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Twine, Thread & Yam

Netting used exclusively for the fabrication of
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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, etc.
Golf Practice Net

Golf Practice Net

Soccer & Baseball Nets
Tennis, Volleyball & Badminton Nets
Netting used exclusively tor the fabrication of
commerciul fish nets
Twine, Sports Nets (etc.), fish netting
Tennis Nets
Post twines, kite cords, household twines, ropes.
elc.
Sewing thread
Neuing Conditioner ‘ _
Component of sports nets — namely side bracing
for tennis & volleyball nets
Golf Practice Nets

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

Basketball gold standard
Component portion of portab
Privacy screening for fences _
Stinless steel reinforced bamer netting
Hockey Goal

Golf Practice Nets

Badminton Birdies.

Fire Retardant

Volleyball Net Antenna

Baseball Practice System

Tennis Net

Plustic twine

le basketball goul
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Tylon 1,302,679 Yarn for use in manufacturing carpet
Tytite 1,032,342 Twine & Cord
Varsity N/A : Tennis Net in school colors
Warrior N/A Sports Netting
Windstopper N/A Tennis Windscreen
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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 Alzbama Business Corporation Act, the
following articles of merger are submitted.

1.

Ja

The name of the surviving corparation is Coats American, Inc., a New Jersey
corporation.

A plan of merger is set forth in the Agreement of Merger attached hereto as
Exhibit A, said merger o be effective on March 31, 2000.

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

(a)

(b)

The total number of undisputed votes cast for the plan separ;

3,000 shares of Commeon Stock, par value $0.10 per share, of B.arbour
Threads, Inc. were outstanding, of which 3,000 shares were entitled to
vote on the plan.

1,796,064 shares of Common Stock, par value $10.00 per shar?, of Coats
American, Inc. were outstanding, of which 1,796,064 were entitled to vote

on the plan.

ately by each voting

group was as follows:

(a)

)

The total number of undisputed votes cast for the plan by each voting gro

3,000 votes cast for the plan by the holders of shares of Comumon Stock of

Barbour Threads, Inc.

1,796,064 votes cast for the plan by the holders of shares of Common
Stack of Coats American, Inc.

up 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.

Name: Moneld V. Ban:c
o R

Title: at Y - ancg
Name: A\M W lw
Title: H
ney
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Exhibit A

AGREEMENT OF MERGER

AGREEMENT OF MERGER dated this 29th da}" of March, 2000, to be effective as of
March 31, 2000, pursuant to the New Jersey Statutes, as Amended and the Alabama Busine'ss
Carporation Act, between Coats American, Inc., a New Jersey corporation ("Coats American” or
the "Surviving Corporation”), and Barbour Threads, Inc., an Alabama corporation ("Barbowr" 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 2 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 subsic%ianes
operating in the United States (the "U.S. Business Reorganization”), whereby the Ur_ute‘d 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 Amernican
. 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,
agrecments 2nd provisions hereinafter contained, do hereby agree as follows:

1. The Merger.

In accordance with and subject 1o (i) the provisions of this Agreement, (ii) the Cc;nﬁ(t_::;et ;ef
Merger (as hereinafter defined), (iii) the Articles of Merger (as heremaﬁer'deﬁné ), smion
New, Jersey Statutes, as Amended (the "NISA"), and (v} _thc Alabama Business orp:hﬂn .
Act (the "TABCA"), Coats American hereby merges into itself Barbour', a:nd Bs.rbourt-cm L s
and it hercby is, merged into Coats American, which shall be the Surviving Corporati

said merger.

TRADEMARK
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2. Effective Time of the Merger.

Subject to the provisions of this Agreement, an appropriate fonm 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
Mareh 31, 2000.

3. Effects of the Merger.

The Mexger 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 consttuent
corporations into the shares or securities of the Surviving Corporstion shall be as follows:

a. Each share of common stock of the Merged Corporation which shall be outstanding
irmmediately 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 .stgares of
common stock of the Merged Corporation, shall surrender the same to the Surviviag
Carporation.

c. Each share of common stock of the Surviving Corporation which shali be outstanding
imamediately prior to the Effective Time and all rights 'in respect thereot.‘ shall :eh .
unaffected by the Merger (except to the extent otherwise provided herem). and sha
continue to be outstanding with the same force and effect after the Effective Tune.

d. 57,526 additional common shares in Coats & Clark Inc. ("C&C"), the sole sltoil:::ég: (;1:;
the Surviving Corporation, shal! be issued to chkmg_ Pentecost, Inc., th:fs; cbour !
of Barbour prior to the Effective Time, as considmttpn for the merger of Bar

C&C's subsidiary, Coats American.

5. Governing Document; Directors of the Surviving Corporation.

: i ., which
2. Artcles of Incorporation. The Articles of Incorporation of Coats American, In¢

) : Surviving
<hall be the Surviving Corporation, shall be the Articles of Incorporation of the Su

i oration of
Corporation, and shall continue in full foyce and effect as the Articles of Incorp
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 Suxviving
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 Merg
shall be transferred to, vested in
further act or deed; and

ed Corporation
and devolve upon the Surviving Corporation without

ii. all property, rights, and every other interest of the constituent corporations shall be 2s
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, jncluding the
execution and delivery of any deeds and instruments in order to (i) vest in and confirm t©
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 auﬂ-z?;izcd in the name
of the Merged Corporation to take any and 211 such action referred to in Secuon 6.b.
hereof. '

7. Termination or Amendment.

This Agreement may be terminated, abandoned or ame_ndod by the res?cct.:fc boards of
directors of the constituent corporations at any time prior to the Effecuve ime.
8, GoveminglLaw.

i i State
This Agreement shall be governed by and construed in accordance with “\‘;rle?i: %t; the
of New Jersey, except insofar as the laws of the State of Alabama ar¢ req

applicable bereto.
9. Severability-

isi or
If any provision of this Agreement or the applicaxion of any §uch provision ‘;o x;nc); E:trs;ofn
Circuini:'.tanccs shall be held invalid, illegal or unenforceable it any respect by

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

IN WITNESS WHEREOF, 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: M

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

BARBOUR THREADS, INC,

By: {[/ W

Name: Ronald V, Budnick
Title: Vice President

[t

TRADEMARK
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BARBOUR THREADS, INC.
Assistant Secretary’s Certificate

I, 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 besn 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.

P

Assistant Secretary

P I 3

I A A S R B |
O R S I P, S SR ]
ot e st s gy

remy
"

L L)

L |

- a3
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NC. 926 =

F<7¥ 2022 11:52 C2C LEmAlL » S6R538468S1PP?7934 m&_@
- CERTIFICATE QF MERGER iE I I' E 3
(Profit Carporatlona) MAR 81 2000
BARBOLR ml'gr%l‘.ws, INC. o it
COATS AMERICAN, INC.

This form is submined pursuant ta NISA 14A.

1. Type of Filing (chack ane): X Merger —— o Consolidation

2, Nams of Surviving Business Entity: COATS AMERICAN, INC.
3 Name(sYIurisdiction(a) of Each Particinating Business Entity:

Identificatian # Assignad by Secretary
Name Jurizdietion of Bty (f Applicabls)
COATS AMERICAN, INC. New Jevsey 1410-4010-00 )
RARBOUR THREADS, INC. Alebptma N/A
4. Voling: (all corporations involved: attach additiona! sheeta jfnecessary)
3, Corp. Name , Outranding Shases 1,796,064 Common,

~COATS AMERICAN. INC._,
¥f applicable, 1o} forth the mumber and designarion af any class ov series of shares entitled 10 volz.
b, Corp. Name _ BARBOLR THREADS INC. . Qurstanding Shares 3,000 Cammeon

VYaws Fox Vores Apnindt e
Corp. 2 1,796,064 Commen 0
Comp, b 3,000 Coromon ]

Service of Pracess Address: The surviving business entity ig authorized or registered by
the Secratary of State.

6, Effective Dage: March 31, 2000
1. The plan of meyger ia s¢t forth in the Agresment of Merger atiached as Exhibit A

Bignatgre:
M &g.‘ag Vice P [es:dmi'-ﬁ'nan“ ﬁ%w
i c
Name: Ronald V. Budnick Title A _

e \[\.\OL‘(O\OC"

LTIS|G L2,
R R b {9 Sy
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AGREBMENT

WITNESSETH

NO.S26 D23 .

LEGAL » B6@SSB4GBSLFFP77334

AGRERMENT OF MERGER

OF MERGER dated this 20th day of March, 2000, 1o be effective as of

Mareh 31, 2000, pursuant to the Now Jeracy Statutes, as Amended and the Alabama Business
Corparation Act, between Coats American, Inc., & New Jersey cotparation ("Coats American" or
the "Suzviving Corparation"), end Basbous Threads, Ing., an Alabama corporation ("Barbout” or

the “Merged Corporstion).

that:

WHEREAS, Coets Amerioan and Barbour ase indircct subsidiaries of Coas Viyella Ple, 4
United Kingdom carporation ("CV"); and '

WHEREAS, Barbour is an indiroet subsidiary of CV as a resnlt of CV's acquisition of
Hicking Pentecast Ple, a United Kingdom corporatian (“EP™; and

WHEREAS, CV has dstsnminad it to be in the best interests of CV and its dirgct‘und
indireet subsidiaries to implement 8 business veorganizdtion of the CV and HEP subsidiaries

operating in the United

Staies (the "U.S. Business Reorganizetion™), whereby the United States

thread manufaciuring #nd sales operations would be combined to facilitate efficiencies in

operstions: and

WHEREAS, Coars American and Barbour desire to Tergs into 8 sing s
{the "Merger") and Coata Americsa and Barbour deaire that Coals American

hereinafter specified

le corporation, as

shall be the Suyviving Corporation of the Mergen and

WHEREAS, the Merger i in furtherance of the .S, Business Reorganization:

NOW, THEREFORE, the parties hereto, in considaration of the mutaal covenants,

agreements and provisions hereln

1. The Merger.

Tn accardanee with
Merger (a8 hereina

New Jersey Stamtes,

after comsained, do hereby agree &4 follows:

and subjest to (i) the praviaions of this Agreeraent, {ii) the Certificate of

ficr dafined), (iii) the Articles of Merger (as hereinafier aefined), (iv) the

" ), and (v) the Alabams Business Coyporation
w Amended (B e end Barbour ghatl ba,

Act (tha "ARCA"), Coats American hereby merges 1ato itas] Barbou, & G momation of

snd it hereby is, merged inte

gaid moeTger.

Coats Amoricen, which ahall bs the Survivin

<——----I-IIIIIIIIIIII
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2. Effective Time of the Merger. .

Subject to the provisions of this Agreement, an appropriste form of certificate of merger (the
sCertificarts of Morger™ and of mrticles of merger (the “Asticles of Merges™) shall be duly
cxecuted, delivered and filed by Coats American in the menner pravided by Section 14A of
the NISA and Sectians 10-2B-11.0S and 10-2B-11.07 of the ABCA, respectively. The
Marger shall become effactive (the “Effsctive Time") upon the later of the filing of the
Arlicles of Marger with the Secratary of State of {he Sfate of Alsboma and the Certificate af
Merger with the Secretary of State of the State of New Jersey, both of which shall occur on

Masch 31, 2000,

3. Efiects of the Merger.

The Mergsr ehafl, fram and after the Effective Time, have the cffecis provided for in the
NISA and the ABCA, and 43 set forth in this Agreement.

4. Conversion of Shares.
L

The manner of converiing tha ousianding shares of capita) stack in each of the constituent
corparations inso the shares or securities of the Surviving Corporation shall be as follows:

a. Euch shaye of common stoek of the Marged Corparatian which shell be ontstanding
immediately pricr ta the Bffective Time and all sights in ceapect theveaf’ shall be canceled.

b. Afer the Effective Time, cach holder of an outspinding certifieare representing shares of
comman stack of the Merged Corparation, shall surrender the same ta the Surviving

Corporation.

. Fach share of common atoek of the Surviving Corporation which shall be outstanding
immediately prior to the Effactive Time and #ll rights in reapect thcrcot:sha!l be
unaffected by the Merger (exsept 1o the extent otherwiss provided hcrem_). nnq shal!
continue 1o be ouisianding with the same foree and effect after the Effective Time.

ats & Clark Inc. ("C&C"), the sole stockholder of
Pentezast, Inc., the scle stockhotder
f Barhour infe

d. 57,526 additiona! common sha{lc; imn Co et
the Surviving Corporation, shall be issued to [ilcxing .
of Barbour priar to the Effective Time, 8¢ considuration for the MeTgr o

C&C's subsidiary, Coats American.

. Goveming Documnent; Directors of the Surviving Compoecation.

oraton. The Articies of Incarporation of Coats Ameriean, Tne., which

i 8 - - -
£ the Surviving
ahal] be the Surviving Corporation, shall be the Articles of Incarparahion o viving
i ot Bull force and effect as the Articles of Incorparalion ©
Carperation, and shall continue full fo e A o endad ar repesled,

the corparation surviving the Merger undl the same sh
a5 therein provided.

&
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b. By-laws. The By-laws of Coats Ametican, Inc., which ghall ba the Surviving
Carporation, as such shall exiss at the Effective Time, shall continne in full forceand ~
sfiect as the By-laws of the corporation surviving the Merger, until the samo shall be
altered, amended or repestad, as thevein pravided.

¢. Directars and Officers. The directors and officers of the Surviving Corporation shall
continus in office ungil thelr successors shall have been elected and qualificd. :

€, Tropsferrcd Assets.
&. Upon the Effective Time,

i al) the property, rights, privileges, franchises, claims, patents, trademarks, licenses,
regisirations and other assers of every kind 2nd description of the Merged Corporation
shall be transfested to, vasted in and devolve wpon the Surviving Corporation withaut
further act or decd; and

ii. all property, rights, and evesy ather inserost of the constituent carporations shall be as
effectively the praperty of the Surviving Carporation as they were of the constituent
carporations befare such merger.

b. The Merged Corporation hereby agrees from Lims ta time, as and when tequested by the
Surviving Caorporatian or jta succeasar ar assigus, 16 taks or ¢ause to be taken such
actions as the Sirviving Corporation may deem necessary or desirahle, including the
excoution and delivery of any deeds and insuments in arder to (§) vest in and canfirm (o
the Surviving Corporstion Title to and possession of any property of the Merged
Corporation and (ii) otherwise carry ous the intent and purposes of this Agreement.

c. The officars and divectors of the Surviving Corporation are fully authorized in the pame
of the Merged Carporation to teke any and all such action referred (o in Section 6.b.

hereof,

7. Termipgrion or Amendment.

This Agreement may be terminated, abandaned or ama_nded by the rcape:ti'{e boards of
directors of the constituent corparatians at aay time idor to the Effective Time.

8. Goveming Law.

i i i ofthe State
This Agresment shall be governed by and constyued in accardance with the Jews
ol‘Newggeraey, except insofar as the laws of the State of Alabama are required to be

spplicable hereto.
8. Seversbility.

If any provision of this Agreement or the applicati
civcumstances shall be held invalid, illegal ot unenfore

on of any such provision to any person oF
eoble i any respect by & couwrt of
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competent jnrisdiction, such invalidity, {llegality ar unenforceability shall not affect any other
provision hereaf. :

IN WITNESS WHEREQRF, the parties hereto have ceused this Agreement 1o be exacuted
on Mareh 29, 2000, 16 be affective ps of March 33, 2000.

CQATS AMERICAN, INC.

Nome: Ronald V, Budnisk
Title: Senior Vice Prasident, Finance

BARBOUR THREADS, INC,

By: - l“

Name: Ronald V., Budnick
Title: Vice President

TIBY
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COATS AMERICAN, INC. .
i 8 8 C

1. Alan W. DeMello, Assiatant Secratary of Coats American, Inc., a eprporation organized

ond oxisting under the laws of the Sjals of New Jersey (the "Carparation™), heveby cestify, 8s

such Asgistant Secretary, that the Agresment of Merger to which thig Certificate {s attached, after

having been first duly signed on behalf of the Corporation and having been signed on behalf of

Barbour Threads, Inc., 2 corporation organized and existing under thes laws of the State of

Alsbama, was duly adopted by the written cansent of the sala stockhalder of the Corporation,

and is to be effective an March 31, 2000.

WTTNESS my hand this 20th day of March, 2000.

o e

Assiatant Sccyotary ¢
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STATE OF NEW JERSEY E?ﬁ%
DEPARTMENT OF TREASURY ==
FILING CERTIFICATION (CERTIFIED COPY) %
_-— 1
COATS AMERICAN, INC. %
1, the Treasurer of the State of New Jersey, Q
do hereby certify, that the above named business 1:’%’51
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 is 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. =5
IN TESTIMONY WHEREOF, Thave | )
hereunto set my hand and )
affixed my Official Seal %_;3%1
at Trenton, this =S
5th day of October, 2000
& =
==
Q}m\ [T T FUR =)
=
Roland M Machold =
Treasurer ig—%q
=S

T T T TP T A P W
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