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ARTICLES OF MERGER

OF
BARBOUR THREADS, INC.
INTO

COATS AMERICAN, INC.

In accordance with Section 10-2B-11.05 of the Alabama Business Corporanon 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.

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

(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 American, 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.
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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.

Name: Konald V. Bu.e'n:ck
Title: Sento( V-‘ce preszc‘aﬁ-‘ F:nance

S/R V. Budnick

Name: Ala:n W DeMe”o

Title: _Assistant &czg%—ar?
S//Ha.r\ W. &/‘/{61/0

[11.3)

TRADEMARK
REEL: 002190 FRAME: 0659



- CORF 222 PAGE q44947

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 Alabar;la 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 Merger.

In accordance with and subject to (i) the provisions of this Agreement, (ii) the Certificate of
Merger (as hereinafter defined), (iii) 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 outstanding with the same force and effect after the Effective Time.

d. 57,526 additional common shares in Coats & Clark Inc. ("C&C"), the sole stockholder 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. Goveming 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.
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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 shali 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 ot 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 (i) 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.

c. 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. Termmination 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

TRADEMARK
REEL: 002190 FRAME: 0662



CORF 222 PAGE 452

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

IN WITNESS WHEREQGF, 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.

By: /;ﬂ A JLZMZ/

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

BARBOUR THREADS, INC.

o K Sedhocitt

Name:. Ronald V. Budnick
Title: Vice President

(111
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BARBOUR THREADS, INC.

Assistant Secretary's Certificate

[, Alan W. DeMello, Assistant Secretary of Barbour Threacts, Inc., a carporation
organized and exnstmg 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.

Wo tf Lttt

Asg;tant Secreta%e /(//e (lo
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CERTIFICATE OF MERGER .
(Profit Corporatiang) NAR 31 2000
BARBOUR THREADS, INC. Bists Troasuze
INTO f
COATS AMERICAN, INC.

This form is submitted pursuant to NJSA 14A.

1. TypeofFiling checkone):  _ X Merger __ Consolidation

S\J

Name of Surviving Business Entity: COATS AMERICAN, INC.

3. Name(s)/urisdiction(s) of Each Participating Business Eatity;

Identificotian # Assigned by Secretary

Name ' : Juﬁsclictien of State (If Applicable).
COATS AMERICAN,INC.  New Jemey 14104010-60
BARBOUR THREADS, INC, Alabatma N/A |

4. Voting: (all carporations involved: sttach additional shests if necessary)

% Comp. Neme ___COATS AMERICAN INC, Oﬁl’atanding Shares _1,796,064 Common_ .
If applicable, sof forth the number and dssignation af any ¢lass or sarizg of shares entitled to vare.

b. Corp. Name __BARBOUR THREADS INC.  Outstanding Shares ____3.000 Cammon
Yotas For - Votes Againat
Corp. a 1,796,064 Cominon 0
Corp. b 3,000 Comm_on 0
5. Service of Process Address: The eurviving business entity is authorized or registered by
the Secretary of State.

6.  Effective Daje: March 31, 2000

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

Signatyre:
(/ ) Sﬂmr Vice Pr_s.denf Finance Mares, 3!, Jeos
Name; Ronald V. Budnick Tlt]e o Date
1.3 ‘
1e[e (g lLHOLJ‘O\OO(
TRADEMARK '
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‘ Exhibit A
AGREEMENT OF MERGER

4

AGREEMENT OF MERGER d;Ated this 29th day of March, 2000, to be ;:ffcctive asof
Mareh 31, 2000, pursﬁaﬁt to tho New Jersey Statutes, as Amended and thé Alabama Business
Corporation Act, berween Coats Azﬁerican, Inc., a New Jersey corporation (;'Coats Amcrican" or
the "Survivirjg Corporation"), and Basbour Threads, Inc., an Mabama.corporati on ("Barbaur” or
the "Merged Corporation").

WITNESSETH that:

WHEREAS, Coats American and Barbour are indirect subsidiaries of Coats Viyellza Ple, &
- United Kingdom corporation ("CV"); and

WHEREAS, Barboxr is an indircet subsidiary of CV as g resuli of CV's acquisition of
Hicking Pentecost Ple, a United Kingdom corporation (“HP"); and :

WHEREAS, CV has detgrmined it to be in the best interests of CV and its direct and
jndirect subsidiaries ta implement a business reorganization of the CV and HP subsidiaries
operating in the United Staies (the “U.8. 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 1o merge info a single ¢orporation, as
hereinafter specified (the "Merger") and Coats American and Barbour desire that Coals Amcncan

shall be the Surviving Corporatlon of the Merger; and
WHEREAS, the Merger isin furtherance of the U.S. Busintess Reorganization;

NOW, THEREFQORE, the parties hereto, in consideration of the mutual covenaats,
agreements and provisions heteinafter contained, do hereby agree as follows:

1. The Merger.

In accordance with and subject 1o (i) the provisions of this Agreement, (ii) the Certificate of
Merger (as hercinafter defined), (iii) the Articles of Merger (as hereinzfter defIned). (iv) the

. New Jersey Statutes, ae Amended (the "NJSA™), and (v) the Alabama Business Corporation
Act (the "ABCA™"), Coats American hereby merges iato itself Barbowr, and Barbaour shall be,
and it hereby is, mcrged intg Coats American, which shall be the Surviving Corporation of
eaid merger.

TRADEMARK
REEL: 002190 FRAME: 0666



NO. 083 P.4

BIAPR. 3.2828 : 1:33PM C§SOS DCR CORPFILINGSipe77g9q4 NO. Se6

. 2

>

2. Effective Time of the Mcrgcf.

W

S.

Subject to the provisions of this Agreement, an approprigte form of certificate of merger (the
“Certificate of Merger") and of ariicles of merger (the "Articles of Merger") shall be duly
execuled, delivered and filed by Coats American in the manner provided by Section 14A of

- the NJSA ard Sections 10-2B-11.05 and 10-2B-11.07 of the ABCA, respectively. The

Megger shall become eoffective (the "Effective Time") upon the later of the filing of the
Anticles 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 oceur on
March 31, 2000, : -

Effects of the Merger.

The Merger shall, from and after the Effective Time, have the effects provided forin the
NISA and the ABCA, and as aet forth in this Agreement. E

Canversion of Shares.

The munner of converting the owtstanding shares of capita) stack in sach of the constituent
corporations into the shares or securities of the Surviving Corporation shall be as follaws:

a. Euch share of common stack of the Merged Corporation which shall be optstanding
immediately prior to the Effective Time and all rights in respoct thereof shall be canceled.

b. After the Effecive Time, cach halder of an outstanding certificare representing shares of
commaon stock of the Merged Corporation, shall swronder fhe same ta the Surviving

Corporaiien.

c. Eacit share of common stock af the Surviving Corporation which shall be outstanding
immediately prior to the Effective Time and all rights in respect thercof shall be
unaffeeted by the Merger (except 1o the extent otherwise provided herein). and shall
coptinuc 1o be oulstanding with the same force and effect after the Effective Time.

d. $7,526 additional common shares in Coats & Clark Inc. ("C&C"), the sole stockholder of
the Surviving Corporation, shall be issued to Hicking Pentecost, Inc., the sale stackhalder
of Barbour prior ta the Effective Time, g8 consideration for the merger of Barbour into
C&C's subsidiary, Coats American.

Goveming Document' Directors of the Surviving Cormporation.

6. Anicles of Incorporation. The Articles of Incorporation of Coats American, Inc., which
shell be the Surviving Corporation, shall be the Articles of Incorporation of the Surviving
Corporation, end shall continue in full force and effzct as the Artigles of Incorparation of

- the carporation surviving the Merger until the same shall be altered, amended or repealed,

a3 therein provided. "
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b. By-laws. The By-laws of Coats American, Inc., which shall be the Surviving
Corporatian, as such shall exist at the Effective Time, shall continye in ful} force and
- effect as the By-laws of the corparation surviving the Merger, until the same shall be
altered, amended ar repealed, as thevein provided,

¢. Directars end Officers. The directars and officers of the Surviving Corporation Shall
continue in office unkl their siecessers shall have been elected and qualified.

. 6. Trapsferred Assers.

&. Uponthe Effccti vs Time,

i. all the property, righis, privilegss, franchises, claims, patents, trademnarks, licenses,
registrations and other assers of every kind and description of the Merged Carperation
shall be wansferred 10, vested in and devolve vpon the Surviving Corporation withaut
further act or deed; and

1. all property, rights, and every ather interest of the constituent corporations shall be as
effeciively the property of the Surviving Corporation as they were of the consntuenc
carperations hefore such mergat.

b. Ths Merged Corporation hereby agrees from time to time, as and when requested by the
Surviving Corporation or its successor or assigns, 10 take or causs fo be tuken such
ections as thie Swviving Corporation may deem necessary or desirable, including the
exceution and delivery of any deeds and instruments in order to (i) vest in and canfirm to
the Surviving Corporation title {o and possession of any property of the Merged
Corporation and (ii) otherwiss carry out the intent and purposes of this Agreement.

c. The officers and directors of the Surviving Corperation are fully authorized in Lthe name
of the Merged Carporation {o take any and all such action referred 1o in Section 6.b.
ereof.

7. Termminagion or Amendment.

This Agresment may be rerminated, abandoned or amended by the respective boards of
dirsctors of the constituent corporations at any time prier (o the Effective Time.

8. Govemins Law.

This Agreement shall be governad by and coastrued n a::cordance with the laws of tho Statc
of New Jersey, except insofer as the laws of the State of Alabama are required o be
appiicahle hereto.

Q. Sevérabi lit'x.'

If any provigion of this Agreement or the application of any suck provision to any person or
circumstances shall be held invalid, iliegal or unenforceabls in any respect by a court of
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competent jurisdiction, such invalidity, illegelity or unenfarceability ahall not affect any other
pravision hereof.

IN WITNESS WHEREGQF, the parties heveto have caused this Aéreemenz 1o be executed
on March 29, 2000, 16 be effective as af March 31, 2000.

COATS AMERICAN, INC.

K dediil

Name: Renald V. Budnick
Title: Senjor Vice Prasident, Finance

BARBOUR THREADS, INC.

By: A/V W

Name: Roneld V. Budnick
Title: Vice President

IR
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COATS AMERICAN, INC.

Assfstant Secretary's Certificate

I, Alan W. DeMello, Assistant Secretary of Coats Americar_x, Inc., & corporation organized
and cxistiné under iﬁc laws of the Sate of New .Teréey (the "Comparation"), hereby cermify, as
such Assistant Secretary, that the Agreement of Mcrger to which this Certificate is attached, afier
having been first duly signed on'behalf of the Corporation and having been sign_ed on behalfof .
Barbour Threads, Inc., a corporation argenized and existing under the laws of the State of |
Alsbama, was duly adopted by the written consert of the sole stockholder of the Corporation,

and is to be effective on March 31, 2000.

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

Yy

Assistant Secrotary © *
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