FROM SUGHRUE MICN WASHINGTON DC .. IWED) _2.20° 01 14:56/8T 14:55/N0. 4760759054 P 2

Form PTO-1595, 0 §j|  02-28-2001 AERCE
\ﬂi\)\‘\ “”!@1. Ela!g!g“ AR

To the Honorable Commbsioner of Patents and Lrademarks. Please record 10162261 3 ‘eof.
1. Name of conveying party(ies): w0 2. Name and adaross us 1oveViug NLYE
Prince Sports Group, Inc. 1~ 7- o0 Benetton Sportsystem USA, Iye
One Sportsystem Plaza
L] Individual(s) O Association Bordentown, NJ 08505

[0 General Partnership L] Partnership
I Corporation-State NJ

0 Other
O Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? O Association
M yes 0 no [ General Partnership
%See attachment A O Limited Partnership
3. Naure of Conveyance: Corporation-State NJ
O Other
O Assignment Merger Additional name(s) & address(es) attached?
O Security Agreement k2 Change of Names O yes M no
] Other

Appointment of Domestic Representative attached?

Execution Date: Precember+3;2000 Decembe /3, K199 1 ves 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. Tradcmark Registration No.(s)
Additional numbers attached? O Yes B No

5. Name and adcress of party to whom correspondence 6. Total number of applications and registration involved:
conc¢erning docurnent should be mailed: 82
SUGHRUE, MION, ZINN, MACPEAK & SEAS, PLLC 7. Total Ree (37 CFR 3.41): $2065.00
2100 Pennsylvania Avenuc, N.W. M Enclosed. Please charge any underpayment in
Suitc 800 connection with this Assignment to Deposit Account No, 19-4880.
Washington, D.C. 20037-3213 [ Authorized to be charged to Deposit Account

8. Deposit Account No.

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

DO NOT WRITE IN THIS SPACE

9. Statement and Signature.
To the best of my knowledge and belicf, the foregoing information is true and correct and any attached copy is a true copy of the

oﬁgmaldocutcﬂ&u 3 ij e W/ loo
Name(/ ‘" Date

TOTAL NUMBER OF PAGES COMPRISING COVER SHEET, ATTACHMENTS AND DOCUMENT:
OMB No. 0651-0011 (exp. 4/94)

Do not detach this portion

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents and Trademarks
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o1 FCdaay 4000 0p Washington, D.C. 20231
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ATTACHMENT A

1. Prince Sports Group, Inc., merged into Benetton Sportsystem Communications, Inc. on
December 13, 1999.

2. Benetton Sportsystem Communications, Inc., merged into Nordica USA, on December
13, 1999.
3. Nordica USA, was merged into Benetton Sportsystem Active North America, Inc. on

December 13, 1999.

4. Benetton Sportsystem Active North America, Inc., changed its name to Benetton
Sportsystem USA, Inc. on January 5, 2000 pursuant to paragraph 3 of the Plan and
Agreement of Merger attached to the Certificate of Merger filed herewith.
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!

m> FILED

DEC 28 199

CERTIFICATE OF MERGER

OF -
VPTG O0AD
PRINCE SPORTS GROUP, INC,

{a New Jersey corpormion)

INTO

Olou g0y 53

BENETTON SPORTSYSTEM COMMUNICATION, INC.
{a New York co tion)

To the Secretary of Stars e
State of New Jersey

Pucsuant tq the pravisions of Sectinn 14A:10-7 of the New Jersey Business
Corporation Act, jtis hem"by ucmf.ad that:

i The names of the mcrging corporatioas ane Prince Sports Group, lec.
("PSG"), which i a business &orpomlmn organized under the laws of the Statc of New Jersey;
ar.d Benetton Spomystem Comoumication, Iuc. ("BSC"), which is a business oorporation
organized undece the laws of the State of New York. PSG and BSC shall be the merged
corporations and BSC shall be the surviving corporation.

2. Anmedheretumdmadeapmhe'eoﬂsthePlanandAgreeumof
Merger fou merging PSG with and iato BSC as approved by the Board of Directors of each of
kaid corporations an Decamber 20, 1999.

3. The Plan and Agresmient of Merger was approved bry the sole shareholder
of PSG on Déceipber 20, 1999, Xo vole of the shareholders of BSC wes required becanse of the
applicability of sabsectior. 14A:10-3¢4) of the New Jersey Business Corporation Act.

1. PSG has H)0 shares of common stock issued and outstanding, all of which
are owned by Benetton Sporisystem ESA Inc., a New York corporation. RSC has 80 shares of
common stock issued and outstanding, all of which are owned by PSG.

S. BSC will contifue itz existence ax the surwvmg corporation under ts
present name and will tran sact business ag a forcign corporation in the State of New Jersey
572_9) "lﬁ)ﬁ pursuast to the provistons of the Mew Jerscy Business Corporation Act O 100 JO> TS ?

T[S ["5‘[ C:Co 6. ~The effecnve date of the mearger shall be December 31, 1999, and the
T 13637 bloatrective time of the merger shall be 11: 59:00 p.m.

[ N = an sas o oA W Ads AAN_ A
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7 BSC. a3 surviving corporation, does hereby agree: (11 thar BSC mauy be
served with process in the State of New Jerspy in any proceeding for the enforcement of any
obligation of PSC or BSC, and in any proceeding for the enforcement of the rights of a dixsenting
shareholder of PSG ur BSC aguinst the sutviving carporution; (1i) BSC shail prompily pay o e
dissenting shareholders of PSG, if any. to which they shall be entitied under the provisions of the
New Jersey Business Corporation Act with respect to the rights of disserting sharcholders; and
(ii) BSC irrevocably appoints the Scarctary of State of tee State of New Jerscy as s sgent to
accept service of process in any such praceeding, a:il the post office address wet forth below ., to
which the Secretary of State shall mail a copy of the process in such proceeding:

Benetton Sportsystem USA Inc.
One Sportsystern Plaza
Bordentown, Ndw Jersey 08505
At Genersal Cpunsel

8. The applicable provisichs of the laws of Mew York wil} have besn
complied with upon compiiance with filing angd roeerdiog reqmisemests.

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

:
i

; PRINCE SPORTS GROUP. INC.
Byw: 2%:—#..—
Name: Dennis W', Shafer

Title: Prestdent and Chief Executive Officer

BENETTON SPORTSYSTEM
COMMUNICATION INC.

By:
Name' Dennis W, Shafer
Tide: President and Chiel Exevutive®Ofliver

(B84

TRADEMARK
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PLAN AND AGREEMENT OF MERGER
OF

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

INTO

BENKTTON SPORTSYSTEM COMMUNICATION, INC.
{a New Yerk corporation}

AND

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

INFO

NOQRDICA USA INC.
{a Delaware corporation)

AND

NORDICA USA INC,
(2 Delayrare corporation)

INTO

BENETTON SPORTSYSTEM ACTIVE NORTH AMERICA. INC.
ta Nevw Jersey corporation:

PLAN AND AGREEMENT OF MERGER enrered into on December 30, 1999, by and among
Benetton Sportsystem Active Nnrth Ainenca. Inc. ("BSS Active®), a8 busmess corparazion of the
State of New Jersey, and approved by resphution adopted by its Buand of Direcwes un suid date;
Benetton Sporgystern Comrraunication, Inc. (“BSC™), a business corporation of the State of New
York, and approved by resolut:on adapted by its Roard nf Directars on said date: Pringe Sports
Group. Inc, T'PSG"), a business corperation of the State of New Jetsey, and approved by
resolution adoprod by ity Baard of Direetors nn easd datoy and Nordiea US A Inc. (“Nordica”), &
business corporation of the Suxte of Delaware, and approved by resohution adopted by its Board
of Directors on said date. i .

TRADEMARK
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WHEREAS, Benction Sportsystem USA Iuc. (“BSS USA"), the parent
corporation of PSG, and the ultimate parent corporation of Nordica, BSC ard BSS Active. has
determined tha importart business reasons favor adopting a reorgenization plan Jor PSG,
Nordica, BSC and BSS Active, which reorgsnizatior, plan focuses on the integraticn of several
functions, such as sdmunistration, finaace. lega’ and meanagerial control, amung others, by
reducing the number of United Srates subsidiary vorporations, Tor purpose of maximiz:ng the
efficiency of these functions and miniinizing 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 purticelarly below: and

WHEREAS, PSG 5 9 busiriess corparat-aon of the State of New Jorsey with s
regictered office therein located &t One Sponsystem Plaza, Bordentown, County of Burlingion.
New Jorsey 08505: and

WHEREAS, PSG waF originatly formed under the name Prince Manufacturing.
Inc.; and - .

WHEREAS, the toxal humber of shares of stack whieh £SG has the anthonty to
1ssue is 1,000, of which 100 are outstanding and utl of which are of one class and without par
value; and

WHEREAS, BSS Active js & business corporarion of the State of New Jersey with
11s registered office therein located at One Sportsystem Plaza. Bosdentown, County of
Burlington, New Jerscy 08505; and

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

WHEREAS, the wiul pumber of shares of stock which BSS Active hay the
authority 10 Issue is 100.000, all of which are of one class and withour par value: and

WHEREAS. BSC is & business ¢otporation of the State of New York with its
xegistered office therein located 'at 5‘75 Madison Avenye, New York, County of New York, New
York 10022; and v - .- - .

WREREAS, BSC w,Roriginally formed under the name Internatfona Pro Sports
Enterpnses. Inc.; and

WHEREAS, the totel anmber of shares of stock. which BSC has authority 1o wsue
is 200. of which 80 are outstending and all of which are of one tlass and without par vajue: and
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WHEREAS, Nordica is a business corporation of tbc State of Delaware with its
registersd office therein located at 1'.’.09 Om:ge Smet lemmgmn. Couuq, of New Castle,
Delaware 19801: and

WHEREAS, ti¢ toml number of shares of stock which Nordica has authority to
issue is 15,000. of which 10,000 are outstanding end all of which arc of one class and $.01 par
value; and

WHEREAS, the General Cotporation Law of the State of Delaware permits &
merger of 2 business corporation of the State of Delaware with pud into 2 business corporation of
another jurisdicrion; und

WHEREAS, the New Tersey Business Corporstion Act permits the merger of a
pusiness corporation of the Stute uf New Jensey with and irto the business corporation of another
Jjurisdiction: snd

WHEREAS, the Business Corporation Law of the Stats of New Yok permits the
mexge= of 2 business corporation of the Staie of New York with and into the business corporation
of another jurisdiction; and

WHEREAS. to the extent applicable to the Merger, pursuant {0 Section 905 of the
New York Business Corpomﬁon Law. the surviving corposation shall provide for the pro rata
1s5uance of shares of the surviving corparution to the sole shaeholder of the parent corporation
on surrender of any certificates thergfore; and

WHHREAS, PSG and BSC and the respective Boards of Directors of each of
thern deern 1t advisable and to the advantage, welfare, and best inerests of sadd corporations and
their respective stockholders tQ merge PSG with and invo BSC pursuant to the provisions of the
New Jersey Business Corporation Act and pursuant to the provisions of the Business Corporation
Lew of the State of New York upon the terms and contditions hersinafier set forth; and

WHEREAS, BSC and Nordica and rhe respective Boards of Directors of each of
them deemn it advisable anc to the advantage, welfasc, aod best inverests of said corporations and
their respective stockholders o merge BSC with and into Nordica pursuant 10 the provisions of
the Business Corporation Law of the State of Naw York and pursuent 1o the proyisions of the
General Corpotation Law of the State. of Delawars upon the terms and conditions hereinafter set
forth; and .

WHEREAS, Nordica and BSS Active and the respective Boards of Directors o1
each of them deem jt advisable and to the advantage, welfare, and best interests of said
corporations and their respective stockholders 1o metge Nordica with and into BSS Active
pursuant to the provisions of the General Corporation Law of the State of Delaware and pumsuant
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to the provisions of the New Jerscy Business Co~pommn Act upon the tetms and condiniors
herzinafier set forth. . . .

NOW, THEREFORE, 7n consideration of the premises usd of the agreement of all
of the parties hereto. being cthereunto duly entered tnto by BSS Active, BSC, PSG and Nordics
and approved by a resolution adopied by their respective Boards of Directors and sole
stockholdess. this Plan and Agreerient of Merger and Lhe terins and conditons heveof and mode
of camrying the same into effect, together with any provisions required or permitted to be set forth
herein, are hereby determined and agreed upon as hereinafter set forth.

l. PSG ung BSC shall. ptirsuant 1o the provisions of the New Jersey Business
Corporation Act and the provisions of the Business Corporation Law of the Stare of New Yotk,
respectively, be merged with and into u single corporation to wit, BSC, which shal be the
surviving corporauon from and after the effective time of the merger and which shalj cottinue to
exist as said surviving corporation under the name “Benerion Sportsystem Comuunicetion, fnc
(umiil subsequently merged as herelnafter provided) pursuant ro the provisions ot the Business
Comporation Law of the State of New York. No amendments ar chargas {n che certificure of
incorporation of the surviving carporation are to be effected by thie mergar. The separate
existence of PSG and BSC shall cease ar sald effective ume in accordance with the provisions of
the New Jersey Business Corporatdon Act und the Business Corporat:on Law of the Stute of New
York. respectively. The effective time of the PSG — BSC merger shall be 11:59:00 p.m. on
December 31, 1999. Said merger shall be deemed a traasaction under Sections 368(a) 1} A) and
368(a) 1 (D) of the Internal Revense Code.

2 Imwmediazely upon the completion of the merger of PSG into BSC pursuant
te paragraph 1 hereof. BSC and Nordica shall, pursuant to the provisions of the Business
-Corporation Law of the Stawe of New York and the provisiens of :he General Corporation Law of
the State of Delaware, regpectively, be merged with and into a single corporation to wit, Norndica,
which shall be the surviving corporation from and after the effective time of the merger and
which shall continue to axist a¢ said syrviving corporation under the name "Nowdics USA Inc.”
(until subsequenily merged as hercinafler provided) pursuant to the provisions of the General
Corporation Law of the State of Delaware. No amendments or changes in the cartificate of
incorporation of the sucviving corporaton are (0 be effected by this merger. The separute
existence of BSC and Nondica shali cease st sald effective time in accordance with the provisinns
of the Business Corperation Law of the State of New York and the Geaeral Corporartion Law ol
the State of Delaware, respectively. The effective time of the BSC - Nordicu merger shall ba
11:59:30 p.m. on Devember 31, 1999, Said merger shull be deemed 2 transaction wader Section
3e8tax(1XDY. .
3. lnunediately apon the compionion of the mcrger of BSC into Nordica,
pursuant to paragraph 2 hereof, Nordica and BSS Active shall, pursuant (o the provisions of the
General Corporation Law of the State o7 Delaware and the provisions of the New Jersey Business
Carporation Act, respectively, be merged with and into a single corporation to wit, BSS Active
(the “Pinal Merger™) which shall be the surviving corporation from und after the effective time of
the merger, and which is soroetinmes hereinaftet referred to as the *Finai Surviving Corporstion.”
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and which shall continue to exist as the surviving corporation undei the name “Benesion
Sportsystcra USA Inc.” pursuant 1¢ the provisions of the New Jersey Bustness Corporation Act.
No amendments or changes in the certilicate of incorporation of the surviving corporadon are to
be cffected by this merger, The separate exisience of Nordics and BSS Active {which. in
addition to PSG 4and BSC. are sometimes herelnafter reforred o as the “temunating
corporations),” shall cease at seid 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 ihe Final Merger shali be | 1:59:59 p-m. on Deeeraber 3.,
1999. Said merger shull be deemed a ransaction under Sections 368(a) 1 A) and 3GR(aX ) KD,
of the Internal Revenue Code.

4, Annexed hereto and made a pat hezeof is a copy of the Ceruficate ol
{ncorporation of the Final Surviving Corporation as the s«mne shall be in force and eifest at the
effective time in the State of New Jersey of the Final Merger and said Centificate of Ircarporation
{as thereir amended and changed) shall sootinus to be the Centificate of Jncorporation of the
Fipal Surviving Carporation until' thercafler amended and changed pursuant 10 the provizions of
the New Jessey Busincss Corporation Act.

5. The present By-Laws of the Finai Surviving Corporation shall be the By-
Laws of the Final Surviving Corporation and shall continue in full force and effect unti] changed.
altered, or amended as thereir. provided and in the manner preseribed by the provisions of the
New Jersey Bus:ncss Corporation Acu ..

6. The directors and officers in office of the Final Surviving Corporation at
the effective time of the Final Merger shall be members of the Boaed of Directars and the officen
of the Final Surviviag Coxpumuon, ull of whom shal hold their directorships ung offices unnl
1he clection and qualification of their respective successors or until their tenure 15 otherwise
reiminated in accosdunce with the By-Laws of the Final Surviving Corporation.

7. Each wsued share of the wrminating corporatioss shall, ai the effective
time of the Final Merger, be cancelled. No shares of the Final Surviving Corporation’s common
stock shall be igsued to the stockhuolders of the terminating corporadons.

8, ‘The Final Surviving Cogporatior hereby agrees that it may be served with
process in the State of Delaware and 17 the State of New York in any procseding for enforcemen:
«f any obligation of any of the terminating corporations. as well as for enforvernent of am)
obligation of the Final Surviving Corporation arising from the mergers hereia provided for.
including any suit or other proceeding 10 enforee the zigint of any stockholder of theMerminating
corporations as and when determined in appraisal proceedings pursuant to the provisions of
Section 262 of the Geueral Corporation Law ef the Statc of Delaware ar Section 907 of the
Fusinass Corporation Law of the State of New York: does hereby irrevocably appuini the
Secretary of State of the State of Delaware and the Secretary of Stete of the State of New York as
its agent o accept service of provess In any such suit or otker proccedings: and does herebny
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specify the follawing address withour the State of Delaware or the State of Naw York to which a
copy of such pracess shall be mailed, respectively, by the Secreiary of State of tace State of
Delaware or the Secretary of Siate of the State of New York-

Benetron Sportsyswem USA e
 Ope Spottsystem Plazs

Bordentown. New Jersey 08505

Altentiop: General Counsel

9. In the event that this Plan und Agreemert of Merger shall have been fuity
approved and adupted upon behalf of the terminating cosporations in accordance with the
provisions of the General Corporation Law of the State of Delawdre, the New Jorsey Business
Corporation Act and the Business Corporation Law of the State of New York, and upon hehaif of
the Final Survaving Corporation in accorsdance with the provisions of 4w New Jersey Boainess
Corporaticn Act. the said vorporations agree that they will cause to be execured und filed and
recorded any document ar documar-ty prescribed by the laws of the State of Delaware, by the
laws of the.Stare of New York and by the laws of the State of New Jersey. respectively. and that
they will caase o be performed uil necessary acts witnir. the State of Delaw ure, the State of New
York and the Stawe of New Jersey and elsewhere to effectyate the mergers hetein provided o,

10.  The Board of Direcrors and oificers of the terminating corporations and of
the Final Surviving Corporation are hereby authorized, empowered, and directed to do any and
al) acts and things, and 10 make, sxecute, deliver, file, and record any and all mstruments, papers.
and documents which shall be or becomic necessary, proper, or convenient ro curry ouit of nut into
cffect any of the provisions of the Plan and Agreement of Merger or of the merger Lerein
provided far. .

—— . -

T
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

BENETTON SPORTSYSTEM COMMUNICATION, 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 Merger
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.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and

affixed my Official Seal

at Trenton, this
2nd day of June, 2000

RA:-«....\ Wa WAl 3

Roland M Machold
Treasurer

@MM AR

By

RECORDED: 11/07/2000
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