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EXHIBIT E

0113421 - 2

COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 17, 199%

The State Corporation Commissjon finds the accompanying articles
submitted on behalf of

COORSON FIBERS, INC.

to comply with the requirements of law. Therefore, it is ORDERED
that this

CERTIFICATE OF MERGER AND RESTATEMENT

be i{ssved and adamitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

CAMAC AGCQUISITION GORPORATION (A DE CORPORATION
NOT QUALIFIED IN VA)

,/ 45 merged into CAMAC CORPORATION (formerly COOKSON FIBERS, INC.),
which continues to axiat under the laws of VIRGINIA with the name

CAMAC CORPORATION. The existence of each mon-surviving entity
ceases, 8ccording to the plan of mexger.

The certificate is effoctivae on February 17, 1999,
STATE CORPORATION COMMISSION

3,27' W

Cemmizsioner

YERGACPT
CI520317
99-02~17-0501
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d Aectify the Hollowing from the Recordzs of the

Gommission:
the foregoing is a true copy of the ARTICLES OF MERGER of CAMAC

CORPORATION iseued February 17. 1999,

Nothing more is haereby certified,

Signob aud Sealod at Richmond
on this Bate:

Qoel bRl

~ ek of the Cammission

CIS20505
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ARTICLES OF MERCER
oF e
CAMAC ACQUISITION CORPORATION N et V™
INTO

COOKSON FIBERS, INC. @154 7(- &
dated February 17, 1999

The undersigned corporations, pursuant 10 Section 13.1-720 ot the Virginia Stock
Corporation Act, hereby execute the following articles of merger and set forth:

FIRST: The Agreameni and Plan of Merger dated as of Tebmary 17, 1955,
between Camac Acquisition Corporation (“Camac”), a Delaware corporation and Cookson
Fibers, Inc., a Virginia gosporation (“Cooksen”), is attached hereto as Exhibit A

SECOND:  The Agreement and Plan of Merger was adopied by the unanimous cansent
of the shareholders of Cookson

THIRD: The Agreement and Plan of Merger was adopted by the unanimous consent
of the shareholders of Camac.

FOURTH: The articles of merger shall become effective ummediawcly upon their filing
with the State Corporation Commission of the Commoniweaith of Virginia.

neuryRd M2 v [1194821.00¢)
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The undersigned presidents declare that the facts herein stated are true as of February 17,
1999.

CAMAC ACQUISITION CORPORATION

Dete: 2./7 7/97' By: ‘ﬁz// A/

Name: £odl oo’ 7 Aoy T
Title: e sl

cooxszjfu, NG,
Date; & Z i1 !Qq By: ¢(_.

.2-
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
BETWEEN
CAMAC ACQUISITION CORPORATION
AND

COOKSON FIBERS, INC.

AGREEMENT AND PLAN OF MERGER (the “Agreemcnt’) dated as of
Febguary 17, 1999, between Camac Acquisition Corporation, a Delaware carporation (“Camac’)
and Cookson Fibers, Ine., a Virginia corporation ("Cookson”, and collectively with Camac, the
“Constituent Corporations™).

WHEREAS, the respective Boards of Directors of Camiic and Cookson have
determined that it is advisable and in the best interests of each of such corporations that Camac
merge with and into Cookson, upon the terms and subject ta the conditiuns set forth in this
Agreement,

WHEREAS, SB Acquisition Corporation, a Virginia carporaten ("SB
Acquisition™), has approved this agreement as sole stockholder ot Camac. and

WHEREAS, Camac has approved this agreement as solv stockholder of Cookson.

NOW THEREFORE, in consideration of the premises :ind ot the mutual
agreements herein contained and of the mutual benefits heeehv provided. 2t is agreed by and
between the Constituent Corporations hereto as follows:

1. Names of the Corporation Plannirn,  .lerev end the Suniving
Corporation. The name of the corporation planning to gz 13 Cantie Acquisition Corporation,
and the name of the surviving corporation is Cookson Fibers. Inc

2. Merger. Camac, pursuant to the provisians of the Virginia Stock
Corporation Act, shall merge with and into Cookson. wiich shall e the ~urning corporation

from and after the Effective Time (defined below) of the merger and witch skl continue 1o exist
as said surviving corporation. The separate existence of' Camac shaii ceaaw ot ~uid Etfective Time
in accordance with the provisions of the Virginia Stoch Corporation M

3. Quistanding Shages.  On the date o' this ageeerent o Camac has
outstanding 10,000 shares of common stock, no par valye. which cre sl ennitledd 10 vote, (b)
Cookson has outstanding 10,000 shares of common stock. no par value, which are all entitled to
vote and (c) the number of the shares aforementioned 15 st subject o widinge prod to the
Effective Time of the merger.

newywnck BRU4 11 v3 [24g5031.DOC)
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4. t and Restateme the Articl lacorporation of the
Surviving Corporation. At the Effective Time, the Articles of Incarporation of the surviving
corporation will b¢ amended and restated in their entirety, Attached hereto is the text of the
Amended and Restated Articles of Incorporation of the surviving corporation.

s. Bylaws. The present bylaws of the surviving corporation will be the
bylaws of said surviving corporation and will continue in full force and effect until changed,
altered or amended as therein provided aad in the manner prescribed by the provisions of the
Virginia Stock Corporation Act.

6. Directors and Officers. The present directors and officers of the
surviving corporation shall be the members of the first board of directors and the first officers of
the surviving corporation at the Effective Time of the merger, all of whom shall hold their
directorships and offices until the election and qualification of their respective successors or until
their renure is otherwise terminated in accordance with the bylaws or the surviving corporation.

7 Manner and Basis of Converting Shares of Camac into Shares of Cogkson.

At the Effective Time, each outstanding share of Camac shall be canvernted into and
become one share of Cookson.

8. Share Certificates. At the Effective Time, or as soon thereafter as may
be practicable, the surviving corporation shail request that SB Acquisition deliver to the surviving
corporation the certificates representing shares of Camac to be exchanged for certificates
representing shares of the surviving corporation into which the shares of Camac theretofore
represented by such certificates were converted. . Until so delivered, such certificates shall for all
purposes represent the shares of the surviving corporation into which shares of Camac theretofore
represented by such certificates were converted.

9. Further Acts. The Constitueat Corporations agree that they will cause to
be executed and filed and recorded any document or documents prescribed by the laws of the
State of Virginia or the [aws of the State of Delaware, and that they will cause to be performed all
necessary acts within the State of Virginia, the State of Delaware and elsewhere, to effectuate the

merger herein provided.

10.  Authorization of Officers. ~ The proper officers of Camac and Cockson
are hereby authorized, empowered and directed to do any and all acts and things, and to make,
execute, file and record any and all instruments, papers and documents which shall be or become

necessary, proper or convenient to carry out or put into effect any of the provisions of this
Agreement or of the merger herein provided for.

11 Secvice of Processs  Cookson, as the surviving corporation, agrees that it
may be served with process in the State of Delaware in any proceeding for enforcement of any

obligation of Camac.

12. Effective Time. The effective time of this Agreement and the time at
which the merger herein agreed upon shall become effective, shall be the date and time when this

-2~
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Agreement and Articles of Merger of Camac Acquisition Corporation into Cookson Fibers, Inc.
are filed with the State Corporation Commission of the Commonwealth of Virginia (the “Effective
Time™).

-3-
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IN WITNESS WHEREOF, Camac and Cookson have caused this Agreemem to
executed and delivered as of the date first written above.

CAMAC ACQUISITION CORPORATION

Date:_z /L 2/95 By:
' Name: o’ 7 f‘?‘--fw‘p- J=

Tlﬂe /@ ¢} dvé—-—-/

COOKSON FIBERS, INC.

Date: 2/ 3/ B@ﬁ- M

Name; 1¢rrdace O Daartlc
Title: Chaitman
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ARTICLE |
NAME

The name of the Corporation is: CAMAC CORPORATION

ARTICLE 11
AUTHORIZED STOCK

The Corporation shall have the authority to issue 10,000 shares of Common Stock, no par
value, Each share of Common Stock shall entitle the record holder thereof to one vote. The
Corporation shall not issue any fractional shares.

ARTICLE 111
PURPOSE

The purpose of this Corporation is to transact any and all lawtui business not required to
be specificaily stared in these Armicles of Incorporation for which corporaticns may be
incorporated under the Virginia Stock Corporation Act (the “*VSCA™)

" ARTICLE IV
LIMIT ON LIABILITY AND INDEMNIFICATION

(2) To the full extent that the VSCA, as it exists on the date hercot' ur may hereafier be
amended, permits the limitation or elimination of liability o: Directors or Ofticers. a Director or
Officer of the Corporation shall not be liable to the Corp-- “-on ur 1ts sharcholders for monetary
damages.

{b) Each Director and Officer who is or was a puarty to any proceeding ¢including a
proceeding by or in the right of the Corporation) shall be indemmiried by the Corporation against
any liability imposed upon or asserted against him (including amounts paid in »ertlement) anising
out of conduct in his official capacity with the Corporation or othertise by reason ot the fact that
he is or was such a Director or Officer or is or was scrving at the reyuest ot the Corporation as a
director, officer, employee or agent of another corparation partnership, ;omm venture, trust,
employee benefit plan or other enterprise, except there shall be no mduemmiivation in relation to
matters as to which he shall have been finally adjudged to be liable v reason o having been guitty
of (i) willful misconduct or (ii) a knowing violation ot crinnnal faw 1n the persbrmance of his duty
as such Director or Officer.

(<) In addition to the indemnification provided under Section (1) and (b). 10 the full extent
permitted by the VSCA and any other applicable law. as they exist on the date hereof or may
hereafter be amended, the Corporation shall indemmsy: a Dircctor or Otficer ot the Corporation
who i3 or was a party to any proceading (including a proceeding by or in the night ot the
Corporation) by reason of the fact that he is or was stuch a Dircctor or Otdicer or is or was serving

newyne AET242 v [8@aqeLi.DOC]
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at the request of the Corporauon as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise,

(d) The Corporation is empowered to contract in advance to mdemmfy any Director or
Officer to the extent indemnification is granted under Section (), (b) and (¢). The Board of
Directors is also empowered to cause the Corporation to indemnify or contract in advance to
indemnify any other person not covered by Section (a), (b) 2nd (c) who was or is a party to any
proceedmg, by reason of the fact that he is or was an employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise to
the same extent as if such person were specified as one to whom indemnification is granted under
Sections (3), {b) and (¢).

(e) The Corporation may advance, pay for and/or reimburse the reasonable expenses
incurred by an Officer or Director who is a party 1o any proceeding in advance of the final
disposition thereof if (i) the Officer or Director furnishes the Corporation a written statement of
his good faith belief that he has met the standard of conduct described in Section (), (b) and/or
(c) above, (i) the Officer or Director furnishes the corporation a written undertaking, executed
personally and on his behalf, to repay the advance if it is ultimately determined that he did not
meet the standard of conduct, and (iii) a determinadon is made that the facts then known to those
making the detenmination would not preclude indemnification under this Article. The undertaking
required by clause (ii) above shall be an unlimited general obligation of the Officer or Director but
need not be secured and may be accepted without reference to financial ability to make

repayment.

() The Corporation may purchase and maintain insurance to indemnify it against the
whole or any portion of the liability assumed by it in accordance with this Article and may also
procure insurance, in such amounts as the Board of Directors may determine, on behalf of any
person who is or was a Directar, Officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation a3 a director, officer, employee or agent of another
corporation, parmership, joint venture, trust, employee benefit plan or other enterprise, against
any liability asserted against or incurred by such person in any such capacity or arising from his
status as such, whether or not the Corporation would have power to indemnify him against such
liability under the provision of this Article.

(g) The provisions of this Article shall be applicable to all actions, claims, suits or
proceedings commenced after the adoption hereof, whather arising from any action taken or
failure to act before or after such adoption. No amendment, modification or repeal of this Article
shall diminish the rights provided hereby or diminish the right to indemnification with respect to
any claim, issue or matter in any then pending or subsequent proceeding that is based in any
material respect on any alleged action or failure to act prior to such amendment, modification or
repeal.

acwynrk 387242 v] {EfieqM 1 DOC)

TRADEMARK
REEL: 1868 FRAME: 0138



il.
ii.
iv

SCHEDULE A
TO ANNEX G TO THE
SECURITY AGREEMENT

United States Registered Trademarks

Reg. No.
“CAMALON” 1,283,401
“CAMALON SD” 1,294,375
“UNYSILIQUE” 1,800,812
“AMERYSILIQUE” 1,800,813
“AMERICOLOR” 1,739,063

Reg. Date

June 26, 1984
September 11, 1984
October 26, 1993
October 26, 1993
December 8, 1992

United States Trademark Applications

“PHOENIX” App. No. Currently Unavailable, Filed 1/19/99
“UNIVERSAL COLOR” App. No. Currently Unavailable, Filed 1/19/99
“ULTIMATE FIBER” App. No. Currently Unavailable, Filed 1/19/99
“LINKS” App. No. Currently Unavailable, Filed 2/9/99

newyork 384926 v3 [890#03!.doc}
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ScHEDULE B
TO ANNEX G TO
SECURITY AGREEMENT

United States Patent Applications

PATENT

ii.

1.

iv.

vi.

Stain Resistant Polyamide
Composition and Fibers
Improved Stain-Resistant
Polyamide Composition and
Fibers and Method of
Production thereof

On-Line Color Monitoring and
Control System and Method
Process for Making PTT Yarns
Method of Reuse of Polyamide
and Polyester Mixed Waste
Carpeting by Addition of

of Compatibilizer (foreign license

granted 9/17/98)

Stain Resistant Polyamide
Composition and Fibers
{continuation in Part for Item

b(i) (foreign filing license granted

12/03/98)

newyork 384926 v3 [B90#03!.doc]
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