MAR-B9-20a1 16:84

03_09_2001 202 331 4308  P.04.06

Form PTO-1595 U.S DEPARTMENT OF COMMERCE

1-31-92 ( I"m m "l, Patent and Trademark Office
veg [[200 _ iomtinl 2

To the Homorable Commissioner of Patents and Trademarks. Please recora we auached original documents or capy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)?
Benetton Sporisystem Communications, Inc. Nordica USA
. One Sportsystem Plaza
0 Individual(s) O Association Bordentown, NJ 08505
O General Partnership [ Partnership
M Corporation-State -
New York
O Other
- ‘ O Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? [l Association
O yes B no O General Partnership
O Limited Partoership
3. Nature of Conveyance: M Corporation-State - Delaware
| O Other
Cl Assignment & Merger Additional name(s) & address(es) attached?
[l Security Apreement [1 Change of Names O yes ™ no
O Other

. Appointment of Domestic Representative attachcd?
Execution Date: December 21, 1999 O yes no

4. Application number(s) or registration number(s): See attached list
If this document is being filed together with a new application, the execution date of the application is:

A. Trademark Application No.(s) B. Trademark Registration No.(s}

Additional nurnbers attached? O Yes O No

5 Name and address of party to whom correspondence €. Total number of applications and registration involved:
concerning document should be mailed: 82

SUGHRUE, MION, ZINN, MACPEAK & SEAS,PLLC
2100 Pennsylvania Avenue, N.W.

Suite 800
Washington, D.C. 20037-3213

7. Total Fee (37 CFR 3.41): $2,065.00
[1 Enclosed. Please charge any underpayment in
connection with this Assignment to Deposit Account No. 19-4880.

M Authorized 1o be charged to Deposit Account

8. Deposit Account No.

19-4880
(Attach dupl. copy of this page if paying by Deposit Account)

~ 50 NOT WRITE IN THIS SPACE

—

9. Statement and Signature. | '
on is true and correct and any attached copy is a true Copy of the

To the best of my knowledge and belief, the foregoing informati

original document.
W—/ 3/8/01
Name Dawe

SHEET, ATTACHMENTS AND DOCUMENT:

TOTAL NUMBER OF PAGES COMPRISING COVER
OMB Na. 0651-0011 (exp. 4/94) - |
Do not detach this portion 2 —
_ oGS &
Mail documents to be recorded with required cover sheet jinformation to: o oa =
. _ Commissioner of Patents and Trademarks [ ¢ &

J':’ /2001 RTONLL  ODOCOGIL 194880 70117440 Box Assignments
s aai 40,00 O Wagshington, D.C. 20231
FLiale Z0e5. 00 E&i

ot

A TRADEMARK

REEL: 002208 FRAME: 0750



¥ 40 | abey

S1anboey syiods pabuing 82 PaIisiBay | 66-G93-60 | 1602222 G6-uUnr-,Z |98€'¥69/tL AQOGONOT
sienboe. 82 paysigng 66-AeN-€1 |¥9E'¥0L/SL Wv3g3a.Ln
uojuiwpeq pue jlegyenboes ‘ysenbs
'Sluud) ‘Ajpweu ‘sjanboey siods
_ sougey| 3z poIoIsibay | 66-AON-0E | 5070622 | 26-A0N-01 | 205" 286/52 3LLLOYAAH
sbuuys janboey 8z PoIoisibey | 86-18IN-€0 | 209'1p1'z | 9695020 [S19°002/G 1 X113H
sjenboel |leqjanboe; 8z PaIRIsIbaY | 66-UNr-62 | 8,552z | Z6-Uer-ez |160°622/52 NOIsNd
PUE uojuiwipeq ‘ysenbs ‘sjuus |
sjanboe. 8¢ Palgisibay | gg-unr-g} S6v'vSZ'z | 86-094-0Z [690'8EY/SL | IMIYISHIAHLYIS
uodjuiipeq pue ‘|leqianboel ‘ysenbs
‘Siuuad) Ajlsweu ‘syanboey suodg
s}onboe. siuua) pue ysenbs Y4 passisibay | eg-inr-1 1 L9G'2¥S'L | 88-99a-¥L | 89c697 Y3AN3LX3
syenboell gz Polaisibay [ 96-Uer-60 | sze'zv6'L | v6-09a-p) |GEb 69V/VL dWVANILX3
104 821n8p Buiqiosqe uoyeiqia
sjanboel spods pabuing 8z Buipusy 66-INr-v1 |geg'6vi/SL 130x4
Buins yesoes siuuey)| gz Poiaisibey | 16-UBr-80 | 796'089°r | 88-09G-22 | 86LL.L wozézozww
sdens Buipjoy| gz PR.oISIBaY | z8-des 82 | £69°012°L | 1a-UBr-22 (AINO 3NV
lleqienboes pue sano|6 (jlegienboes OO0T NO3LNAE
‘suiysew Buibuins Janboey
s1abuins 82 Passisibay | ¢2-uer-gp 80€'9.6 S0L'8¥v/zL | (QUOM) NOTI NI
1enboes siuus) pue ‘sjenboe; Ireq
}anboel pue 8|pped “Jjanboe. Siuua) (oBo; pue
sbeq ‘sdens Buipjoy 19nboey 82 paisisibey | zg-InF-0z €9L'2oz’L | 18-uer-zz |oe6'e6Z/EL 3
lleqianboe. *sano|6 leqienboe, PIOM) NOTAL
‘sjyanboe. jeqyanboes pue ajpped .
°bebbn; pue[ gy PoIeisibey [ £6-020-20 | €11'8IL e | Z6-993€1 |£5971v2/aL NOT31X3
‘sbeq a10) ‘sbeq suods asodind v INE
1€amjoo) pue siyino dnuiem| gz ‘L paJaysibay [ 1670011 LesS'voL'Z | 66-G94-22 |292'1€9/¥2 NO13
'$8%20s ‘saA0lb ‘spoys ‘SpIys
Hods ‘sauiyosew Buibuins }Janboey
sdub jenboes spods 8z PaJsysibay | z6-unr-£0 | 0108902 96-uer-gi [920'2v0/52 uw_wn_d.mwm
buuys jenboey| gz Posoistboy | 16-99G-60 | ve0'0zL'2 | £6-G9-L1 |£L0°Lbe/Ss xw._u_dizo
sbuiys janboey 82 P13isibay | 86-1BN-£0 | 909 1L Z 96-933-20 |¥19'902/5L v e
9016 I1eq yonboei| gz paiysibay | gg-Inr-zz | vez zob') 99/°8EG/EL o_ww<m<
1Bamjo04 ayaiyy S¢ Passisiboy | /6-g93-g1 £€61'6€0'2 | g6-unr-zL |sve'LL1/52 m_ntM_”_Om
Spooo sasse|) snjejg ?1eq JaquinN [ajeq Buy | sequinn Alewspel
uoneysibay | uonensiboy ) uoneoyddy

SN 8y w 3DNIYd

" TRADEMARK

0751

002208 FRAME:

d
;LU
oL
x




v j0 g abed

Slieg Siuus} pue buls siuua) 8¢ pasaisibay | 9/-190-01 | 956'€0L'L | 82-uer-sZ | 66v9S1 (@9OM) IONIYd
sbeg jl09 8l patgisibay | 16-99a-60 | /€0702L'C | £6-99d-E€} | LIPS V¥E/SL 3DONIYd
sjenboel siuusl 82 paisisiboy | 66-uer-61 | Ge6°812'2 | 86-UEBM-8Z | LLL'¥TY/SL 3diN03
NOISIO3Hd
sjanboe: 82z palsisibay | gg-dog-21 816°'816'L | £6-22Q-80 | 9v2L9V/V L NOISIO3dd
uojuiwpeq pue ysenbs ‘siuus)
s|uua) 82 paisisibey | 66-1dy-90 | €/9°2€2'2 | L6-INr-91L |6ZV'SCE/SL Oddy3IMOd
pue jieqienboel Buihe|d 1o; s|leg
sjenboel suods pabung 82 paysiigng. 66-dos-v1 | 29V 66L/SL Nv443IMOd
‘syonboeu 8z pasasiboy | s6-Inr-zZ | +¥8t'280'2 | 96-1dv-80 | ¥66'580/SL ONIY H3IMOJ
liegyenboel pue sjanboes ysenbs
‘s}anboal uojuiwpeq ‘syenboei siuug)
Ajpweu syanboel spods pabus
sjanboes spods pabuing| gz paysiiand 66-unr-g1 [€6G'1€4/SL| T4 HIIM AV
sbeq spods asodind |y sieAoD 8z pasaysiboy | s/6-des-zo | 689'€60'c | 96-1dv-80 |266'G80/SL 0o01d
3106 pue sdub gn|o 106 ‘sqnjo 109
$400s pue sjey| 6z poioisiboy | 96-AON-zL | 0£c'SL0C | 96-994-12 | 182 LELIVL 0901 d
S30ys siuus) G2 paJejsiboy | ¥8-AON-Z2Z | LrviLzoel | e8-1dy-zz | 09822Z+¢ obol d
sixoed sjuueyl  ge pasasibay | 18-100-22 | 2€€'G/L°L | 62-1dv-GO | Z¥POLC 060] d
sooys adAjoley Gz pasojsibey | 96-994Q-1€ | £21'220'2 | 96-924-90 | 682 +S0/SL 0901 SN
suiyoew Buibulys jonboel siuua ] paJaisiboy | /6-90a-91 | €15 12L'¢ | 96-920-£0 |696'L02/GL SO3N
leamjoo} one|ury Y pasaisibay | 216-190-20 | 09€'v01L'Z |S6-ABN-80 |L60'LL9/VL 3dVHS
1004 TvHNLYN
uojulwpeq pue ‘ysenbs ‘|leqienboesl 82 Buipuad 86-094-./¢ |€€TCYY/SL Wv3g HAIONW
‘siuua} ‘Ajpweu ‘sjanboes spodg
syonboel j|leqianboel |z paysiiqnd 66-120-12 |8vP'628/SL (NOIS3a
pue ‘uojuiwpeq ‘ysenbs ‘siuus) MOHNY €)NDIS3A
‘Alpweu ‘sysnboel spods psbuyg SNOIANVIIIOSIN
sjenboe. jleqienboel 8z Buipuad 66-100-12 |Sr'628/SL | (NDISTA MOANIM
pPue ‘uojulwpeq ‘ysenbs ‘sjuuay ZINOIS3Aa
‘Alpweu ‘syanboel spods pabulng SNO3INVIIZOSIN
an0I6 Bunyy JyGiom ge pasoysibay | gg-Ae-0z | €21°'veg’L | S8-INr-62 | 28¥ 0SS/EL WNNOVIN
sjenboes spodg 8z pasa)sibay | 86-AON-LL | Zvb'€0Z'C | 96-18W-L0 [S6C'LL0/SL NOIS3A
2 AQOgONOT
Spooo Sasse|D sniels ayeq Jagquinp ayeq mC___Hw JaquinN yJeuseped|
uonelssibay | uoneJsiboy uoneolddy

SN sy ul 3ONIYd

0752

TRADEMARK
002208 FRAME

REEL



¥ J0 ¢ abey

sjanboes 9z paisisibay | ge-unp- 391" -uer-¢zZ |86+'622/SL ADILSdIE
uojulpeq pue ysenbs ‘sjuua . GunMez | ssa'sorT | L67HEME
‘lleqienboey ‘Ajpweu ‘syanboes spodg
awuwncomh wt%am pabuing 82 Buipuag 66-INM-¥1 [ 1ET6VL/ISL 10v3d
juswainbs jleqienboes bulAles| gz paseisibed | gg-roN- "69E" -Bny-gl |8.8'6EV/EL | WITIVELINDOVY
4o} sbeq pue saao|b ||leq)snboel ' NS0 | €0269E'} | €8-0NV
seous oneluly| G2 paysiignd 66-INM-€Z | L60'65L4/SL ubisag
B OVHININD
12aM100} a8 1YY G2 paJsisibay | 66-6nv-1¢ | 620'G/g'c | 86-994-€Z |896'8EV/SL OVHIAIND
so|6bob suods aanosjoid 8z paJoisibay | 06-99Q-11 | 89€°229'L GLB6'ZYOIVL WNLNVYND
sbuiys jenboed sjuuay| gz passysibey | v8190-01 | Ge200E'} | €8-190-1€ | 2.90S¥ aN380dd
$300s Ajpweu ‘Buiyiolo 8¢ Buipuad 66-Bny-0L | L9y cLL/SL AaN319 Odd
S13INVIVY S1¥0dS AIONINLS 8¢ Buipuay 66-INMr-08 | ¥69'v9L/SL dI¥OIDNIEI
Si@)oel siuus) 8¢ paieisibey | Ls-Inr-t2z | SoLzoth | os-ged-8z | 2ZzZ6LSC Odd 3ONIdd
_ Seoys pue 'sjey ‘'supyis| 6z [passisiBod | 26-1dv-GL | £96250'C | 96-INr-€2 |GeL'8EL/SL| ODOT d IONIKd
Apjeiedss plos s}axoel dnuem
‘syins dnuwuem ‘syued ‘spoys ‘spiyg
sbeg syodg 8l pasoisibay | /6-18W-GZ | 2£92v02 | 96-1dv-80 |S66'G80/SL 09071 d 3ONId
SI9A00l gz parysiboy | £6-Bnv-g0 | $95'980'z | 96-4dv-80 |166'G80/SL| ODOT d FONId
3106 pue sdub gnio jj06 ‘sqgn|o jloo
Buins jonboel pue'sianboel| gz 'g| paJoisiboy | 06-AeN-GL | OvY'96S‘'L | 68-INr-92 £90Si8 (M3N)
ysenbs pue siuus) ‘sbeq onejye 0907 3ONIYEd
sjanboes ysenbs 8¢ passisibay | 18-100-02 | zG0'zov'L | £8-1eN-92 | SPSLS9 (M3N)
09071 ADNIHEd
SISSA Isjeams pue si9jeaMs ‘sloYS GZ passisibay | gg-bny-90 | +16'25€’L | ¥8-190-¥0 | €€¥20S (M3N)
09071 IONIEd
S90ys s|uua} Gz passisibey | $8-bny-vL | zoz'o62't | £€8-2dv-2Z2 | 19822F (M3aN)
09071 30N
Sa0Ys os|ypy G2 Buipuag 66-ABW-E1L [S9/'¥04/G2 | SSIANLILA IONIH
. ss|qe} pue| gz ‘gl paysiiand 16-190-v1 |oveele/ss| (GYOM) 3ONIEd
Siau ‘sbeq ‘s|jeq ‘ss|pped sjuusy s|qe;
Siieq 3106 pue sqnjo jjo9 82 paJa)sibay | g96-bny-¢L | ¥82°Z66°L | G6-1BN-6C |09V €S9/VL (piom) IONIK
S19A0D 8z pasasibay | 9/-190-60 | 022°6¥0°L | GZ-AON-E0 068.9 (@QOM) FONIEd
19)2.1 sjuus) pue sja)oel SIuUa)
saulyoew Buimoly} leq siuusy 8z paJaysiboy | +8-Inr-£0 2st'vez't | €g-1dv-vL 14514 %44 (GYOM) IONREd
Spooo sasse|) smeis a1eq jequinN | o1eq buid | JequinN }iewspel]
uopnensiboy | uonesnsibay uoneolddy

SN 9y U IDNIA

!

TRADEMARK

0753

002208 FRAME:

REEL



¥ 0 ¢ abeyd

gIN0d3Z
sbuiys janboes Buowe padsepaun 82 pasaisiboy | |6-deg-01 06-uer-¢0 | 295910 3
821ABp UOIIONPBS JUSWBAOW _ 3dSIHM
uojuiwpeq pue jjeqianboel 8z pasesibay | s6-bny-az ¥6-00Q-€C |126'719/VL
‘ysenbs ‘sjuuay Joj sjonboes spodg : vagTIvM
lleqienboes pue ysenbs ¥4 palejsibay | z6-unf-0l 96-094-20 |6.G250/SL g3l
Joj sjanboe. suods Joj pue ‘aoepns
P1j0S Jayjo 10 punoib ayy sjoejuod
awiely yanbael ayy usym yooys
Buiqiosge Joj syenboe. jeqianboey
pue ysenbs uo sduys Jadwng : YaTIVM
seAopb ||leqenboey| gz pataisibay | 6-unp-gl 86-994-90 |21} .omv\ms M__Mwu<m._._<>>
lleqienboe. 8z pasaisibay | /6-Bny-61 06-094-20 {€85'2G0/S.L
pue ysenbs 1o} sjanboe. spodg . 5 NOISIA
s}anbe. spods Joj sdug 8z pasgjsibay | 96-dag-ve G6-084-¢¢ m\.w.nmo::. n__/w_tmozm>
sjenboel suodg 8z Buipuad 66-290-1L| wrm.i.m\mﬁ TUSHL diL
sjenboel spods pabuing 8z paysiiand 66-unr-gl | ¥GS°1ELISL NIdSHOL
Buiys joxo.4 siuus} 9z palgisibay | 06-994-00 68-1eN-1€ Nm_momn SSTSHIaNARL
sqnp Joo| 8z pasgisibay | 86-Inr-82 96-go4-12 |69 090/5. e ONAHL
sjenboes] gz Buipuad 06-bny-22 |L12'8GheL) L
uojulwpeq pue |leqenboel ‘ysenbs
‘siuuay ‘Ajaweu ‘syenboel spods . Y3aNNHL
sjanbaoel uojuiwpeq 8z pasasibay | 16-100-10 G6-AON-91 |28'020/5L
pue jlegienboel ‘ysenbs'siuug)
Ajsweu ‘syanboe: spodg i AOUINAS
sjanboel siuug) 8c pasgisibay | 86-990a-10 16-AON-61 S».Nmm\m\. S90S
sjanboes spods pabuyg 8¢ Bupusad 66-INC-171 mmo_rmtm\. SSTaE YOOHS
seous onely| Gz | pausiang 66N |08 e OOHS
sjanboel spods gz pasasibay { 668-INp-12 g6-1eWN-61 |08L°CSV/SL
UM 8sn Joy Jauadwiep uofeigip ' 3 MO0OHS
sqn|o Jiob jo syeys ayy o] gz paseisibay | 66-994-20 J6Inr-€¢ |osv'62e/GL| Y3SVH
pauasul Jaquosge 3o0ys aewnaud
B JO ainjeu sy} ul Jsusdwep uojeiqia NG
sjonboel spods pabuiyg 9z Buipuad 00-1dv-12 - 73RS 010y
spienfedo onalyly|] 6 pauaisiboy | 66-Bnv-€0 | £22292°C | 16-NON-0) |128'LBE/SL apai
Spooo sasse|) smeig ?1eQ ajeq buid _mQEMﬂ
uonensibay | uonensiboy uoyedNddy

0754

TRADEMARK
002208 FRAME

REEL

SN au3 Ul IDNIAd



— mmmrana e ——a . =

DEC 28 1999

mw{&> FILED

CERTIFICATE OF MERGER State Troasazer

OF bl
Ti7GRGIIAD
PRINCE SPORTS GROUP, INC.

(a New Jersey corporation)

INTO . 2
Sloogoad s
BENETTON SPORTSYSTEM COMMUN?CATI;{\":;NC.
(a New York cori‘oration)

To the Secretary of State
State of New Jersev

‘ Pursuant to the provisions of Section 14A:10-7 of the New Jersey Business
Corporation Act, it is hereby certified that:

L The names of the merging corporations are Prince Sports Giroup, lnc.
("PSG"), which is a business _&orporatfon organjzed under the laws of the State of New Jersey;
ard Benetton Spotrsystem Communication, Tnc. ("BSC"), which is a business corporation
organized under the laws of the State of New York. PSG and BSC shall be the merged
corporations and BSC shall be the sufviving corporation. '

2. Annexed hereto and made a part hereof is the Plan and Agreerment of
Mergar for merging PSG with and jawo BSC as approved by the Board of Directors of each of
said corporations on December 20. 1999.

3 The Plan and Agreement of Merger was appraved by the sole shareholder
of PSG on Déceinber 20, 1999. No vote of the shareholders of BSC was required because of the
applicability of sabsection 14A:10-3(4) of the New Jersey Business Corporation Act.

4, PSG has 100 shares of common stock issued and outstanding, all of which
are owned by Benetton Sportsystem USA Ine., a New York corporation. BSC has 80 shares of
comimon stock issued and outstanding, all of which are owned by PSG.

S. BSC will continue its existence as the surviving corporation under its

| aresent name : and wil} transact business 88 8 t'orcigggg_rporauonl ir the State of New Jersey ?
:‘;’129 ’[O)y pursuant to the provisions of the New Jersey Business Corporation Act 0 (O O 8 O q S

‘Tls wﬁbs 6. ~.The effective date of the merger shall be December 31, 1999, and the
j— \% 637 GCoafrective time of the merger shall be 11:59:00 p.m.

a A AAF A AT ARS JAR AN,

TRADEMARK
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7 BSC. as surviving corporation, does ttereby agree: (i) that BSC muy be
served with process in the State of New Jersey in any proceeding for the enforcement of any
obligation of PSG or BSC, and in any proceeding for the enforcement of the rights of a dixsenting
shareholder of PSG pr BSC aguinsi the sufviving corporation; (1) BSC shail promptly pay ‘o the
dissenting shareholders of PSG, if any. to which they shall be entitled under the provisions of the
New Jersey Business Corporation Act with respect to the rights of dussentirg sharcholders: and
(i) BSC irrevocably appoints rhe Secretary of Staie of the State of New Jersey as its sgent to
azcept service of process in any such praceeding, aid the post olfice uddress sel forth below. to
which the Secretary of State shall mail a copy of the pracess in such proceeding:

Benetton Sportsystem USA Inc.
One Sportsystemh Plaza
Bordentown, N%w Jersey 08505
At General nyunsel
8. The applicable provisions of the laws of New York wil, Lave been
complied with upon compiiance with filing an’:i resGrding requirements.

IN WITNESS WHEREOF, the undersigned corporations ha. e executed this
certificate as of the 21st day of December, 1999,

; PRINCE SPORTS GROUP. INC.

Name: Dennis W. Shafer
Titte: President and Chiet Execurive Officer

BENETTON SPORTSYSTEM
COMMUNICATION IXC.

By:
Name' Dennis W, Shafer
Title: President and Chiel Exccull ve"Officer

tJ
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PLAN AND AGREEMENT OF MERGER
OF

PRINCE SPORTS GROUP, INC.
(a New Jersey corporation)

INTO

BENETTON SPORTSYSTEM COMMUNICATION, INC.
(a New York corporation)

AND

BENETTON SFORTSYSTEM COMMUNICATION, INC.
{a New York corporation)

INTO

NORDICA USA INC.
(a Delaware corporation)

AND

NORDICA USA INC.
(a Delaware corporation)

INTO

BENETTON SPORTSYSTEM ACTIVE NORTH AMERICA. INC.
(a New Jersey corporation)

EMENT OF MERGER entered into on D.CCC“'I?‘lbcr 20, 1999, by mf.l among
gtﬂcﬁ?oﬁ%&?m Active North Ainenca, Inc. ("B3S Acfive ), 8 bu:!lr;e..sa ﬁ:p‘f::;:l %tat‘t:
State of New Jersey, and approvec by resplution adopted by its Buard of : m:\.f u:e m il Ne:.v

m Communication, Inc. (“BSC™). 2 business corporation o Stase of M
Benem'spopprmmys: by resalut:oa adapted by its Roard nf Direstars on said date: Prince .pm-
York"md ¥ "PS(;") ;’ousines-s corporation of the State of New Jexsey, :1‘nd apprc:w'?d db_) " a
Group ,.Tnc'-g tod b:/ jts Board of Dircetors on sad date; end Nordica 'USA Inc; (dl;;ttr_ g:.-,c;o;;rd
t:;:;:i:r;;‘mﬁm; of the State of Delaware. and approved by resolution adopted by

of Directors on said date. -
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WHEREAS, Benetton Sportsystem USA Iuc, (“BSS USA*™), the narent
corporation of PSG. and the ultimate parent corporation of Nordica, BSC and BSS Active. has
determined that important business reasons favor adopting a reorgemzation plan “or PSG,
Nordieca, BSC and BSS Active, which reorganization. plan focuses on the integraticn of several
functions, such as admunistration. finaace. lega’ and managerial control, among others. by
reducing the number of United States subsidiary corporations, for purpose of maxinuz:ng the
efficiency of these functions and minimizing duplication of expenses: and

WHEREAS, to accomplish such reorganization. it is proposed that BSS USA
PSG, Nordica, BSC and BSS Active adopt this Plan and Agreement of Merger among PSG.
Nordica, BSC and BSS Active, as described more particularly below: and

WHEREAS. PSG™5 2 business corporat:on of the State of New Jersey with 11s
registered office therein located at Oue Sportsystem Plaza, Bordentown, County of Burlingron.
New Jersey 08505: and

WHEREAS, PSG wug priginally formed under the name Prince Manufacturing,.
Inc.:and -~

WHEREAS, :he total number of shares of stock which PSG has the authomnty to
1ssue is 1,000, of which 100 are outstanding und all of which are of one class and without par
value; ané

WHEREAS. BSS Active is & business corporation of the State of New Jersey with
1ts registered office therein located at One Sportsystem Plaza, Bosdentown, County of
Burlington, New Jersey 08505; and

WHEREAS. BSS Ac:ive was originally formed under the name N & Co. North
America, Inc.; and .

WHEREAS, the total number of shares of stock which BSS Active has the
authority 10 issue is 100.000. al} of which are of one class and without par value: and

; is 4 business COTpOraLi New York with its
WHEREAS. BSC is a business corporanion of the State of ork
registered office therein located at §73 Madison Avenue, New Yorkx-.v?Coumy of New York, New

York 10022; und .-

WHEREAS, BSC w.Xcriginally formed un
Enterpnses. Inc.; and

der the name Irtornationui Pro Sports

ares of stock. which BSC has authority to 1ssue

WHEREAS, the total number of sh “Juss and without par value: and

is 200. of which 80 are outstanding and all of which are of one
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_ WHEREAS. Nordica is a business corporation of tﬁc State of Delaware with its
registered office therein located at 1209 Orange Street. Wilmington. County of New Castle,
Delaware 19801: and - ) ’ ) i

WHEREAS, the total number of shares of stock which Nordica has anthority to

issue is 15,000. of which 10,000 are outstanding and all of which are of one class and $.01 par
value; and

WHEREAS, the General Corporation Law of the State of Delaware permits a

merger of & business corporation of the State of Delaware with and into a business corporation of
another jurisdiction; and

WHEREAS, the New Jersey Business Corporation Act permiis the merger of a

pusiness corporation of the State of New Jersey with and into the business corporation of another
jurisdiction: and

WHEREAS, the Business Corporation Law of the State of New Yotk permits the
merge: of a business corporation of the State of New York with and into the business corporation
of another jurisdiction; and

WHEREAS. to the extent applicable to the Merger, pursuant to Section 905 of the
New York Busincss Corporation Law. the surviving corporation shall provide for the pro rata
1ssuance of shares of the surviving corporation to the sole shaseholder of the parent corporation
on surrender of any certificates thergfore; and

WHEREAS, PSG and BSC and the respective Boards of Directors of each of
them deem 1t advisable and to the advantage, welfare, and best jnierests of said corporations ard
their respective stockholders to merge PSG with and into BSC pursuant to the pfovisions of the
New Jersey Business Corporation Act and pursuant 1o the provisions of the Business Corporation
Law of the State of New York upon the terms and conditions hereinafter set forth; and

‘Nordi i sors of each of
WHEREAS, BSC and Nordice and the respective Boards of Directors of
them deem it advisable anc to the advapiage, welfarc, and best interests of said corporations and
their respective stockholders (o merge BSC with and into Nordica pursuant to the provisions of
ation Law of the State of New York and pursuant to the proyisions of the

i r [y . . .
tg:;::llxgos:pggggn Law of the State of Delaware upon the terms and conditions hereinafter set
forth: and .

WHEREAS, Nordica and BSS Active and the respechive Boards of Directors o1

each of them deem it advisable and to the advantage, wa!t_‘are,_ and ?t;st i?;?;ifi; gfs S:gtivc
d their respective stockholders to merge Nordica with an »
O oo the prov £ the State of Delaware and pursuant

pursuant to the provisions of the General Corporation Law ©

___’
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10 the provisions of the New Jersey Business Corporation Act upon the terms and conditiony
hereinafter set forth, .=

NOW, THEREFORE, in consideration of the premises and of the agreement of ail
of the parties hereto. being thereunto duly entered 1nto by BSS Active, BSC, PSG and Nordica
and approved by a resoluticn adopted by their respective Boards of Directors and sole
stockholders. this Plan and Agreement of Merger and the terms and conditions hereof and mode
of carrying the same into effect, together with any provisions required or permitted to be set forth
herein, are hereby deterinined and agreed upon as hereinafter set forth.

1. PSG ana BSC shall, pursuant to the provisions of the New Jersey Business
Corporation Act and the provisions of the Business Corporation Law of the State of New York,
respectively, be merged with and into u single corpoiation 1o wit, BSC, which sha'l be the
surviving corporaton from and after the effective time of the merger and which shali continue to
exist as sajd surviving corporation under the name “Benetton Sportsystem Communicetion, fne ™
(until subsequently merged as hereinafter provided) pursuant ro the provisions ot the Business
Corporation Law of the State of New York. No amendimnents or char.ges in the certificate of
incorporation of the surviving corporation are to be effected by this merger. The separetc
existence of PSQG and BSC shall c2ase at said effective ume in accordance with the provisions of
the New Jersey Business Corporation Act and the Business Corporat:on Law of the Swte of New
York, respectively. The effective time of the PSG — BSC merger shall be 11:59:00 p.m. on
December 31, 1999. Sa:d merger shall be deemed a traaszetion under Sections 368(a)( 1)(A) and
368(a)¥ 1)(D) of the Internal Revenne Code.

2. Immediately upon the completion of the merger of PSG into BSC pursuant
to paragraph | hereof. BSC and Nordica shall, pursuant to the provisions of the Business
Corporation Law of the State of New York and the provisions of the General Corporation Law of
the State of Delaware, respectively, be merged with and into a single corporation to wit, Nordica,
which shall be the surviving corporation from and after the effective time of the merger and
which shall continue to exist as said surviving corporation under the name "Nogdica USA Inc.”
(untii subsequently merged as hercinafter provided) pursuant to the provjsions of the General
Corporation Law of the State of Delaware. No amendments or ch.anges in the certificate of
incorporation of the surviving corporation are o be ef&?cted- by this merger. The separatc o
existence of BSC dnd Nordica shall cezse at said effective time in accordance with th'c 'ptl(:\‘ l\lr\\[n.s
of the Business Corperation Law of the State of Ne:w York and the General C&)rporatlt?l‘]l llat\l L
the State of Delaware. respectively. The effective time of the BSC — Nordicu r.m:rger(I $ as c'.i\m
11:59:30 p.m. on December 31, 1999. Said merger shull be deered 2 transaction nler Sect

368(a)( (DY "

{ f BSC into Nordica,
jatelv upon the compiction of the merger © o
’ hmnz(ci:f Nordica and BSS Active shall, pursuant {0 the provisions of the

pursuant to paragraph 2 her rovisions of the New Jersey Busiress

. ¢ 2 the .
General Corporation Law of the State o3 Delaware und ‘pgle corporation to wit, BSS Active

ion Acr, respectively. 1 th i ¥ S A
?tg:p‘?li-iartlgnMcrgcr'gpwhich shall be the surviving corporation fm:f‘F‘}“d_ asf:x:: ;?;‘ncgﬂégrpomtion."
the merger, and which is sometimes hereinaftet referred to as the "Final

/
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and which shall continue to exist as the surviving corporation under the name "Bene:ton
Sportsystern USA Inc.” pursuant to the provisions of the New Jersey Business Corporation Act.
No amendments or changes in the certificate of incorporation of the surviving corporation are to
be cffected by this merger. The separaie exisience of Nordica aud BSS Active (which. i
addition to PSG and BSC. are sometimes hereinafter referred to &s the “termynating
corporations),” shall cease at said effective time in accordance with the provisions of the General
Corporation Law of the State of Delaware and the New Jersey Business Corporation Act,
respectively. The effective time of the Final Merger shall be 11:59:59 p.m. on Decernber 3.
1999. Said merger sha!l be deemed a transaction under Sections 368(a) 13t A) and 36R¢aM | ¥D)
of the Internal Revenue Code.

4. Annexed here:o and made a purt hezeof is a copy of the Ceruficate of
Incorporation of the Final Surviving Corporation as the sume shall be in force and eifect at the
effective time in the Stute of New Jersey of the Final Merger and said Certificate of Ircorparation
{as thereir: amended and ckanged) shall continue to be the Centificate of Jncorporation of the
Final Surviving Corporation until'thercafier amended and changed pursuant 10 the provisions of
the New Jersey Business Corporation Act.

5. The present By-Laws of the Finaj Surviving Corporation shall be the By-
Laws of the Final Surviving Corporation and shail continue in full force and effect umil changed.
altered, or amended as thereir: provided and in the manner prescribed by the provisions of the
New Jersey Busincss Corporation Act. —

6. The directors and officers in office of the Final Surviving Corporation at
the effective time of the Final Merger shail be members of the Board of Directors and the officers
of the Final Surviving Corporation, all of whom shal’ hold their directorships und offices unii
the clection and qualification of their respective successors or until their tenure 1 otherwise
terminated in accardance with the By-Laws of the Final Surviving Corpuration.

7. Each 1ssued share of the terminating corporations shall, a the effecuve
time of the Final Merger, bc cancelled. No shares of the Final Surviving Corpuration's common
stock shall be issued to the stacghulders of the terminating corporations.

8. The Final Surviving Corporatior: hereby agrees that it may be sc:ycd with
process in the State of Delaware and 11 the State of New York in any proceeding for e:-.ntolcerm:n'.
of any obligation of any of the terminating corporations. as well as for enfor.cemem. of amy
obligation of the Final Surviving Corporation arising frc?m the mergers herein p.rovxflec.i for:
including any suit or other proceeding 1o enforce the right pf any stockholder of thi lgun.m‘:tmg
corporations as and when determined in appraisal proceedings pursuant to thg prgwg:xo?aho
Section 262 of the General Corporation Law of the Statc of Delaware or Sectu_m 70 ht e
Business Corporation Law of the Stare of New York: does hercby m‘cvocablsy appo;x:l ;we Cork s
Secretary of State of the State of Deluware and the Secretary of Stete 9f rh.e t:t: o .hereb\
its agcm'm accept service of provess in any such sutt or other proceedings; and does A
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specify the follawing address withour the State of Delaware or the State of New York to which a
copy of such process shall be mailed, respectively, by the Secretary of State of tne State of
Delaware or the Secretary of Siae of the State of New York:

Benetton Sportsystem USA [ne
One Sportsystem Plaza
Bordentown. New Jersey 08505
Attention: General Counsel

9. In the event that this Plan and Agreement of Merger shall have been {ully
approved and adupted upon behalf of the terminating corporations in accordance with the
provisions of the General Corperation Law of the State of Delawute, the New Jersey Business
Corporation Act and the Business Corporation Law of the State of New York, and upon hehalf of
the Final Surviving Corporation in accordance with the provisions of the New Jersey Business
Corporation Act. the said corporations agree that they will cause to be executed and filed and
recorded any document or docurmer-ts prescribed by the laws of the Swite of Delaware, by the
laws of the. Stae of New York and by the Jaws of the State of New Tersey. respecuvely. and that
they will cause to be performed all necessary acts witnic the Statc of Delav are. the State of New
York and the State of New Jersey and elsewhere 1o effectuate the mergers hatein provided for.

10.  The Board of Directors and otficers of the terminating corperations and of
the Final Surviving Corporation are hereby authorized, empowered, and directed to do any and
all acts and things, and to make, sxecute, defiver, file. and record any and all mestruments. papers.
and documents which shall be or become necessary, proper, oF convenient ro carry out of nut into
effect any of the provisions of the Plan and Agreement of Merger or of the merger berein

provided [or. —_ -

4______’
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% STATE OF NEW JERSEY @I
@ DEPARTMENT OF TREASURY =2
— FILING CERTIFICATION (CERTIFIED COPY) =
% BENETTON SPORTSYSTEM COMMUNICATION, INC. %
=
% I, the Treasurer of the State of New Jersey, %
Féf;:,_ do hereby certify, that the above named business @
@ did file and record in this department the below ?g
@ listed document(s) and that the foregoing is a @
@ true copy of the :ﬁ%
== Certificate Of Merger =)

== as the same is taken from and compared with the

= original(s) filed in this office on the date set =S
@ forth on each instrument and now remaining on file =2
= and of record in my office. ==9)
= >
;gé IN TESTIMONY WHEREOF, I have ——
== =)
— hereunto set my hand and _@
i@ affixed my Official Seal o)
@ at Trenton, this @
% 2nd day of June, 2000 :';si___@#
—_— =
= | =
% RAM\ bl nubil\ ) | =5
;:ZC%: Roland M Machold @
@ Treasurer ——1
e S
= &
—(§ TR R @@@@ NS
e
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