shall be suspended for the duration of such unlawfulness; and (iii) on the
day on which Weyco receives the notice hereunder from the Bank each LIBOR Loan (or such
earlier time to the extent required by applicable law or regulation) such LIBOR Loans shall bear
interest at the Prime-based Rate plus zero percent (0%), with the interest rate to change on each
day that the Prime-based Rate changes.

(m)  Certification of Representation and Warranties. Each Notice of Borrowing and
Notice of Extension shall constitute a certification by Weyco that its representations and
warranties contained in this Agreement are true and correct as of the date of such Notice of
Borrowing or Notice of Extension, except for changes permitted by this Agreement.

1.2 General.

(@)  Application of Payments. Unless otherwise agreed to in writing, or otherwise
required by applicable law, payments will be applied first to accrued, unpaid interest, then to any
unpaid collection costs, late charges and other charges, and the remaining amount to principal;
provided, however, upon delinquency or other default, the Bank reserves the right to apply
payments among principal, interest, late charges, collection costs and other charges at its
discretion.

SECTION 2
[Reserved]
SECTION 3

REPRESENTATIONS AND WARRANTIES

3.1  Representations and Warranties. In order to induce the Bank to enter into this
Agreement and to make the Loans contemplated herein, and in recognition of the fact that the Bank
is acting in reliance thereupon, Weyco hereby covenants, represents and warrants as follows:

(@)  Corporate Existence; Corporate Power. Weyco and each of its Subsidiaries is

duly organized, validly existing, and in good standing under the laws of their respective state of
incorporation and are duly authorized under all applicable provisions of law to carry on their
business as presently conducted. Weyco and each of its Subsidiaries is duly qualified as foreign
corporation and in good standing under the laws of each jurisdiction where its ownership, lease
or operation of its property or the conduct of its business requires such qualification and the
failure to so qualify either individually or in the aggregate would have a material adverse effect
on Weyco’s or such Subsidiary’s financial condition or the conduct of its businesses. Weyco has
the corporate power and authority to enter into, deliver, issue and perform all of their obligations
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under this Agreement, the Master Note and other agreements contemplated herein, and to borrow
hereunder. ’

(b)  No Legal Bar; Enforceable Obligations. The execution, delivery and performance
of this Agreement, the Master Note and any other agreement, certificate or instrument delivered
by Weyco to the Bank in connection with this Agreement, prospective borrowings hereunder and
use of the proceeds thereof by Weyco (i) have been duly authorized by all necessary corporate
action, (ii) are not at variance with or in contravention of any provisions of the Articles of
Incorporation or Bylaws of Weyco, (iii) will not violate any indenture, material contract or.
material agreement to which Weyco is a party or to which it is subject or any statute, rule or
regulation binding upon Weyco, (iv) will not require any consent or approval of Weyco’s
stockholders and (v) will not result in, or require, the creation or imposition of any Lien on any
of Weyco’s properties or revenues pursuant to any requirement of law or contractual obligation
of Weyco, except as provided in this Agreement. This Agreement, the Master Note and any
other agreement, certificate or instrument delivered by Weyco to the Bank in connection with
this Agreement when duly executed and delivered on behalf of Weyco will constitute legal, valid
and binding obligations of Weyco, enforceable against Weyco in accordance with their terms.

(¢  Litigation. Except as set forth on Schedule 1 attached hereto, Weyco is not a
party to any litigation or administrative proceedings, and so far as it is known by Weyco no
litigation or administrative proceeding threatened against Weyco or any of its Subsidiaries which
would, if adversely determined, cause any material adverse change in Weyco’s or any of its
Subsidiaries financial condition or in the conduct of any of its businesses.

(d)  Financial Condition. All copies of Financials, documents, contracts, agreements
and assignments which Weyco has furnished to the Bank are true and correct in all material
respects. There has been no material change in the property, business operations or financial
condition of Weyco or any of its Subsidiaries since the date of the most recent andited Financials
delivered by Weyco to the Bank prior to the Closing Date, except pursuant to the conduct of their
ordinary business, and except as shall have been disclosed in writing by Weyco to the Bank prior
to the Closing Date.

(¢)  Taxes. Weyco and each of its Subsidiaries has paid all material federal, state and
local taxes which are required to be paid by it (except for taxes being contested in good faith by
appropriate proceedings and as to which reserves have been established by the applicable party
in accordance with GAAP consistently applied and which reserves are set forth in Weyco’s
financial statements).

® Securities Laws; Investment Company Act; Board Regulations. Weyco and each

of its Subsidiaries has filed and will file when due all statements, if any, which they may be
required to file under the provisions of any state or federal securities laws or regulations. Neither
Weyco nor any of its Subsidiaries is an “investment company” or a company “controlled” by an
“investment company,” within the meaning of the Investment Company Act of 1940, as
amended, nor is Weyco or any of its Subsidiaries engaged, principally or as one of its important
activities, in the business of extending credit for the purpose of “purchasing” or “carrying” any
“margin stock” within the respective meanings of each of the quoted terms under Regulation U
of the Board of Governors of the Federal Reserve System as now and from time to time in effect.
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(8)  Ownership of Property. Weyco and each of its Subsidiaries owns all of its assets
that appear on its respective balance sheet free and clear of any Liens, except as set forth on
Schedule 3 hereto and except for financing leases referred to in Weyco’s financial statements.

(h)  Environmental Laws. Except as otherwise provided on Schedule 2 hereto and to
the best knowledge of Weyco: (i) Weyco and each of its Subsidiaries is in compliance with all
Environmental Laws and all requirements of law relating to pollution and environmental
regulations in the respective jurisdictions where Weyco is presently doing business or conducting
operations except for those matters where the failure to comply with all Environmental Laws and
such requirements of law would not have a material adverse effect on the financial condition or
results of operations of Weyco or any of its Subsidiaries; (ii) no Person has caused or permitted
materials to be stored, deposited, treated, recycled. or disposed of on, under or at any real estate
owned, leased or occupied by Weyco or any of its Subsidiaries, which materials, if known to be
present, would require cleanup, removal or some other remedial action under Environmental
Laws and which would have a material adverse effect on the financial condition or results of
operations of Weyco or any of its Subsidiaries; (iii) there are not now, nor have there ever been,
tanks or other facilities on, under, or at any real estate owned or occupied by Weyco or any of its
Subsidiaries which contained materials which, if known to be present in soils or ground water,
would require cleanup, removal or some other remedial action under Environmental Laws and
which would have a material adverse effect on the financial condition or results of operations of
Weyco or any of its Subsidiaries; (iv) there are no conditions existing currently or likely to exist
which would subject Weyco or any of its Subsidiaries to damages, penalties, injunctive relief or
cleanup costs under any Environmental Laws or which require or are likely to require cleanup,
removal, remedial action or other response pursuant to Environmental Laws by Weyco or any of
its Subsidiaries and which would have a material adverse effect on the financial condition or
results of operations of Weyco or any of its Subsidiaries; and (v) neither Weyco nor any of its
Subsidiaries is subject to any judgment, decree, order or citation related to or arising out of
Environmental Laws and has not been named or listed as a potentially responsible party by any
- governmental body or agency in a matter arising ‘under any Environmental Laws which if
adversely determined would have a material adverse effect on the financial condition or results
of operations of Weyco or any of its Subsidiaries. Weyco and each of its Subsidiaries has all

' permits, licenses and approvals required under Environmental Laws and has paid all fees relating
thereto and is in compliance with all terms and conditions thereof except for those matters where
the failure to comply with all permits, licenses and approvals required under the Environmental
Laws would not have a material adverse effect on thé financial condition or results of operations
of Weyco or any of its Subsidiaries . -

. @) ERISA. All Plans maintained by Weyco and any of its Subsidiaries are in
compliance in all material respects with the applicable provisions of ERISA; neither Weyco nor
any of its Subsidiaries have incurred any “accumulated funding deficiency” within the meaning
of Section 302 of ERISA in connection with any Plan; and there has been no “reportable event”
within the meaning of Section 4034(b) of ERISA for any Plan the occurrence of which would
have a material adverse effect on Weyco or any of its Subsidiaries, nor has Weyco or any of its
Subsidiaries incurred any material liability to the Pension Benefit Guaranty Corporation.

) Subsidiaries. Schedule 4 contains a true and correct list of all Subsidiaries owned
directly or indirectly by Weyco.
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(k)  Intellectual Property. Weyco and each of its Subsidiaries possesses adequate
trademarks, trade names, copyrights, patents, permits, service marks and licenses, or rights
thereto, for the present and planned future conduct of its businesses substantially as now
conducted, without any known conflict with the rights of others which might result in a material
adverse effect on Weyco or any of its Subsidiaries.

)] Solvency. Weyco and each of its Subsidiaries () is solvent and will not be
rendered insolvent by the incurrence of any indebtedness hereunder, by the execution of this
Agreement or the Master Note or by any transactions contemplated hereunder or thereunder, (ii)
is able to pay its debts as they come due and does not intend to incur, or believe that it will incur,
debts beyond its ability to pay such debts as they mature or come due, (iii) has capital sufficient
to carry on its business and any business in which it intends or is about to engage, and (iv) owns
property and assets having a value in excess of its liabilities and debts.

(m)  Use of Proceeds. The proceeds from the Loans shall be used for ongoing working
capital requirements.

3.2 Survival of Representations and Warranties. Weyco’s representations and warranties
contained in this Section 3 shall continue throughout the term of this Agreement and so long as any
Obligations remain unpaid or outstanding, except for changes permitted by this Agreement.

SECTION 4
AFFIRMATIVE COVENANTS

4.1  Affirmative Covenants of Weyco. Weyco agrees that so long as the Revolving Line
of Credit remains in effect, and the Master Note remains outstanding and unpaid, or any amount is
owed to the Bank pursuant to this Agreement, Weyco shall:

(a) Financial Statements. Deliver to the Bank:

6] as soon as practicable and in any event within forty-five (45) days after the
end of each fiscal quarter in each fiscal year, consolidated and consolidating statements
of earnings and cash flows of Weyco and each of its Subsidiaries for the period from the
beginning of the current fiscal year to the end of such quarterly period, and a consolidated
and consolidating balance sheet of Weyco and each of its Subsidiaries as at the end of
each such quarterly period, setting forth in each case in comparative form figures for the
corresponding period in the preceding fiscal year, all in reasonable detail and certified by
an authorized financial officer of Weyco, subject only to changes resulting from year-end
audit adjustments;

(i)  as soon as practicable and in any event within ninety (90) days after the
end of each fiscal year, a consolidated and consolidating statement of earnings,
consolidated and consolidating reconciliation of retained earnings, a consolidated and
consolidating statement of cash flows and a consolidated and consolidating balance sheet
of Weyco and its Subsidiaries as at the end of such year, setting forth in each case in
comparative form corresponding figures from the preceding annual audit, all in
reasonable detail and accompanied by an opinion of independent public accountants of

8
N:ADOCS\10281100822\10135653.D0OC




recognized standing selected by Weyco which opinion shall be without qualification as to
the compliance of such statements and balance sheet with GAAP;

(i)  promptly upon transmission thereof, copies of all such financial
statements, proxy statements, notices and material reports as Weyco shall send to its
stockholders and copies of all registration statements (without exhibits) and all material
reports which it files with the Securities and Exchange Commission (or any governmental
body or agency succeeding to the functions of the Securities and Exchange Commission)
and such other reports as the Bank may reasonably request;

(iv)  promptly upon receipt thereof, a copy of all other material reports
submitted to Weyco and each of its Subsidiaries by Deloitte & Touche, LLP, or any
another independent accountant satisfactory to the Bank in its sole discretion, in
connection with any annual, interim or special audit made by them of the books of
Weyco and such other reports as the Bank may reasonably request; and

W) with reasonable promptness, such other financial data as the Bank may
reasonably request.

Together with each delivery of financial statements required by clause (1) and (ii) above,
Weyco will deliver to the Bank a completed Officer’s Certificate substantially in the form
attached hereto as Exhibit B; Together with each delivery of financial statements required
by clause (ii), above, Weyco will deliver to the Bank a letter report of said accountants
stating that, in making the audit necessary to the opinion with respect to such financial
statements, they have obtained no knowledge of any Event of Default or Default, or, if
any such Event of Default or Default exists, specifying the nature and period of existence
thereof. Weyco also covenants that forthwith upon the President or Chief Financial
Officer of Weyco obtaining knowledge of an Event of Default or Default, it will deliver
to the Bank an Officer’s Certificate specifying the nature thereof, the period of existence
thereof, and what action Weyco proposes to take with respect thereto. Any management
letters or other material non-public financial information provided to the Bank by Weyco
pursuant to this Agreement shall be used only by the Bank, its respective employees,
agents and representatives, and its respective accountants and auditors in connection with
the administration of this Agreement and the indebtedness hereunder, and otherwise shall
be held in confidence; provided, however, that nothing herein contained shall be deemed
to prohibit any disclosure to regulatory or governmental authorities required by
applicable law or regulation. : ‘

(d)  Books and Records; Inspection of Property. Keep proper books of record and
account; permit any person designated by the Bank (at the Bank’s expense) to visit and inspect
any of the properties of Weyco or any of its Subsidiaries, to examine the corporate books and
financial records of Weyco and each of its Subsidiaries and make copies thereof or extracts
therefrom and to discuss the affairs, finances and accounts of Weyco and its Subsidiaries with
the principal officers of Weyco, all at such reasonable times and upon prior notice and as often as
the Bank may reasonably request.
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(¢)  Maintenance of Property Insurance. Keep its and its Subsidiaries properties,

whether owned or leased, in good condition, repair and working order (normal wear and tear
excepted), other than property no longer deemed by Weyco necessary for the conduct of their
business; maintain purchased insurance or self-insurance reserves in such amounts and against
such liabilities and hazards as customarily is maintained by other companies operating similar
businesses and together with each delivery of financial statements under clause (ii) of Subsection
4.1(a) it will, upon the Bank’s request, deliver an Officer’s Certificate specifying the details of
such insurance in effect.

(d)  Taxes. Pay and discharge all lawful taxes, assessments and governmental charges
upon Weyco or any of its Subsidiaries or against their properties prior to the date on which
penalties are attached thereto, unless and to the extent only that such taxes are contested in good
faith and by appropriate proceedings by Weyco or such Subsidiare and Weyco or such
Subsidiary has established appropriate reserves for the payment of such taxes in accordance with
GAAP.

(¢)  Orders, Decrees and Other Documents. Provide to the Bank, within two 2)
Business Days upon receipt, copies of any correspondence, notice, pleading, citation, indictment,
complaint, order, decree, or other document from any governmental entity asserting or alleging a
circumstance or condition which requires or may require a financial contribution by Weyco or a
cleanup, removal, remedial action, or other response by or on the part of Weyco under
Environmental Laws which seeks damages or civil, criminal or punitive penalties from Weyco
for an alleged violation of Environmental Laws.

® Agreement to Update. Advise the Bank in writing as soon as Weyco or any of its
Subsidiaries becomes aware of any condition or circumstance which makes the environmental
warranties contained in this Agreement incomplete or inaccurate.

(&)  Depository Relationship. Maintain its primary depository and disbursement
accounts with the Bank.

(h)  Notice of Default or Claimed Default. Furnish to the Bank: (1) within two (2)
Business Days upon becoming aware of any Default or Event of Default, 2 written notice
specifying the nature and period of existence thereof and what action Weyco is taking or
proposes to take with respect thereto; and (i) within two (2) Business Days upon becoming
‘aware that the holder of any other indebtedness issued or assumed by Weyco, or the lessor under
any lease obligations as to which Weyco is the lessee, has given notice or has taken any action
with respect to a claimed default thereunder, or under any agreement under which any such
indebtedness was issued or secured, a written notice specifying the notice given or action taken,
the nature of the claimed default and what action Weyco is taking or propose to take with respect
thereto.

) Compliance with Laws. Comply at all times in all material respects with any and
all federal, state or local laws, statutes, ordinances, codes, rules, regulations or orders, including
without limitation, any of the foregoing related to labor and employment matters, building
requirements, zoning and Environmental Laws.
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G Maintain Corporate Existence. Do all things necessary to maintain it’s and its
Subsidiaries corporate existence in their respective jurisdictions of incorporation and in any other
jurisdictions where ownership of property or the conduct of their businesses make qualification
necessary, to preserve and keep in full force and effect their rights, licenses and franchises
necessary to continue their businesses. If Weyco shall change its name, such entity shall notify
the Bank within ten (10) days of such event.

(k)  Insurance. Maintain insurance coverage in forms, amounts and with companies
which would be carried by prudent management in connection with business similar to Weyco’s
and each of its Subsidiaires business.

SECTION 5
NEGATIVE COVENANTS
5.1 Negative Covenants. Weyco covenants and agrees that so long as the Revolving Line

of Credit remains in effect, and the Master Note remains outstanding and unpaid, or any amount is
owed to the Bank under this Agreement, Weyco shall not directly or indirectly:

(@ Financial Covenants.

() _ Net Worth. Permit Net Worth at the end of each fiscal quarter to be less
ne Hune illion Four Hundred Twenty Six Thousand One Hundred Fifty
WS ($102,426,150.00).

(i)  General. The financial covenant contained in this Subsection 5 .1(a) shall
be tested on a quarterly basis and shall be based upon the financial statements to be
delivered to the Bank as required by Subsection 4.1(a).. All financial statements shall be
prepared on a consistent basis with the financial statements previously delivered to the
Bank.

(b)  Liens. Create, assume or suffer to exist any Lien upon any oproperty or assets,
whether now owned or hereafter acquired, by Weyco or any of its Subsidiaries except:

) Liens for taxes not yet due or which are being actively contested in good
faith by appropriate proceedings;

(i)  Other Liens incidental to the conduct of its business or the ownership of
its property and assets which were not incurred in connection with the borrowing of
money or the obtaining of advances or credit, and which do not in the aggregate
materially detract from the value of its property or assets or materially impair the use
thereof in the operation of its business;

(i)  Liens presently existing that are described in Schedule 3 hereto;

(iv)  Liens securing indebtedness (including Capitalized Lease Obligations)
permitted by Subsection 5.1(c)(ii);
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(v)  Liens on life insurance policies owned by Weyco or any of its Subsidiaires
securing policy loans obtained from the insurers under such policies, provided that (1) the
aggregate amount borrowed on all policies shall not exceed the lesser of Five Million
Dollars ($5,000,000.00) or the aggregate loan value thereof, and (2) neither Weyco nor
any of its Subsidiaries shall incur any liability to repay any such loan; and

(vi)  Other Liens provided the aggregate principal amount of indebtedness
secured by such Liens and incurred in any fiscal year of Weyco shall not exceed Two
Hundred Fifty Thousand Dollars ($250,000.00).

(©) Debt. Create, incur, assume or suffer to exist any Funded Debt, except:

@ Funded Debt represented by the Master Note and other Obligations arising
or existing under or pursuant to this Agreement; :

(i)  Funded Debt set forth in Schedule 5 attached hereto; and

(i) Funded Debt owing from a Subsidiary of Weyco to another Subsidiary of
Weyco or to Weyco.

(d)  Loans, Advances, Investments and Contingent Liabilities. Make or permit to

remain outstanding any loan or advance to, or guarantee, endorse or otherwise be or become

contingently liable, directly or indirectly, in connection with the obligations, stock or dividends

of, or own, purchase or acquire any stock, obligations or securities of, or any other interest in, or
make any capital contribution to, any Person, except that Weyco and its Subsidiaries may:

@) own, purchase or acquire prime commercial paper (or unrated commercial
paper issued by corporate obligors which support the issuance of such commercial paper
through the availability of a line of credit provided by a United States commercial bank
having capital and surplus in excess of One Billion Dollars (81,000,000,000.00)) and
certificates of deposit due within one (1) year from the date of purchase and bank
repurchase agreements, in United States commercial banks (having capital resources in
excess of One Billion Dollars ($1,000,000,000.00)), in each case payable in the United
States in United States dollars, obligations of the United States Government or any
agency thereof, and obligations guaranteed by the United States Government, and the
securities described in any investment policy for Weyco Investments, Inc.;

(i)  endorse negotiable instruments for collection in the ordinary course of
business;

(iii) make or permit to remain outstanding travel and other like advances to
officers and employees in the ordinary course of business; and

(iv) make loans and capital contributions to Subsidiaries of Weyco and
Weyco’s Subsidiaries may make loans and capital contributions to other Subsidiaries of
Weyco, provided, that loans and capital contributions to Subsidiaries other than the
Subsidiaries identified on Schedule 4 hereto shall at no time exceed Three Million
Dollars ($3,000,000.00) in the individual or in the aggregate.
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()  Merger and Sale of Assets. Merge or consolidate with any other corporation or
sell, lease or transfer or otherwise dispose of all or any portion of its assets except for (i) sales of
inventory in the ordinary course of business, (ii) dispositions of obsolete equipment or equipment
that, due to its age or condition, in the opinion of Weyco needs to be replaced, or (iii) mergers of
a Subsidiary of Weyco into another Subsidiary of Weyco or into Weyco. '

® Sale and Lease-Back. Enter into any arrangement with any lender or investor or
to which such lender or investor is a party providing for the leasing by Weyco or any of its
Subsidiaries of real or personal property which has been or is to be sold or transferred by Weyco
or such Subsidiary to such lender or investor or to any Person to whom funds have been or are to
be advanced by such lender or investor on the security of such property or rental obligations of
" Weyco except to the extent that any such arrangement with a lender or investor is made in
connection with the development by Weyco or such Subsidiary of a new Retail Outlet and such
arrangement previously approved by the Bank in writing and is completed within eighteen (18)
months after the purchase or opening of such new Retail Outlet.

(&)  Sale or Discount of Receivables. Sell with recourse, or discount or otherwise sell
for less than the face value thereof, any of its notes or accounts receivable. ‘

(h)  Restrictions on Transactions With Stockholders. Directly or indirectly, purchase,
acquire or lease any property (other than shares of stock of Weyco or any of its Subsidiaries)
from, or sell, dispose of or lease any property (other than shares of stock of Weyco or such
Subsidiairy) to, or otherwise deal with, in the ordinary course of business or otherwise (i) any
Substantial Stockholder, or (ii) any corporation in which a Substantial Stockholder owns five
percent (5%) or more of the outstanding voting stock.

@) Change in Fiscal Year. Change Weyco’s or any of its Subsidiaries fiscal year.

G Change in Control. Permit Thomas W. Florsheim, John W. Florsheim and
Thomas W. Florsheim, Jr. or any of their heirs or issue to collectively own, directly or indirectly,
less than fifty percent (50%) of the voting control of Weyco’s outstanding voting securities.

SECTION 6
EVENTS OF DEFAULT

6.1  Eventof Default. An “Event of Default” shall be deemed to have occurred if:

(@)  Any representation or warranty made by Weyco in this Agreement, or in any
certificate of Weyco furnished to the Bank hereunder, shall prove to have been incorrect in any
material respect as of the time when made.

(b)  Weyco shall fail to pay any interest or principal on any Loan when due hereunder
or to pay any other Obligations at any time owing under or pursuant to this Agreement, or
Weyco or any of its Subsidiaries fail to pay when due any principal or interest on any of its other
indebtedness, if any, to the Bank, whether at maturity or by acceleration or otherwise, and such
failure shall continue uncured for a period of ten (10) days after the applicable due date.
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()  Weyco shall default in the performance or observance of any covenant or
agreement contained in this Agreement or in any other agreement between Weyco and the Bank
or any of Weyco’s Subsidiaries and the Bank; provided, however, that a breach in the
performance or observance of an affirmative covenant or agreement contained in Section 4 of
this Agreement shall only constitute a default if the breach remains uncured for a period of thirty
(30) days after written notice thereof from the Bank to Weyco.

(d)  Weyco or any of its Subsidiaries shall:

@) Apply for or consent to the appointment of a receiver, trustee or liquidator
or of all or substantial part of its assets;

(i)  Be unable to, or admit in writing its inability to, pay its debts as they
mature;

(i)  Make a general assignment for the benefit of creditors;
(iv)  Be adjudicated bankrupt or insolvent;

(v)  File a voluntary petition in bankruptcy or a petition or an answer seeking
reorganization or an arrangement with creditors or to take advantage of any insolvency
law, or an answer admitting the material allegations of a petition filed against it in any
bankruptcy, reorganization or insolvency proceeding; or

(vi)  Corporate action shall be taken by Weyco for the purpose of effecting any
of the foregoing.

() A petition for an order, judgment or decree shall be filed, without the application,
approval or consent of Weyco or any of its Subsidiaries, with any court of competent
jurisdiction, seeking reorganization of Weyco or any of its Subsidiaries, or the appointment of a
receiver, trustee or liquidator of Weyco or any of its Subsidiaries or of all or a substantial part of
the assets of Weyco or any such Subsidiary, and such petition shall remain undismissed for any
period of sixty (60) days.

® Weyco or any of its Subsidiaries shall default in the payment of principal or
interest on any obligation (other than obligations hereunder) for borrowed money in a principal
amount greater than or equal to Two Hundred Fifty Thousand Dollars ($250,000.00) beyond any
period of grace provided with respect thereto or in the performance of any other agreement, term
or condition contained therein or in any agreement or security interest relating to any such
obligation, if the effect of such default is to cause or permit the holder or holders of such
obligation (or a trustee or agent on behalf of such holder or holders) to cause such obligation to
become due prior to its stated maturity.

(8) A final judgment which, together with other outstanding final judgments against
it, exceeds an aggregate of One Million Dollars ($1,000,000.00) shall be entered against Weyco
or any of its Subsidiaries and remains outstanding and unsatisfied or unstayed after sixty (60)
days from the date of entry thereof, unless an appeal has been taken and perfected within the
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time provided by law and suitable bond has been' provided or other agreement made to stay
execution of such judgment.

()  Weyco shall default in the performance of any of its obligations under that certain
Commercial Paper Placement Agreement, dated December 20, 2000, by and between Weyco and
the Bank, as amended. '

SECTION 7
RIGHTS UPON DEFAULT

7.1 Rights Upon Default.

(a) If the Events of Default specified in Sections 6.1(d) and 6.1(e) shall occur, the
Bank’s obligations to make Loans hereunder shall immediately terminate and any Loan (with
accrued interest thereon) and other amounts owing under this Agreement and the Master Note
shall immediately become due and payable. If any other Event of Default shall occur, the Bank
may: (i) by notice of default to Weyco, declare the Bank’s obligations hereunder terminated
forthwith, whereupon such obligations shall terminate, and/or (ii) by notice of default to Weyco,
declare any Loan and all amounts owing hereunder and under the Master Note and all other
Obligations to be due and payable forthwith, whereupon the same shall become immediately due
and payable. Except as expressly provided above in this Section 7, presentment, demand, protest

-and further notice of any kind are hereby expressly waived. Notwithstanding the foregoing, the

Bank’s obligations to maintain the confidentiality of any non-public financial information of
Weyco provided to the Bank pursuant to Section 4.1(a) of this Agreement shall survive the
termination of its other obligations hereunder.

()  In addition to any of the rights and remedies provided by law, or any other rights
‘or remedies provided for in this Agreement or any document delivered in connection herewith,
upon the occurrence of any Event of Default, the Bank is hereby irrevocably authorized, at any
time and from time to time without prior notice to Weyco, any such notice being expressly
waived by Weyco, to setoff, appropriate and apply any and all deposits (general or special, time
or demand, provisional or final), in any currency, and any other credits, indebtedness or claims,
in any currency, in each case direct or indirect or contingent or matured or unmatured, at any
time held or owing by the Bank to or for the credit of the account of Weyco, or any part thereof,
in such amounts as the Bank may elect, against and on account of the obligations and liabilities
of Weyco to the Bank hereunder or under the Master Note, and claims of every nature and
description of the Bank against Weyco, whether arising hereunder, under any note or otherwise,
that the Bank may elect, whether or not the Bank has made any demand for payment although
such obligations, liabilities and claims may be contingent or unmatured.

(¢)  In the event of any occurrence of any Event of Default, Weyco shall pay all
reasonable costs and expenses which may be incurred by the Bank with respect thereto and with -
respect to the collection of any amounts due the Bank pursuant hereto or the enforcement of any
provisions hereof, including reasonable attorneys’ fees and expenses of litigation, and all such
sums shall be and become part of the indebtedness pursuant to this Agreement. In addition to
and not in lieu of any other right or remedy they may have at any time, the Bank at any time and
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from time to time at its election, may (but they shall not be required to) do or perform or comply
with or cause to be done or performed or complied with anything which Weyco may be required
to do or comply with under this Agreement if Weyco shall fail to do so; Weyco shall reimburse
the Bank upon demand for any reasonable cost or expense the Bank may pay or incur in such
respect, together with interest thereon at the Prime-based Rate plus two percent (2%) from the
date of such demand until paid. The failure of the Bank at any time or from time to time to
exercise any right or remedy, whether arising from or by virtue of any event of default or
otherwise, shall not constitute a waiver of any such right or remedy and shall not impair the right
of the Bank to exercise such right or remedy or any other right or remedy thereafter or to insist
upon strict performance. No waiver of any right or remedy by the Bank shall be valid or
effective unless made in writing and signed by an officer of the Bank. Any effective waiver of
any right or remedy shall not be deemed to constitute a waiver of any other right or remedy then
existing or which may thereafter arise or accrue. The remedies herein provided are cumulative
and not exclusive of any remedies provided by law. Upon the occurrence of any Event of
Default, and pursuant to the provisions of this Section 7, the Bank may sue to enforce the joint
and several obligations of Weyco pursuant to this Agreement.

SECTION 8

CONDITIONS

8.1  Conditions of Disbursement. The Bank shall be under no obligation to make any
Loans pursuant to this Agreement unless the following conditions shall have been fulfilled:

(a) The representations and warranties of Weyco contained herein shall be true at the
time of the initial advance and at the time of each subsequent advance under this Agreement as .
though such representations and warranties were made at such time, except for changes
permitted by this Agreement. '

(b)  Weyco shall have performed and complied with all agreements and documents
required by this Agreement, including, but not limited to, such agreements and documents as set
forth in the closing agenda delivered by the Bank to Weyco.

()  Upon the execution of this Agreement, Weyco shall have delivered to the Bank an
opinion in writing of Weyco’s legal counsel substantially in the form provided with execution of
the Loan Agreement. " ’

(d)  Weyco shall furnish to the Bank copies of Weyco’s and its Subsidiaries most
recent financial statements prepared in accordance with the provisions of Subsection 4.1(a).

(¢)  Weyco shall furnish the Bank with certified resolutions of Weyco’s Board of
Directors authorizing the execution and delivery of this Agreement and the performance of its
obligations and covenants contained herein.

® Weyco shall furnish the Bank with a certificate of incumbency with respect to the
persons authorized to execute this Agreement, the Master Note, and all other documents to be
executed in connection with the transactions which are the subject of this Agreement.
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(g)  All proceedings taken in connection with the transactions contemplated by this
Agreement and all instruments, authorizations and other documents applicable thereto shall be
satisfactory in form and content to the Bank and to the Bank’s counsel in their reasonable
discretion, and the Bank shall have received copies of all such documents reasonably required by
it.

(h)  There shall not exist on such date any Default or Event of Default.

SECTION 9

DEFINITIONS

9.1 Definitions. For purposes of this Agreement, the following terms shall have the
following meanings:

“Adjusted LIBOR Rate” shall mean, for LIBOR Loans, an annual rate (rounded upwards,
if necessary, to the nearest 1/100 of 1%) determined by the Bank pursuant to the following
formula: Adjusted LIBOR Rate = [Interbank Rate + (1 — Interbank Reserve Requirement)] + the
LIBOR Margin.

“Affiliate” shall mean (a) any person, corporation or other entity directl}; or indirectly
controlling, controlled by or under common control with Weyco or the Bank and (b) any
director, officer or shareholder of Weyco or the Bank.

“Borrowing Date” shall mean each date on which a Loan is made by the Bank to Weyco.

“Business Day” shall mean any day other than a Saturday, Sunday, public holiday or
other day when commercial banks in Wisconsin are authorized or required by law to close,
except that, when used in connection with a rate determination, borrowing or payment in respect
of LIBOR Rates and LIBOR Loans, such day shall also be a day on which dealings between
banks are carried on in U.S. dollar deposits in London, England.

“Capital Lease Obligations” shall mean all rental obligations which, under GAAP, are or
will be required to be capitalized on the books of Weyco (including, without limitation, all
existing rental obligations which are required to be so capitalized) in each case taken at the
amount thereof accounted for as indebtedness (net of interest expense) in accordance with such
principles.

“Closing Date” shall mean the date hereof,

“Credit Documents” shall mean this Agreement, the Master Note and all other related
agreements and documents issued or delivered hereunder or thereunder or pursuant hereto or
thereto.

“Default” shall mean any event, act or condition which with notice or lapse of time, or
both, would constitute an Event of Default.
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“Environmental Laws” shall mean all federal, state and local laws including statutes,
regulations, ordinances, codes, rules and other governmental restrictions and requirements
relating to the discharge, emission or release of air pollutants, water pollutants or process waste
water or otherwise relating in any way, directly or indirectly, to the environment or hazardous
substances in general or to storage tanks, petroleum products, PCBs or asbestos, including, but
not limited to, the Federal Solid Waste Disposal Act, the Federal Clean Air Act, the Federal
Clean Water Act, the Federal Resource Conservation Environmental Responsibility, Cleanup and
Liability Act of 1980, regulations of the Environmental Protection Agency, regulations of the
Nuclear Regulatory Agency, and regulations of any state department of natural resources, state
environmental protection agency or any governmental authority whatsoever, now or at any time
hereafter in effect.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same
may, from time to time, be supplemented or amended.

“Federal Funds Rate” means, for any day, the rate of interest per annum (rounded
upwards, if necessary, to the nearest whole multiple of 1/100 of 1%) equal to the weighted
average of the rates on overnight federal funds transactions with members of the Federal Reserve
System arranged by federal funds brokers on such day, as published by the Federal Reserve Bank
of New York on the Business Day next succeeding such day, provided that (a) if such day is not
a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on
the next preceding Business Day and (b) if no such rate is so published on such next succeeding
Business Day, the Federal Funds Rate for such day shall be the average rate quoted to the Bank
on such day on such transactions as determined by the Bank.

“Financials” shall mean all financial statements which Weyco shall from time to time
furnish to the Bank.

“GAAP” shall mean generally accepted accounting principles in the United States of
America in effect from time to time.

“Indebtedness™ shall mean (a) all items which, in accordance with GAAP, would be
classified as liabilities on the consolidated balance sheet of Weyco, including, without limitation,
all Capitalized Lease Obligations, Master Note, and (b) indebtedness secured by any mortgage,
Lien, pledge or security interest on property of Weyco or any of its Subsidiaries.

“Interbank Rate” shall mean with respect to any LIBOR Loan, the per annum rate of
interest determined by the Bank equal to the rate (rounded upwards, if necessary, to the nearest
17100 of 1%) quoted as the rate at which dollar deposits in immediately available funds are
offered on the first day of each calendar month in the interbank Eurodollar market on or about
9:00 a.m. (Milwaukee time) for a period of one (1) calendar month. If the first day of any
calendar month is not a Business Day, the Interbank Rate shall be established on the preceding
Business Day. The Bank currently uses the Knight Ridder Information Service to provide
information with respect to the interbank Eurodollar market, but the Bank may change the
service providing such information at any time. Each such determination shall be conclusive and
binding upon the parties hereto in the absence of demonstrable error.

18
N:ADOCS\1028100822\10135653.D0OC




“Interbank Reserve Requirement™ shall mean a percentage (expressed as a decimal) equal
to the aggregate reserve requirements in effect from time to time (including all basic,
supplemental, marginal and other reserves and taking into account any transitional adjustments
or other scheduled changes in reserve requirements during each calendar month) specified for
“Eurocurrency Liabilities” under Regulation D of the Board of Governors of the Federal Reserve
System, or any other regulation of the Board of Governors which prescribes reserve requirements
applicable to “Burocurrency Liabilities” as presently defined in Regulation D, as then in effect,
as applicable to the class or classes of banks of which the Bank is a member. As of the date of
this Agreement, the Interbank Reserve Requirement is zero percent (0%).

“LIBOR Loans” shall mean Loans made by the Bank to Weyco in accordance with
Subsection 1.1(b)(ii). : '

“LIBOR Margin” shall mean the one hundred and fifty (150) basis points.

“Lien” shall mean any mortgage, pledge, securityv interest, encumbrance, lien or charge of
any kind (including any agreement to give any of the foregoing, any conditional sale or other
title retention agreement, and any lease in the nature thereof).

“Loan” shall mean a Prime Rate Loan and a LIBOR Loan made by the Bank to Weyco in
accordance with Section 1.1 hereof.

“Net Worth” shall mean the total of all assets properly appearing on the consolidated
balance sheet of the Weyco and its Subsidiaries in accordance with GAAP, less the sum of all
liabilities shown on such balance sheet. '

11

Obligations™ shall mean all unpaid principal of and accrued and unpaid interest on the
- Loans, all accrued and unpaid fees, and all expenses, reimbursements (including prepayment
reimbursements) and indemnities and other obligations of Weyco to the Bank.

‘“Person” shall mean and include an individual, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization and a government or any department or
agency thereof or any other entity of any kind.

“Plan” shall mean as to any Person any pension plan, including a “multi-employer plan”
as defined in Section 4001(a)(3) of ERISA, that is covered by Title IV of ERISA and in respect
of which that Person or a Commonly Controlled Entity of that Person is an “employer” as
defined in Section 3(5) of ERISA. .

“Prime Rate” shall mean the Bank’s announced prime rate per annum from time to time
in effect. The Bank may make loans at, above or below its Prime Rate.

“Prime-based Rate” shall mean a per annum interest rate which is equal to the greater of
(a) the Prime Rate; or (b) the rate of interest equal to the sum of (i) one percent (1%) and (ii) the
Federal Funds Rate. _

“Prime Rate Loans” shall mean loans' made by the Bank to Weyco in accordance with
Subsection 1.1(b)(i).
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“Retail Outlet” shall mean and include all stores engaged in retail trade, owned and
operated by Weyco or any of its Subsidiaries of the type presently operated by Weyco or any of
its Subsidiaries and engaged in the operations similar to those presently conducted by Weyco and
any of its Subsidiaries.

“Revolving Line of Credit” shall mean the credit facility provided under Section 1.1
hereof. ’

“Revolving Line of Credit Commitment” shall mean the maximum amount the Bank has
agreed to loan, in the aggregate, under the Revolving Line of Credit.

“Revolving I.oan Maturity Date” shall mean April 30, 2007 or such earlier date as
provided in this Agreement or the Master Note.

“Subsidiary” shall mean as to any Person, any corporation of which shares of stock
having ordinary voting power (other than stock having such power only by reason of the
happening of a contingency) to elect a majority of the board of directors or other managers of
such corporation are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person.

“Substantial Stockholder” shall mean (i) any Person owning, beneficially or of record,
directly or indirectly, either individually or together with all other Persons to whom such Person
is related by blood, adoption or marriage, stock of Weyco (of any class having ordinary voting
power for the election of directors) aggregating five percent (5%) or more of such voting power
or (ii) any Person related by blood, adoption or marriage to any Person defined as a “Substantial
Shareholder”..

“Total Commitment” shall mean the total commitment of the Bank which shall be Fifty
Million Dollars ($50,000,000.00).

SECTION 10

MISCELANEOUS
10.1 Miscellaneous.

(@  The provisions of this Agreement shall inure to the benefit of and be binding upon
any successor to any of the parties hereto and shall extend and be available to any holder of the
Master Note that has acquired a Master Note in accordance with this Agreement and renewals
thereof. Weyco may not assign or otherwise transfer their rights under this Agreement except
with the prior written consent of the Bank.

(b)  Neither this Agreement, nor the Master Note, nor any of the other Credit
Documents, may be amended, supplemented, waived or modified except in accordance with the
provisions of this section. The Bank may, from time to time, (1) enter into with Weyco, written
amendments, supplements or modifications hereto and to the other Credit Documents for the
purpose of adding, amending or deleting any provisions of this Agreement or the other Credit
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Documents or (ii) waive any of the requirements of this Agreement or the other Credit
Documents or any Default or Event of Default and its consequences.

(c) In the event that any date provided herein for any payment by a Weyco shall be a
Saturday, Sunday, or legal holiday, such payment date shall be deemed to be the next business
day following such Saturday, Sunday or legal holiday.

(d)  The Bank may, in the ordinary course of its commercial banking business and in
accordance with applicable law and, so long as no Event of Default has occurred and is
" continuing, with the consent of Weyco (which consent shall not be unreasonably withheld), at
any time sell to one or more banks or other entities (“Participant” or “Participants™) participating
interests in any Loan owing to the Bank, any Master Note held by the Bank, the Total
Commitment, or any other interest of the Bank hereunder. In the event of such sale by the Bank
of participating interests to a Participant, the Bank’s obligations under this Agreement to the
other parties to this Agreement shall remain unchanged, the Bank shall remain solely responsible
for the performance thereof, the Bank shall remain the holder of the Master Note for all purposes
under this Agreement, and Weyco and the Bank shall continue to deal solely and directly with
the Bank in connection with the Bank’s rights and obligations under this Agreement. The Bank
shall not transfer or grant any participation under which the Participant shall have rights to
approve any amendment to or waiver of this Agreement or any other Credit Document, except to
the extent such amendment or waiver would (i) extend the scheduled maturity of any Loan,
Master Note or any installment thereon in which such Participant is participating, or reduce the
stated rate or extend the time of payment of interest or fees thereon, except in connection with a
waiver of interest at the increased post-default rate, or reduce the principal amount thereof, or
increase the amount of the Participant’s participation over the amount thereof then in effect it
being understood that a waiver of any Default or Event of Default shall not constitute a change in
the terms of such participation, and that an increase in the Total Commitment or Loan shall be
permitted without consent of any Participant if the Participant’s participation is not increased as a
result thereof, or (ii) consent to the assignment or transfer by Weyco of any of their rights and
obligations under this Agreement. In the case of any such participation, the Participant shall not
have any rights under this Agreement or any of the other Credit Documents (the Participant’s
rights against the Bank in respect of such participation to be those set forth in the agreement
executed by the Bank in favor of the Participant relating thereto) and all amounts payable by
Weyco hereunder shall be determined as if the Bank had not sold such participation.

(¢)  Unless otherwise specified, all notices, requests and demands to be to or upon the
respective parties hereto shall be deemed to be effective only if in writing or if given by
facsimile transmission, telegraph or telex and, unless otherwise expressly provided herein, shall
be deemed to have been duly given or made, in the case of a delivered notice, when delivered by
hand, or, in the case of a mailed notice, when deposited in the mail, postage prepaid, or in the
case of telegraphic notice, when delivered to the telegraph company, or, in the case of telex
notice, when sent, answer back received, or, in the case of a facsimile transmission, upon
acknowledgement of receipt, addressed as follows, or to such other address as may be hereafter
specified by the respective parties hereto and any future holders of the Master Note:
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to Weyco: Weyco Group, Inc.
333 West Estabrook Blvd.
Glendale, WI 53212
Attention: Mr. John Wittkowske
Fax: (414) 908-1603

the Bank: ~ M&I Marshall & Ilsley Bank
770 North Water Street
Milwaukee, WI 53202
Attention: Mr. Ronald J. Carey
Fax: (414) 765-7670

provided that any notice, request or demand upon the Bank pursuant to Section 1 hereof shall
not be effective until received.

® Weyco shall: (i) pay or reimburse the Bank for all of its reasonable out-of-pocket
costs and expenses incurred in connection with the negotiation, consideration, development,
preparation and/or execution of and any amendment supplement or modification to, this
Agreement, the Master Note or any other document prepared in connection herewith (whether or
not any such amendment, supplement or modification is effected or consummated), and the
consummation of the transactions contemplated hereby and thereby, including, without
limitation, the reasonable fees and disbursements of counsel to the Bank; (ii) pay and reimburse
the Bank for all of its reasonable costs and expenses including, but not limited to, litigation costs
incurred in connection with the enforcement or preservations of any rights or questions arising
under this Agreement, the Master Note or any such other document prepared in connection
herewith, including, without limitation, reasonable fees and disbursements of counsel to the
Bank; and (iii) pay, indemnify and hold the Bank harmless from any and all recording and filing
fees and any and all liabilities with respect to or resulting from any delay in paying, stamp,
excise and other taxes, if any, which may be payable or determined to be payable in connection
with the execution and delivery of any consummation of any of the transactions contemplated
by, or any amendment, supplement or modification of, or any waiver or consent under or in
respect of this Agreement or any such other documents. The obligations in this Subsection 10(f)
shall survive repayment of the Master Note and all other amounts payable hereunder.

(&)  This Agreement, the Master Note and all other documents delivered in connection
herewith and the rights and obligations of the parties thereto shall be governed by, and construed
and interpreted in accordance with the laws of the State of Wisconsin. Venue for the settlement
of disputes under this Agreement shall be the United States District Court for the Eastern District
of Wisconsin or the Circuit Court of Milwaukee County, Wisconsin. Weyco hereby consents to
the exercise of jurisdiction by these courts and of vesting of venue therein.

(h)  Any provision of this Agreement which is prohibited or unenforceable shall be
ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof.

@) Any term defined herein may, unless the context otherwise requires, be used in ,
the singular or the plural, depending on the reference.
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) Weyco agrees to defend, indemnify and hold harmless the Bank, its respective
directors, officers, employees and agents from and against any and all loss, cost expense of
liability (including reasonable attorneys’ fees) incurred in connection with any and all claims or
proceedings (whether brought by a private party or governmental agency) as a result of or
arising out of or relating to:

@ bodily injury, property damage, abatement or remediation, environmental
damage or impairment or any other injury or damage resulting from or relating to any
hazardous or toxic substance or contaminated material (as determined under
Environmental Laws) located on or migrating into, from or through property previously,
now or hereafter owned or occupied by Weyco, which the Bank may incur due to the
making of the loans provided for in this Agreement or otherwise;

(i)  any transaction financed or to be financed, in whole or in part, directly or
indirectly, with the proceeds of any Loan made by the Bank to Weyco; or

(iif)  the entering into, performance of an exercise of its rights under this
Agreement by the Bank;

provided, however, that Weyco shall not be required to defend, indemnify or hold harmless the
Bank, its respective directors, officers, employees or agents from and against any and all loss,
cost, expense or liability (including reasonable attorneys’ fees) arising from the gross negligence
or willful misconduct of the Bank, its directors, officers, employees or agents.

(k)  Weyco agrees that the Bank may, with the consent of Weyco, sell to another
financial institution or institutions, an interest in the Master Note.

O WEYCO AND THE BANK (BY THEIR ACCEPTANCE HEREOF) HEREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONG WEYCO AND THE BANK ARISING OUT OF OR IN ANY WAY RELATED TO
THIS DOCUMENT, ANY OTHER RELATED DOCUMENT, OR ANY RELATIONSHIP
BETWEEN WEYCO AND THE BANK. THIS PROVISION IS A MATERIAL
INDUCEMENT TO THE BANK TO PROVIDE THE FINANCING DESCRIBED HEREIN OR
IN OTHER LOAN DOCUMENTS.

(m) Weyco and the Bank hereby waive any right any of them may have to claim or
recover from the other parties hereto any special, exemplary, punitive or consequential damages
or any damages of any nature other than actual, compensatory damages.

(n) | [Reserved.]

(o)  This Agreement may be executed in one or more counterparts, each of which shall
be deemed to constitute an original, but all of which shall constitute one and the same
instrument. Any counterpart hereof may be delivered to the other parties hereto by facsimile
transmission and any party’s signature appearing on a counterpart so delivered shall be deemed
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to be such party’s original signature with the same binding effect as if such signature was an
original.

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

WEYCO: BANK:

WEYCO GROUP, INC. M&I MARSHALL & ILSLEY BANK
By: By: gmuJ) Cosne—
Name: Name:_ K onald 7. C ore
Title: Title:_ V{ex Viesidsiy ~—

Attest: @M&;f
Name:\Izues #°. M ]ler
Title:  Vice Precidear
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

WEYCO: : BANK:
WEYCO GROUP, INC. M&l1 MARSHALL & ILSLEY BANK
W W By:

Na e/ 0 b Y 1tfieowsle Name:
Title:/ Se. vP- Cch /seraw‘, Title:

Attest:
Name:
Title:
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Schedule 1

Litigation

None



Schedule 2
Environmental Laws .

None
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Schedule 3
Liens

None
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Schedule 4
Subsidiaries of Weyco
Weyco Investments, Inc., a Nevada corporation
Weyco Retail Corp., va Wisconsin corporation
Weyco Mergér Corp., a Wisconsin corporation
Florsheim_Shoes. Europe S.R.L.

‘Weyco France SARL




Schedule 5

Funded Debt

None
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EXHIBIT A

SECOND AMENDED AND RESTATED
MASTER NOTE

Milwaukee, Wisconsin
$50,000,000.00 ' as of April 28, 2006

FOR VALUE RECEIVED, the undersigned (“Borrower”), hereby
" unconditionally promises to pay on the Revolving Loan Maturity Date, to the order of M&I
Marshall & Ilsley Bank, a Wisconsin banking corporation (the “Bank™), at the offices of the
Bank located at 770 North Water Street, Milwaukee, Wisconsin 53202, in lawful money of the
United States of America and in immediately available funds, the lesser of (a) the amount of the
Revolving Line of Credit or (b) the aggregate unpaid principal amount of all Loans made by the
Bank to the Borrower pursuant to the Agreement (as hereinafter defined). The Borrower also
unconditionally promises to pay interest in like money at said offices on the unpaid principal
amount hereof from time to time outstanding for the period from and including the date hereof
until such amount shall be paid in full, as provided in the Agreement. The holder of this Master
Note is hereby authorized to record the date and amount of each Loan made by such holder, and
the date and amount of each payment or prepayment of principal, and any such recordation shall
‘constitute prima facie evidence of the accuracy of the information so recorded.

This Master Note is referred to in the Second Amended and Restated Loan

Agreement, dated as of April 28, 2006, by and between the Borrower and the Bank (as amended,
modified or supplemented from time to time, the “Agreement”), is entitled to the benefits thereof
and is subject to optional and mandatory prepayment in whole or in part as provided therein.
The Agreement is hereby incorporated herein by reference. All capitalized terms used in this
Master Note, unless herein defined, shall have the meanings assigned to such terms in the
Agreement. Reference is made to the Agreement for relevant terms and provisions which bear
upon this Master Note and the payments hereunder. Upon the occurrence of an Event of Default
as specified in the Agreement, the amounts then remaining unpaid under this Master Note may
be declared to be or may become immediately due and payable as provided in the Agreement.

No delay or omission on the part of the Bank or any holder hereof in exercising
any right or optlon herein given to the Bank or any holder hereof in exercising any right or
option herein given to the Bank or holder hereof shall impair such right or option or be
considered as a waiver thereof or acquiescence in any default hereunder. Borrower hereby
waives presentment, demand, notice of dishonor, protest and all other notices and proceedings
required as a condition for payment or collection hereof.

This Master Note amends and restates that certain Amended and Restated Master
Note in the original principal amount of Fifty Million Dollars ($50,000,000) dated February 9,
2004, which amended and restated that certain Master Note in the original principal amount of
Twenty-five Million Seven Hundred Thousand Dollars ($25,700,000.00), dated May 17, 2002,
both executed by Borrower and its subsidiaries in favor of the Bank (collectively, the “Prior
Note”). The Borrower hereby acknowledges and agrees that the remaining indebtedness
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evidenced by the Prior Note has not been repaid or extinguished and that the execution hereof
does not constitute a novation of the Prior Note.

In the event of default hereunder, Borrower agrees to pay all costs of collection,
including reasonable attorneys’ fees.

This Master Note shall be governed by and construed in accordance with the laws
of the State of Wisconsin.

IN WITNESS WHEREOF, Borrower has caused this Master Note to be signed
on its behalf by its duly authorized officer as of the day and year first written above.

BORROWER:

WEYCO GROUP, INC.

By

(SEAL)
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EXHIBIT B
) , OFFICER’S CERTIFICATE

M&I Marshall & Iisley Bank
Attention: Ronald J. Carey
770 North Water Street
Milwaukee, WI 53202-3593

Re:  Weyco Group, Inc.
Dear Sir:

This Certificate is delivered to you pursuant to the Second Amended and Restated Loan
Agreement dated as of April 28, 2006 (the “Loan Agreement™) by and between Weyco Group,
Inc., a Wisconsin corporation (“Weyco™) and M&I Marshall & Iisley Bank (the “Bank™). The
defined terms in the Loan Agreement are used herein with the same meaning as specified in the
Loan Agreement. The undersigned hereby certify that:

1. To the best of Weyco’s knowledge, all of the representations and warranties of
Weyco in the Loan Agreement are true and correct on the date hereof as if made on the date
hereof. '

2. To the best of Weyco’s knowledge, no Event of Default or Default exists on the
date hereof.

3. Enclosed herewith are the financial statements described in Section 4 of the Loan
Agreement for the period ended on , 200_ (the “Financials™). To the best of
Weyco’s knowledge, the Financials are accurate and complete, were prepared in accordance with
GAAP and fairly present the financial conditions and results of operations of Weyco as of the
dates thereof and the periods covered thereby, subject to audit and normal year-end adjustments.

4, As of , 200__, and based on the Financials, the Net Worth of
Weyco is ;

Very truly yours,
WEYCO GROUP, INC.
By:

John Wittkowske, Chief Financial
Officer and Vice President of Finance
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SECOND AMENDED AND RESTATED
MASTER NOTE

Milwaukee, Wisconsin
$50,000,000.00 as of April 28, 2006

FOR VALUE RECEIVED, the undersigned (“Borrower”), hereby
unconditionally promises to pay on the Revolving Loan Maturity Date, to the order of M&I
Marshall & Ilsley Bank, a Wisconsin banking corporation (the “Bank™), at the offices of the
Bank located at 770 North Water Street, Milwaukee, Wisconsin 53202, in lawful money of the
United States of America and in immediately available funds, the lesser of (a) the amount of the
Revolving Line of Credit or (b) the aggregate unpaid principal amount of all Loans made by the
Bank to the Borrower pursuant to the Agreement (as hereinafter defined). The Borrower also
unconditionally promises to pay interest in like money at said offices on the unpaid principal
amount hereof from time to time outstanding for the period from and including the date hereof
until such amount shall be paid in full, as provided in the Agreement. The holder of this Master
Note is hereby authorized to record the date and amount of each Loan made by such holder, and
the date and amount of each payment or prepayment of principal, and any such recordation shall
constitute prima facie evidence of the accuracy of the information so recorded.

This Master Note is referred to in the Second Amended and Restated Loan
Agreement, dated as of April 28, 2006, by and between the Borrower and the Bank (as amended,
modified or supplemented from time to time, the “Agreement”), is entitled to the benefits thereof
and is subject to optional and mandatory prepayment in whole or in part as provided therein.
The Agreement is hereby incorporated herein by reference. All capitalized terms used in this
Master Note, unless herein defined, shall have the meanings assigned to such terms in the
Agreement. Reference is made to the Agreement for relevant terms and provisions which bear
upon this Master Note and the payments hereunder. Upon the occurrence of an Event of Default
as specified in the Agreement, the amounts then remaining unpaid under this Master Note may
be declared to be or may become immediately due and payable as provided in the Agreement,

No delay or omission on the part of the Bank or any holder hereof in exercising
any right or option herein given to the Bank or any holder hereof in exercising any right or
option herein given to the Bank or holder hereof shall impair such right or option or be
considered as a waiver thereof or acquiescence in any default hereunder. Borrower hereby
waives presentment, demand, notice of dishonor, protest and all other notices and proceedings
required as a condition for payment or collection hereof.

This Master Note amends and restates that certain Amended and Restated Master
Note in the original principal amount of Fifty Million Dollars ($50,000,000) dated February 9,
2004, which amended and restated that certain Master Note in the original principal amount of
Twenty-five Million Seven Hundred Thousand Dollars ($25,700,000.00), dated May 17, 2002,
both executed by Borrower and its subsidiaries in favor of the Bank (collectively, the “Prior
Note”). The Borrower hereby acknowledges and agrees that the remaining indebtedness
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evidenced by the Prior Note has not been repaid or extinguished and that the execution hereof
does not constitute a novation of the Prior Note.

In the event of default hereunder, Borrower agrees to pay all costs of collection,
including reasonable attorneys’ fees.

This Master Note shall be governed by and construed in accordance with the laws
of the State of Wisconsin,

IN WITNESS WHEREOF, Borrower has caused this Master Note to be signed
on its behalf by its duly authorized officer as of the day and year first written above.

BORROWER:

W, O GROUP, INC.
(ﬁAL) |
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. WEYCO GROUP, INC.
CERTIFICATE OF SECRETARY

The undersigned does hereby certify that:

1. 1 am the duly elected, qualified and acting Sccretary of Weyco Group, Inc., 2 Wisconsin
corporation (the “Company™).

2. Attached hereto as Exhibit A is a true and correct copy of resolutions duly adopted by the Board of
Directors of the Company on April 25, 2006, and such resolutions have not in any way been rescinded or amended
and have been in full force and effect at all times since their adoption up to and including the date hereof and are
now in full force and effect.

3. There have been no changes in the Company’s Articles of Incorporation and Bylaws of the
Company since May 15, 2002,

4, The following arc duly elected, qualified and acting officers of the Company, holding the
respective offices set forth opposite their respective names and the signature of each such officer hereof is his/her
tru¢ genuine signature, and such officers are duly authorized to execute and deliver on behalf of the Company the
Loan Agreement, the Master Note and the other Credit Documents (ail as defined in the Loun Agreement (as defined
below)) and to act as authorized officers on behalf of the Company under the Loan Agreement:

NAME QFFICE }gmmg
. Thomas W. Florsheim, Jr. Chairman & CEO / be f (-/ (0 —fﬂ
John W. Florsheim President & Coo ]}
John Wittkowske Senior Vice President & CFO :
Judy Anderson Vice President - Finance '
5. This certificate is delivercd o Mé&| Marshall & lisley BankK in conn;ction with that certain Second

Amended and Restated Loan Agreement (the “Loan Apreement™) dated as of April 5_8_'. , 2006 between the
Company. the other borrowetrs party thereto and M&| Marshall & llsley Bank (the “Bank™). The Agent and the
Lenders are entitled to rely on this certiticate until canceled or amended by delivery to the Agent of a further
certificate of the Secretary or an Assistant Secretary of the Company.

IN WITNESS WHEREOF, | have executed this certificate in my official capacity as of April 25, 2006.

SHOIOMES JH0ddNS IFH 0697687008
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WHEREAS, the Company is a party 1o an Amended and Restated Loan Agreement dated
February 9, 2004 (the “Loan Agreement”™), with Mé&I Marshall & Ilsley Bank (the “Bank”) and
certain other borrowers named therein (the “Borrowers™). and .

WHEREAS, it is in the best interests of the Company and its shareholders to enter into a
second amended and restated Loan Agreement with the Bank (the “Second Amended and
Restated Loan Agreement”); and

WHEREAS, the Company’s obligations to the Bank will be evidenced by a second and
restated promissory note of the Company payable to the order of the Bank (the “Note™); and

WHEREAS, it is deemed advisable and in the best interests of the Company and its
shareholder to enter into the Note;

NOW, THEREFORE, IT IS HEREBY:

RESOLVED. that the President, any Vice President, the Treasurer and the Assistant

. Treasurer or any of them, acting singly or jointly (each, an “Authotized Person™) and

collectively, the “Authorized Persons™), be and hercby are authorized, for and on behalf of and in

the name of the Company to negotiate and enter into the Second Amended and Restated

Agreement with the Bank, with such maturity, rates of interest and other terms and conditions as

said Authorized Person(s) may apptove, and such approval shall be conclusively evidenced by

the execution and delivery of the Second Amended and Restated Loan Agreement and other
documents as required by the Second Amended and Restated Loan Agreement.

FURTHER RESOLVED, that such Authorized Person(s), be and hereby are authorized to
negotiate and enter into the Note to evidence the obligations of the Company owing to the Bank,
with such other terms and conditions as said Authorized Person(s) may approve, and such
approval shall be conclusively evidenced by the execution and delivery of the Note and other
necessary documents, :

FURTHER RESOLVED, that such Authorized Person(s) of the Company be and hereby
are authorized to make such changes, additions. amendments or deletions to the Second
Amended and Restated Loan Agreement, the Note or any of the other documents necessary or
convenient in connection therewith, as such Authorized Person(s) may approve, such approval to
be conclusively evidenced by the execution and delivery of such documents.

FURTHE RESOLVED, that such Authorized Person(s) of the Company be and hereby

are authorized from time to time to borrow money, repay borrowed money, reborrow money and
_ . perform all other actions and toke all other steps which he, she or they deem necessary OF

o m—— . ——— - p——— " . [
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convenient in connection with. and to consummate and fulfill the obligations of the Company
under the Second Amended and Restated Loan Agreement and the Note.

FURTHER RESOLVED, that the foregoing resolutions, and any certifications of the
Secretary or Assistant Secretary of the Company given pursuant thereto, shall remain in full
force and effect and the recipients thereof shall be entitled to rely thereon until written notice of
their modification or rescission shall have been received by the recipients pursuant to the Second
Amended and Restated Loan Agreement and that receipt of such notice shall not affect any
action taken by the recipients prior thereto.

FURTHER RESOLVED, that the Authorized Person(s) of the Company are hereby
authorized for and on behalf of the Company to execute and deliver such other documents and
instruments and do all other acts as they may in their judgment deem advisable or necessary in
order to carry out and give effect 10 the full intent and purposes of the foregoing resolutions, and
any such documents or instruments so executed or delivered or actions taken by them shall be
conclusive evidence of their authority in 50 doing.

FURTHE RESOLVED. that all actions heretofore taken by the officers and agents of the
Company on its behalf in connection with the transactions hereby authorized are hereby ratified,
confirmed and approved in all respects.
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Exhibit 10.9a

- SECOND AMENDMENT TO SECOND AMENDED AND RESTATED
CREDIT AGREEMENT

THIS SECOND AMENDMENT TO SECOND AMENDED & RESTATED CREDIT
AGREEMENT (the “Amendment”) is made and entered into as of this 15th day of April, 2008,
- by and between WEYCO GROUP, INC., a Wisconsin corporation (the “Borrower”) and M&I
MARSHALL & ILSLEY BANK (the “Bank™). All terms not otherwise defined herein shall
have the meaning assigned to such terms in the Second Amended and Restated Credit Agreement
by and between the Borrower and the Bank, dated as of April 28, 2006, as amended by that
certain First Amendment to Second Amended & Restated Credit Agreement dated as of April 23,
2007, and as may be further amended, restated or otherwise modified from time to time (the
“Agreement”).

RECITALS

The Borrower has requested that the Bank extend the maturity of the Revolving Line of
Credit. The Bank has agreed to such extension, subject to the other terms and conditions
contained herein.

AGREEMENT
Now, therefore, the parties hereto agree as follows:

1. Amendment to Definition. The definition for “Revolving Loan Maturity Date” is
amended by replacing the date of “April 30, 2008” with the date “April 30, 2009.”

2. Amendment of Section 5.1. Section 5.1(a)(i) is amended and restated in its
entirety to read as follows:

@) Permit Net Worth at the end of each fiscal quarter to be less than One
Hundred Twenty Million Five Hundred Sixty Eight Thousand and 00/100 Dollars
($120,568,000.00).

3. Conditions Precedent. This Amendment shall become effective upon satisfaction
of the conditions set forth in subsections 3 (b) and 3 (c), below, and receipt by Bank of the items
set forth in subsections 3 (a) below:

(a) Two (2) copies of this Amendment duly executed by the Borrower and
Bank.

(b)  The representations and warranties made by the Borrower herein, in any of

the Credit Documents, or in any certificate, document, financial statement or other
statement delivered hereunder are true as of the date hereof.

Second Amendment Signature Page




©) No Default or Event of Default has occurred and remains uncured as of
the effective date hereof nor will occur upon the consummation of the transactions
contemplated herein.

4. Miscellaneous.

(a) As provided in Subsection 10.1(f) of the Agreement, the Borrower shall
pay or reimburse the Bank for all of its out-of-pocket costs and expenses incurred in
connection with this Amendment, including the fees and disbursements of counsel to the
Bank, for the preparation hereof and expenses incurred in connection herewith.

(b)  After the date of this Amendment, each reference in the Agreement to
“this Agreement” and each reference in each of the Credit Documents to the “Credit
Agreement” shall be deemed a reference to the Agreement as amended by this
Amendment.

(©) This Amendment is being delivered and is intended to be performed in the
State of Wisconsin and shall be construed and enforced in accordance with the laws of
Wisconsin without regard for the principals of conflicts of law.

(6)] Except as expressly modified or amended herein, the Agreement shall
continue in effect and shall continue to bind the parties hereto. This Amendment is
limited to the terms and conditions hereof and shall not constitute a modification,
acceptance or waiver of any other provision of the Agreement.

(e) This Amendment may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the
same instrument.

[The remainder of this page is left intentionally blank.
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IN WITNESS WHEREQF, the parties hereto have executed this Second Amendment to
Second Amended and Restated Credit Agreement, to be effective as of the date first written
above.

BORROWER:
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IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to
Second Amended and Restated Credit Agreement, to be effective as of the date first written

above.

Second Amendmerit Signature Page
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M&I MARSHALL & ILSLEY BANK

By: m J ~ C“"‘:’?/
Name: _Fonald T. Carfo
Title: A\ J

By: %ﬁ%

Name: \rjﬁm{’s K. Ml
Title: ___ =VP '




EXHIBIT 31.1

CERTIFICATION
I, Thomas W. Florsheim, Jr., certify that:

1. I have reviewed this quarterly report on Form 10-Q of Weyco Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented
in this report our conclusions about the effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 8, 2008
/s/ Thomas W. Florsheim, Jr.
Thomas W. Florsheim, Jr.
Chairman and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION

I, John F. Wittkowske, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Weyco Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented
in this report our conclusions about the effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 8, 2008
s/ John F. Wittkowske
John F. Wittkowske
Senior Vice President and
Chief Financial Officer




EXHIBIT 32.1

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Weyco Group, Inc. (the “Company™) on

Form 10-Q for the quarter ended June 30, 2008 as filed with the Securities & Exchange
Commission on the date hereof (the “Report™), I, Thomas W. Florsheim, Jr., Chief Executive
Officer of the Company, certify, pursuant to 18 U.S.C. ss. 1350, as adopted pursuant to ss. 906 of
the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the
financial condition and results of operations of the Company.

/s/ Thomas W. Florsheim, Jr.
Thomas W. Florsheim, Jr.
Chief Executive Officer
August 8, 2008

A signed original of this written statement required by Section 906, or other document
authenticating, acknowledging, or otherwise adopting the signature that appears in type form
within the electronic version of this written statement required by Section 906, has been provided
to Weyco Group, Inc. and will be retained by Weyco Group, Inc. and furnished to the Securities
and Exchange Commission or its staff upon request.



EXHIBIT 32.2

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Weyco Group, Inc. (the “Company”) on

Form 10-Q for the quarter ended June 30, 2008 as filed with the Securities & Exchange
Commission on the date hereof (the “Report™), I, John F. Wittkowske, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. ss. 1350, as adopted pursuant to ss. 906 of the
Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the
financial condition and results of operations of the Company.

/s/ John F. Wittkowske
John F. Wittkowske
Chief Financial Officer
August 8, 2008

A signed original of this written statement required by Section 906, or other document
authenticating, acknowledging, or otherwise adopting the signature that appears in type form
within the electronic version of this written statement required by Section 906, has been provided
to Weyco Group, Inc. and will be retained by Weyco Group, Inc. and furnished to the Securities
and Exchange Commission or its staff upon request.
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