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.|SECRETARY OF STATE

ARTICLES OF MERGER

OF
BARBOUR THREADS, INC.
INTO

COATS AMERICAN, INC.

In accordance with Section 10-2B-11.05 of the Alabama Business Corporation Act, the
following articles of merger are submitted.

1. The name of the surviving corporation is Coats American, Inc., a New Jersey
corporation.
2. A plan of merger is set forth in the Agreement of Merger attached hereto as

Exhibit A, said merger to be effective on March 31, 2000.

3. The designation, number of outstanding shares, and number of votes entitled to be
cast by each voting group entitled to vote separately on the plan as to each
corporation was as follows:

(a) 3,000 shares of Common Stock, par value $0.10 per share, of Barbour
Threads, Inc. were outstanding, of which 3,000 shares were entitled to
vote on the plan.

(b) 1,796,064 shares of Common Stock, par value $10.00 per share, of Coats
American, Inc. were outstanding, of which 1,796,064 were entitled to vote
on the plan.

The total number of undisputed votes cast for the plan separately by each voting
group was as follows

I

(a) 3,000 votes cast for the plan by the holders of shares of Common Stock of
Barbour Threads, Inc.

(b) 1,796,064 votes cast for the plan by the holders of shares of Common
Stock of Coats Amencan, Inc.

5. The total number of undisputed votes cast for the plan by each voting group was
sufficient for approval of the plan by that voting group.

TRADEMARK
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6. The county where the articles of incorporation for any domestic corporation
involved in the merger is filed:

Barbour Threads, Inc. Montgomery County

Dated: March 28, 2000
Merger Effective: March 31, 2000

COATS AMERICAN, INC.

By: 4 I/Mé. B

Name: Ron_g,l_i V. .Ban:c‘.’

Title: Senter y.'gc vesidart * FBinance

Y dgiteo

N.ame: A‘M w &Mg"o

Title: _Asaistant Secretar
J

[11.3)
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Exhibit A

AGREEMENT OF MERGER

AGREEMENT OF MERGER dated this 29th day of March, 2000, to be effective as of
March 31, 2000, pursuant to the New Jersey Statutes, as Amended and the Alabama Business
Corporation Act, between Coats American, Inc., a New Jersey corporation ("Coats American" or
the "Surviving Corporation"), and Barbour Threads, Inc., an Alabama corporation ("Barbour"” or
the "Merged Corporation").

WITNESSETH that:

WHEREAS, Coats American and Barbour are indirect subsidiaries of Coats Viyella Plc, a
United Kingdom corporation ("CV"); and

WHEREAS, Barbour is an indirect subsidiary of CV as a result of CV's acquisition of
Hicking Pentecost Plc, a United Kingdom corporation ("HP"); and

WHEREAS, CV has determined it to be in the best interests of CV and its direct and
indirect subsidiaries to implement a business reorganization of the CV and HP subsidiaries
operating in the United States (the "U.S. Business Reorganization"), whereby the United States
thread manufacturing and sales operations would be combined to facilitate efficiencies in
operations; and

WHEREAS, Coats American and Barbour desire to merge into a single corporation, as
hereinafter specified (the "Merger") and Coats American and Barbour desire that Coats American
. shall be the Surviving Corporation of the Merger; and

WHEREAS, the Merger is in furtherance of the U.S. Business Reorganization;

NOW, THEREFORE, the parties hereto, in consideration of the mutual covenants,
agreements and provisions hereinafter contained, do-hereby agree as follows:

1. The Meiger.

In accordance with and subject to (i) the provisions of this Agreement, (ii) the Certificate of
Merger (as hereinafter defined), (1ii) the Articles of Merger (as hereinafter defined), (iv) the
New.Jersey Statutes, as Amended (the "NJSA™), and (v) the Alabama Business Corporation
Act (the "ABCA"), Coats American hereby merges into itself Barbour, and Barbour shall be,
and it hereby is, merged into Coats American, which shall be the Surviving Corporation of

said merger.
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2. Effective Time of the Merger.

Subject to the provisions of this Agreement, an appropriate form of certificate of merger (the
"Certificate of Merger") and of articles of merger (the "Articles of Merger") shall be duly
executed, delivered and filed by Coats American in the manner provided by Section 14A of
the NJSA and Sections 10-2B-11.05 and 10-2B-11.07 of the ABCA, respectively. The
Merger shall become effective (the "Effective Time") upon the later of the filing of the
Articles of Merger with the Secretary of State of the State of Alabama and the Certificate of
Merger with the Secretary of State of the State of New Jersey, both of which shall occur on
March 31, 2000.

3. Effects of the Merger.

The Merger shall, from and after the Effective Time, have the effects provided for in the
NJSA and the ABCA, and as set forth in this Agreement.

4. Conversion of Shares.

The manner of converting the outstanding shares of capital stock in each of the constituent
corporations into the shares or securities of the Surviving Corporation shall be as follows:

a. Each share of common stock of the Merged Corporation which shall be outstanding
immediately prior to the Effective Time and all rights in respect thereof shall be canceled.

b. After the Effective Time, each holder of an outstanding certificate representing shares of
common stock of the Merged Corporation, shall surrender the same to the Surviving
Corporation.

c. Each share of common stock of the Surviving Corporation which shall be outstanding
immediately prior to the Effective Time and all rights in respect thereof shall be
unaffected by the Merger (except to the extent otherwise provided herein), and shall
continue to be cutstanding with the same force and effect after the Effective Time.

d. 57,526 additional common shares in Coats & Clark Inc. ("C&C"), the sole stockhoider of
the Surviving Corporation, shall be issued to Hicking Pentecost, Inc., the sole stockholder
of Barbour prior to the Effective Time, as consideration for the merger of Barbour into
C&C's subsidiary, Coats American.

5. Governing Document; Directors of the Surviving Corporation.

a Articles of Incorporation. The Articles of Incorporation of Coats American, Inc,, which
shall be the Surviving Corporation, shall be the Articles of Incorporation of the Surviving
Corporation, and shall continue in full force and effect as the Articles of Incorporation of
the corporation surviving the Merger until the same shall be altered, amended or repealed,
as therein provided.

TRADEMARK
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b. By-laws. The By-laws of Coats American, Inc., which shall be the Surviving
Corporation, as such shall exist at the Effective Time, shall continue in full force and
effect as the By-laws of the corporation surviving the Merger, until the same shall be
altered, amended or repealed, as therein provided.

c¢. Directors and Officers. The directors and officers of the Surviving Corporation shall
continue in office until their successors shall have been elected and qualified.

6. Transferred Assets.
a. Upon the Effective Time,

i. all the property, rights, privileges, franchises, claims, patents, trademarks, licenses,
registrations and other assets of every kind and description of the Merged Corporation
shall be transferred to, vested in and devolve upon the Surviving Corporation without
further act or deed; and

ii. all property, rights, and every other interest of the constituent corporations shall be as
effectively the property of the Surviving Corporation as they were of the constituent
corporations before such merger.

b. The Merged Corporation hereby agrees from time to time, as and when requested by the
Surviving Corporation or its successor or assigns, to take or cause to be taken such
actions as the Surviving Corporation may deem necessary or desirable, including the
execution and delivery of any deeds and instruments in order to (1) vest in and confirm to
the Surviving Corporation title to and possession of any property of the Merged
Corporation and (ii) otherwise carry out the intent and purposes of this Agreement.

¢. The officers and directors of the Surviving Corporation are fully authorized in the name
of the Merged Corporation to take any and all such action referred to in Section 6.b.

hereof.

7. Termination or Amendment.

This Agreement may be terminated, abandoned or amended by the respective boards of
directors of the constituent corporations at any time prior to the Effective Time.

8. Goveming Law.

This Agreement shall be governed by and construed in accordance with the laws of the State
of New Jersey, except insofar as the laws of the State of Alabama are required to be
applicable hereto.

9. Severability.

If any provision of this Agreement or the application of any such provision to any person or
circumstances shall be held invalid, illegal or unenforceable in any respect by a court of
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competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other

provision hereof.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed

on March 29, 2000, to be effective as of March 31, 2000.

COATS AMERICAN, INC.

Name: Ronald V. Budnick
Title: Senior Vice President, Finance

BARBOUR THREADS, INC.

v K Bodhcetl

Name: Ronald V. Budnick
Title: Vice President

[i.1]
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BARBOUR THREADS, INC.

Assistant Secretary's Certificate

|, Alan W. DeMello, Assistant Secretary of Barbour Threads, Inc., a corporation
organized and existing under the laws of the State of Alabama (the "Corporation"),
hereby certify, as such Assistant Secretary, that the Agreement of Merger to which this
Certificate is attached, after having been first duly signed on behalf of the Corporation
and having been signed on behalf of Coats American, Inc., a corporation organized and
existing under the laws of the State of New Jersey was duly adopted pursuant to
Section 10-2B-7.04 of the Alabama Business Corporation Act by the written consent of

the sole stockholder of the Corporation.

WITNESS my hand this 29th day of March, 2000.

W ) Lt

Assistant Secretary

&

[ ] 3; LR S R 1] Vvt Soay ety ,
‘IJ? ‘_r} WA e Yo ooy | TR 1y
ﬁ-"l: ¥ .’”'" 5] i”" R PP KT LY
veiy
R
SERETENY-
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FILED

*  CERTIFICATE OF MERGER
(Profit Corporations) MAR 81 2000
BARBOUR THREADS, INC, ks Sheosang,
INTO
COATS AMERICAN, INC.

This form is submitied pursuant ta NTSA 144.

I. Type of Filing (check one): X Merger - Consolidation

S\D

Name of Surviving Business Entity: COATS AMERICAN, INC.

K} Name(s)}Jurisdiction(s) of Each Participating Business Entity:
Identification # Assigned by Secretary

Name Turisdictian of State (If Applicabls)
COATS AMERICAN, INC. New Jersey 1410-4010-00 ;
RARBOUR THREADS, INC, Alabama N/A

4. Vating: (all corporations invoived: attach additional sheeta if necessary)

a, Corp. Name _COATS AMERICAN,INC. _ Owtsranding Shares _|,796,064 Common

1f applicable, sev forth the number and designation af any class or saries of shares entitled 1o vare.

b, Carp. Name __BARBOLR THREADS. INC.  Qutsianding Shares 3,000 Cammon

Yoros For Vores Againat B
Corp. a 1,796,064 Commen o
Comp. b 3,000 Comman (]
5. Service of Process Address: The surviving business entity is authorized or registered by

the Secretary of State.
6. Effective Date: March 31, 2000

7. The plan of merger is set forth in the Agreement of Merger attached as Exhibit A,

Sign.

' Senier Vice P[es:dent-ﬁnnm M%_.gg‘_gm

Name: Ronald V. Budnick Title Dazte

= ko oy ooo
THYC 42
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Exg{pj; A
AGREEMENT OF MERGER

AGRERMENT OF MERGER dareq this 25th day of March, 2000, to be effective as of
March 31, 2000, pursuant to the New Jorsey Statutes, as Amended and the Alabama Business
Corparation Act, between Coats American, Inc., &8 New Jersey corporation ("Coats American” or
fhe "Surviving Corparation"), and Barbour Threads, ing., an Alshama corporation (“Barbour” or
the "Merged Corporation”).

WITNESSETH that:

WHEREAS, Coats American and Barbour are indirect subsidiaries of Coats Viyella Ple, a
United Kingdom corporation ("CV"); and

WHEREAS, Barbour is an indireet subsidiary of CV as a result of CV's acquisition of
Hicking Pentecost Plc, a United Kingdom carporation (*HP"); and

WHEREAS, CV has determuned it to be in the best interests of CV and its direct and
indirect subsidiaries to implement a business reorganization of the CV and HP subsidiaries
operating in the United Stales (the "U.S. Business Reorganization™), whereby the United States
thread manufacturing and sales aperations would be corbined o facilitate efficiencies in
operations; and

WHEREAS, Coats American and Barbour desire tc mergs info a single corporatian, as
hereinafier specified (the "Merger') and Coats American and Barbour desire that Coats American
shall be the Suyviving Corporation of the Merger; and

WHEREAS, the Merger is in furtherance of the U.S. Business Reorganization;

NOW, THEREFORE, the parties hereto, in consideration of the mutaal covenants,
agreementa and provisions hereinafier contained, do hereby agree as follows:

1. The Merger.

In aecordance with and subject to (i) the provisions of this Agresment, (i) the Certificate of
Merger (a8 hereinafter defined), (iii) the Articles of Merger (as hereinafter defined), (iv) the
New Jersey Starutes, as Amended (the "NISA"), and (v) the Alabama Business Corporation
Act {the "ABCA"), Conts American hereby merges into itsslf Barbour, end Barbour shall be,
and it hereby is, merged into Coats Amorican, which shall be the Surviving Corporation of
raid merger.
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Effective Time of the Merper.

Subject to the provisions of this Agreement, an appropriate form of certificale of merger (the
“Centificate of Merger") and of erticles of merger (the *Asticles of Merger*) shall be duly
executed, delivered and filed by Coats American in the manner pravided by Saction 14A of
the NJSA and Sections 10-2R-11.0S and 10-2B-11.07 of the ABCA, respectively. The
Moarger shall become effective (the "Effective Time") upon the later of the filing of the
Articles of Merger with the Secretary of State of {he State of Alasbama and the Certificate of
Merger with the Secretary of State of the State of New Jersey, bath of which shall occur on

March 31, 2000,

Effeets of the Merger.

The Merger shall, from and after the Effective Time, have the cffects provided for in the
NISA and the ABCA, and as set forth in this Agreement.

Ceanversion of Shares.

The manner of converting the oustanding shares of capital stock in each of the constituent
carparations into the shares or securities of the Surviviag Corporation shall be as follows:

4. Edch share of common atock of the Merged Corporation which shall be outstanding
immediately prior ta the Effective Time and 2ll sights in respect thereof shall be canceled.

b. After the Effective Time, each holder of an outstunding certificate representing sharss of
comman stack of the Merged Corparation, shall suwrronder the same to the Surviving

Corporation.

¢. Each share of common stock of the Susviving Corporation which shall be outstanding
immediately prior to the Effective Time and all rights in rospect theroof shall be
unaffected by the Merger (except to the extent otherwise provided herein), and shall
continue o be outstunding with the same foree and effect after the Effective Time.

d. 57,526 additional commen shares in Coats & Clark Inc. ("C&C"), the sole stockholder aof
the Surviving Corporatian, shall be issued to Hicking Pentecost, Inc., the sele stackholder
of Barbour prior o the Effeciive Time, as considaration for the merger of Barhour inte
C&C's subsidiary, Coats American.

Goveming Document; Directors of the Surviving Corporation.

6, Articles of Incorporation. The Articles of Incarporation of Coats American, Tnc., which
shall be the Surviving Corporation, shall be the Articles of Incorporation of the Surviving
Corparation, and shall centinue in full force and effect as the Articles of Incorporation of
the carporation surviving the Merger until the same shall be altered, amended or repegled,

as therein provided.

a4
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b. By-laws. The By-laws of Coats American, Inc., which shall be the Surviving N
Corporation, as such shall exist at the Effective Time, shall continye in full force and
ctfect as the By-laws of the corparation awviving the Mergor, until the same shall be
alteved, amended or repealed, as therein provided.

¢. Dirgctars and Officers. The directors and officers of the Surviving Corporation shall
continue in office until their successors shall have been elected and qualified.

:.l:ransjcrrcg ABSELS.

. Upon the Effective Time,

i, all the property, rights, privileges, franchises, claims, patents, trademarks, licenses,

regisirations and other assets of every kind and description of the Merged Corporation

shall be ransiesred to, vested in and devolve upon the Surviving Corporation withaut
further act or deed; and

ii. all property, rights, and every ather interest of the conatituent corporations shal) be as
effectively the praperty of the Surviving Cortporation as they were of the constituent
carporations before such merger.

b, The Merged Corporation hereby agrees from lima to time, as and when requested by the
Surviving Corporation or its successor ar aseigns, to take or cause 1o be taken such
actions as the Smviving Corporation may deem necessary or desirable, including the
excention and delivery of any deeds and instruments in arder to (i) vest in and canfirm {o
the Surviving Corparation title to and possession of any property of the Merged
Cerporation and (ii) otherwise carry out the intent and pwposes of this Agreement.

¢. The officers and directors of the Surviving Corporation are fully authorized in the name
of the Merged Carporation {o take any and all such action referred to in Section 6.b.
hereof,

Termination or Amendment.

This Agreement may be 1erminated, abandoned or amendad by the respeetive boards of
directors of the constituent corparatians at any time prior to the Effective Time.
Governing Law,

This Agreement shall be governed by and ¢onstyued in accordance with the laws of the State
of New Jersey, except insofar as the laws of the State of Alabama are required o be
applicable hereto.

Severability,

If any provision of this Agreement or the application of any such provision to any person or
circumstances shall be held invalid, illegal or unenforceable in any respect by a court of

Gas
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competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provision hereof. >

IN WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be executed
on March 29, 2000, 1o be effective as of March 31, 2000.

COATS AMERICAN, INC.

5
By:

Name: Ronald V. Budnick
Title: Senior Vice Prasident, Finance

BARBOUR THREADS, INC.

By: /“

Name: Ronald V. Budnick
Title: Vice Fresident

{1
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COATS AMERICAN, INC.

8 8 's Co

L. Alan W. DeMello, Assistant Secretary of Coats American, Inc., 4 corporation organized
and existing under the laws of the State of New Jersey (the "Corparation"), hereby certify, a5
such Assistant Secretary, that the Agreement of Morger to which this Certificate is attached, afler
having been first duly signed on behalf of the Corporation and having been signed on hehalf of
Barbour Threads, Inc., a corporation organized and existing under the laws of the State of

Alabama. was duly adopted by the written consent of ths sole stockhalder of the Corporation,

and is to be effective on March 31, 2000.

WITNESS my hand this 29th day of March, 2000

W 1 dpte

Asaistant Secrotary ‘
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

COATS AMERICAN, INC.

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Certificate of Incorporation
as the same 1s taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed my Official Seal
at Trenton, this
5th day of October, 2000

NPARURNEIN

Roland M Machold
Treasurer

Bl R SR R S
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Trademark

Biue Mountain Industries
BMI (logo)

Catch-All

Challenger
Champion (stylized)

Chipper

Collegiate
Dreadnought

Gold Medal

Gold Medal

Golf Range
Integrity
Interscholastic
Invincible (stylized)
Lock-Tite

L T Co (with design)
Masterpiece (stylized)
MIKE (with design)

MIKE (with design)
Netset
Net-true

No-Shag
Pitch Black

Port-A-Cort (stylized)
Port-A-Tank

Privacy Plus (with design)
Steel Cor

Street Tough
Stroke-Shaver

Super Bird

Superset

Sur-Grip

Team Mate
Tournament

Ty Ez

DURN270031_ |

Schedule A

Trademark Registration #

(if applicable)

812,619

2,037,027
388,113

N/A
N/A
N/A
397,479
394,740
N/A
N/A
N/A
386,535
806,412

638,274
945,693
571,048

573.004
657,001
1,242.195

716,073
708,044

N/A

N/A
2.030,277
N/A

N/A
2,032,155
978517
N/A

N/A

N/A

N/A
1,276,208

Product

Non-Threads

Twine, Thread & Yam

Netting used exclusively for the fabrication of
commercial fish nets

Sports Nets ~ Tennis, Volleyball, Soccer
Tennis nets and the cable receiving top bands or
bindings of tennis nets

Golf Practice Net

Soccer & Baseball Nets

Tennis Net

Nets & Netting used in fishing

Nets used in the games of tennis, badminton, 2tc.
Golf Practice Net

Golf Practice Net

Soccer & Baseball Nets

Tennis, Volleyball & Badminton Nets

Netting used exclusively for the fabrication of
commercial fish nets

Twine, Sports Nets (etc.), fish netting

Tennis Nets

Post twines, kite cords, household twines, ropes.
elc.

Sewing thread

Netting Conditioner

Component of sports nets ~ namely side bracing
for tennis & volleyball nets

Golf Practice Nets

Recreational apparatus, comprising the
combination baseball, backstop & ball returr
apparatus

Basketball gold standard

Component portion of portable basketball goal
Privacy screening for fences

Stainless steel reinforced barrier netting
Hockey Goal

Golf Practice Nets

Badminton Birdies

Fire Retardant

Volleyball Net Antenna

Baseball Practice System

Tenmis Net

Plastic twine

TRADEMARK
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Tylon

Tytite
Varsity
Warrior
Windstopper

DURN2TO0II_ |

1,302,679
1,032,342
N/A
N/A
N/A

RECORDED: 10/30/2000

Yarn for use in manufacturing carpet
Twine & Cord

Tennis Net in school colors

Sports Netting

Tennis Windscreen
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