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CERTIFICATE OF OWNERSHIP AND MERGER

MERGING .
WILLIAMSON-DICKIE MANUFACTURING COMPANY
A Texas Corporation, St
INTO

WILLIAMSON-DICKIE MANUFACTURING COMPANY
A Dolaware Corporation ~
WILLIAMSON-DICKIE MANUFACTURING COMPANY, a corporation organized and
existing under the laws of the State of Texas,

DOES HEREBY CERTIFY:

FIRST: That this corporation was |ncorporated on the 5th day of March, 1918, pursuant to
the laws of the State of Texas.

SECOND: That this corporation owns all of the outstanding shares of the stock of
WILLIAMSON-DICKIE MANUFACTURING COMPANY, a corporation incorporated on the 5th day
of May, 1998, pursuant to the General Corporation Law of the State of Delaware.

THIRD: That this corporation, by the following resolutions of its Board of Directors, duly
adopted by unanimous written consent of its members, filed with the minutes of the Board on the
14th day of May, 1998, determined to and did merge itself into said WILLIAMSON-DICKIE
MANUFACTURING COMPANY, a Delaware corporation:

RESOLVED: that Board of Directors of the Carporation has determined that it is in
the best interests of the Corporation and its shareholders that the Corporation
merge with and into Williamson-Dickie Manufacturing Company, a Delaware
corporation, pursuant {0 a Plan of Merger (the "Plan"}, a copy of which is attached
hereto, and that that Plan be approved by the shareholders of the Corporation.

RESOLVED FURTHER: that the terms and conditions of the Plan are hereby
approved, and the officers of the Corporation are hereby authorized and directed
to call a special meeting of the sharehoiders of the Corporation for the purpose of
considefing and voting on the Plan, -

RESOLVED FURTHER: Should the shareholders approve the Plan in the manner
required by law, the officers of the Corporation are authonzed and directed to
execute and file such documents, and to take such further action, as may be
necessary to consummate the Plan.

FOURTH: Thatthe proposed merger has been adopted, approved, certified, executed,
and acknowledged by this corporation and its shareholders in accordance with the laws of the

STATE OF %tEaIt.c gfexes.

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/30/1998

981415018 ~ 2888934
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IN WITNESS WHEREOF, said WILLIAMSON-DICKIE MANUFACTURING COMPANY, 3
Texas Corporation, has caused this Certificate to be signed by PHILIP C. WILLIAMSON, its

President, this __{__th day of Av*ff , 1998. .

WILLIAMSON-DICKIE MANUFACTURING
COMPANY, a Texas Corporation

5y D C (Ddbiame—

Philip C. Wiliamson, President  ~

3590,06000\12\148597
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PLAN OF MERGER OF
WILLIAMSON-DICKIE MANUFACTURING COMPANY, A TEXAS CORPORATION
WITHANDINTO |
WILLIAMSON-DICKIE MANUFACTURING COMPANY, A DELAWARE CORFORATION

This Plan of Merger ("Plan”) is entered into by and between WILLIAMSON-DICKIE
MANUFACTURING COMPANY, a Texas Corporation ("W-D Texas™ and WILLIAMSON-DICKIE
MANUFACTURING COMPANY, a Delaware Corporation (“W-D Delaware"). '

1. A plan of merger of W-D Texas and W-D Delaware under the provisions of Article

5.16 of the Texas Business Corporation Act and Section 368(a)(1)(F) of the lntem:al Revenue
Code is adopted as follows:

(a) On the effective date as set forth in paragraph 2, W-D Texas will be
merged into W-D Delaware, which shall be the surviving corporation. At that time, the existence
of W-D Texas as s separate entity will cease, and W-D Delaware will succeed to all of the tights,
tite, and interest to all property owned by W-D Texas, without reversion or impairment, without
any further act, and without any transfer or assignment having occurred, but subject to any
existing liens of other encumbrances on the property. W-D Delaware will also assume alil of the

debts and obligations of W-D Texas, except as otherwise provided by law or contract, and only
W-D Delaware will be liable for any debt or obligation.

{b) W-.D Delaware will carry an business with the assets of the E:arties fo the
merger as these corporations axisted immediately before the merger.

©) Each shareholider of W-D Texas will surrender all shares of common stock
of W-D Texas owned by such shareholder in exchange for an identical number of shares of
common stock of W-D Delaware.

@  The 1,000 shares of W-D Delaware owned by W-D Texas immediately
before the merger, which constitute all of the issued and outstanding shares of W-D Delaware,
will be cancelled and will revert to the status of authorized but unissued shares.

2 The effective date of the marger shall be the date a Certificate of Ownership and
Merger is filed with the Secretary of State of the State of Delaware.
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