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Reg. No. 28, 538 Signaturé Date

Total number of pages including cover sheet: 10

29/2003 TDIAZL 00000119 192385 4953862
01 FC:8021 1320.00 CH

PATENT
REEL: 013998 FRAME: 0658



P R M VIR Jeso i

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 SPORTSYSTEM 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)

PLAN AND AGREEMENT OF MERGER entered into on December 20, 1999, by and among
Benertan Sportsystem Active Norih America. Inc. ("BSS Active®), a business corporation af the

State of New Jexsey. und uparoved by resclution adopted by its Buurd of Direstdes on suid date:
Benetton Sporisysiem Communicadon, Inc. (“BSC™), a business corporation ot the State of New
York, and approved by resoiut:on adopted by its Roard af Directors an =aid date: Prince Sporte
Group, Inc. ("PSG"), a business corporation of the State of New Jersey, and approved by
resolution adopted by its Board of Dircetors on said date: and Nordica USA Tne. ("Nordicu™). @
business corporation of the State of Delaware, and approved by resolution adepred Ly its Board

of Directors on said date.
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WHEREAS, Benetton Sportsystemn USA Inc. (“BSS USA™), the narent
corporation of FSG, and the ultimate parent corporation of Nordica, BSC arid BSS Acuive. has
determined that importart business reasors favor adopting a reorzemzation. plan “or PSG,
Nordica, BSC and BSS Active. which reorgamzation: plan focuses on the (ategraticn of several
functions. such as administration. firaace. lega: and managerial controi, anong others. by
reducing the number of United States sabsidiary corporations, for purpose of maximiz:ng the
efficiency of these functions and minimizing duplication of expenses: and

WHEREAS, 10 accomplish such rcorganization. it is proposed that BSS USA.
PSG. Nordica. BSC and BSS Active adopt this Plan and Agreemert of Merger among PSG.
Nord:ca, BSC and BSS Active. as described more partcularly below: and

WHEREAS, PSG ‘5 a business corporat:on of the State of New Jersey with its
registered office therein located at Oue Sportsystem Plaza. Bordertown. County of Buriingten,
New Jersey 0850S: and

WHEREAS, PSG wus origirally formed under the name Prince Manufacturing.
Inc.; and

WHEREAS, :he total number of shares of stock which PSG has the authorny o
issue is 1,000, of which 100 are outsianding and all of which are of one class and wrthout par
value; and

WHEREAS. BSS Active is a business corporation of the State of New Jersey with
its registered office therein located at One Sportsystem Plaza. Bordentown, Couaty of
Burlington. New Jersey 083035: and

WHEREAS. BSS Acuive was onginaily formed under the name N & Co. North
Amcrica. Inc.: and

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

WHEREAS. BSC is a busiress corporatior. of the S:ate of New York with ity
registered office therein located at 575 Madison Avenue, New York, Coumy of New York. New
York 10022; und

WHEREAS, BSC vus cnginally formed under the name Irternational Pro Sports
Enterpnscs. Inc.; and -

WHEREAS, the total nuinber of shares of siock. which BSC has authenty o issue
is 200. of which 30 are outstanding and all of which are of one ciass and without par value: and
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WHEREAS, Nordica :s a business corporation of the State of Delaware with its
registered office therein located at 1209 Orange Street. Wilmington. County of New Castle.
Delaware [9801: and

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

WEHEREAS, the General Corporation Law of the State of Delaware permits a
merger of a business corporation of the State of Delaware with and into a ousincss corporation of
arother jurisdiction; and

WHEREAS. the New Jersey Business Corporation Act permiis the merger of a
pusiness corporation of the Stute o7 New Jersey with and irto the business corporation of another
jurisdiction: and

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

WHEREAS. (o 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
issuance of shares of the surviving corporation to the sole shareholder of the parent corporaticn
on surrender of any certificates therefore; and

WHEREAS, PSG and BSC and the respective Boards of Directors of each of
them deem 11 advisable anc to the advantage, welfare, and best imerests of said corporations ard
their respective stockholders to merge PSG with and into BSC pursuant to the provisions of the
New Jersey Business Corporation Act and pursuant 10 the provisions of the Business Corporation
Law of the State of New York upon the terms and conditions heremafter set forth; and

WHEREAS, BSC and Nordica and the respective Boards of Directors of 2uch of
them deern it advisable anc tc the advantage, welfare, and best interests of said corperations and
their respective stockholders 10 merge BSC with and into Nordica purscant 10 the provisions o7
the Business Corporation Law of the State of New Yorh and pursuant 1o the proy:sions of the
General Corporation Law of the State of Delaware upon the terms and conditions hereinafter set
forth: and .

WHEREAS, Nordica and BSS Active and the respect:ve Boards of Directors o1
each of them deem it advisable and to the advantage. welfare, and best interests of said
corporations and their respective stockholders to merge Nordica with and into BSS Active
pursuant to the provisions of the General Corporation Law of the State of Delaware and pursuan:

PATENT
REEL: 013998 FRAME: 0661



s
3
'

10 the pravisions of the New Jersey Business Corporation Act upon the terms and conditrors
hereinafter set forth.

NOW, THEREFORE. in consideration of the premises and of the agreement of al!
of the parties hereto. being thereunto duly entered into by BSS Active, BSC, PSG and Nordica
and approved by a resoluticn adoptec by their respective Boards of Directers and sole
stockholders. this Plan and Agreemen: of Merger 2ad the terms and conditions heveof and mods
of carrying the same into eftect, together with any provisions requirsd or permitted o be set forih:
herein. are hereby deterimined and agreed upon as hereinafier set torth.

i. PSG anc BSC shall. pursuant to the provisions of the New Jersev Business
Corporation Act and the provisions of the Business Corporation Law of the State of New York.
respectively, be merged with and into a single corporation 1o wit, BSC, which sha:l be the
surviving corporation from and after the effective time of the merger and which shall continue o
exist as said surviving corporation under the name "Benetior Sportsystem Commwunicetion. Inc
(until subsequently mergad as hereinatter provided) pursuart to *he provisions of the Business
Corporaticn Law of the State of New York. No amendments or changes in the certificate of
incorporation of the surv:ving corporation are to be effected by this merger. The separatc
existence of PSG and BSC shall coase at said erfective ime in accordarnice with the provisions of
the New Jersey Business Corporation Act and the Business Corporat:on Law of the State 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 shali be deemed a traasaction under Sections 368(a) L){A) and
368{a)(1)(D) of the Internal Revenue Code.

2. Immediately upon the completion of the merger of PSG into BSC pursuant
1o paragraph | hereof. BSC and Nordica shall, pursuant to the piovisions of the Business
Corporation Law of the State of New York and the provisions of the General Corporation Law of
the State of Delaware. respectivelv. be merged with 2nd into a single corporation to wit, Nerdica,
which shall be the surviving corporation from and after the effcctive time of the merger and
which shall continue to exist as said surviving corporation under the name "Nogdica USA Inc.
(unti. cubsequently merged as hercinafter provided} pursuant to the provisions ot the Genera!
Corporation Law of the State of Delaware. No amendments or changes in the certificate of
incorporation of the surviving corporation are to be effected by this merger. The sepuratc
existence of BSC und Nordica shull cease at said effective time in accordance with the provisions
of the Business Corpcration Law of the State of New York and the General Corporarion Law ol
the State of Delaware. respectively. The effective time of the BSC — Nordica merger shall bz
11:59:30 p.m. on December 31, 1999. Said merger shall be deemed a transaction under Section

368(a) 1)(D. .

3. Iminediatelv upon the complction of the merger of BSC into Nordica,
pursuant to paragraph 2 hereof. Nordica and BSS Active shall. pursuant to the provisions of the
General Corporation Law of the State o7 Delawuie and the provisions of the New Jersev Busiress
Corporation Act, respectively. be imerged with and into a single corporation to wit, BSS Active
(the “Final Merger™) which shall be the surviving corporation from und after the etfective time of

the merger, and which is sometimes hereinafter referred to as the "Fina: Surviving Corparation.”
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and which shall continue 1o exist as the surviving corporation under the name “Bane-ton
Sportsysiem USA Inc.” pursuant to the provisions of the New Jersey Business Corporation Act.
No amendments or changes in the centificate of incorporation of the SUrviving corporacion are to
be cffected by this merger. The separate exiszence of Nordica znd BSS Aciive (which. ir:
addition to PSG and BSC. are sometimes hereinafter reforred to as the “ternumnating
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 Deceruber 3.
1999. Said merger shall be deemed a transaction under Sections 363(a) 1)( A} and 3GR{ () WD
of the Internal Revenue Code.

4. Annexed hereto and made a part hereof is a copy of the Cer::ficate ot
Incorperation of the Final Surviving Corporation as the same shal! be in force and efeet at the
effective rime in the State of New Jersey of the Final Merger and said Centificate of Ircorporatior.
{as thereir. amended and changed) shall continue to be the Certificate of Incorporaton of the
Final Surviving Corporation until thercafter amended and changed pursuant to the provisions of
the New Jersey Business Corporation Act.

5. The present By-Laws of the Fina. Surviving Cerporation shall be he By-
Laws of the Final Surviving Corporation and shall conunuc in full force and effecr until changed.
altered, or amended as therzir: provided and in the manner prescribed by the pravisions 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 Merge: shall be members of the Board of Directors and the officers
of the Final Surviving Corporation, all of whom shal’ hold their directorships and offices unu:i
the clection and gualification of their respective successors or unti! their tenure 1s otherwise
terminated in accordance with the By-Laws of the Final Surviving Corporation.

7. Each 1s5ued share of the icrnunating corporations shall, a: the effecuve
time of the Final Merger, be cancelled. No shares of the Final Survivirg Cornorasion’s common
stock shall be issued to the stockholders of the terminating corporaticns.

g The Final Surviving Corporatior hereby agrees that it may e served with
process in the State of Delaware and 11 the State of New York in any proceeding for enforcemen:
of any obligation of any of the terminating corporatiors. as well as for enfurcement of am
obligation of the Final Surviving Corporation arising from the mergers herein provided for.
inciudirg any suit or other procesding to enforce the right of any stockholder of trheMerminating
corporations as and when determined in appraisal proceedings pursuant to the provisions ot -
Section 262 of the General Corporation Law of the Staic of Deiaware or Section 907 of the
Business Corporation Law of the State of New York: does hereby irrevocadly appuin: the
Secretary of State of the State of Delaware and the Secretary of State of the State of New York as
1ts agen: to accept service of provess in any such suit or other proceedings: and does herzby
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specify the following address withcut 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 Siaze of the State of New York

Benerton Sportsystem LU'SA [no
Oue Sporsystem Plaza
Bordentown. New Jersey 08303
Attention: General Counscl

9. In the event that this Plan and Agreement of Merger shall have oeen fuily
approved and adopied upon bealf of the terminating corporations in aceardance with the
provisicns of the General Corporation Law of the State of Delaware. the New Jersey Busiress
Corporation Act and the Business Corporation Law of the State of New York, anc upon behalf of
the Final Surviving Corporation in accordance with the provisions of the New Jerszy Business
Corporaticn Act. the said corporasions agree that they will cause to be exzcited and tiled urd
recorded any document or documer s prescribed by the laws of the State o7 Relaware, by the
laws of the State of New York and ov the laws of the State of New Jersey, respecuvely, and that
they will cause 0 be performed ull necessary acts withir. the State of Delaw are. the State of New
York and the State of New Jersey and elsewhere to effectuate the mergers heiein provided for

10. The Beard of Directors and orficers of the terminating corporations and of
the Final Surviving Corporation are heredy authorized, emuowered, and directed to do any and
all acts and things, and to make, sxecute, deliver, file. and record any and all instruments, papers.
and documents which shall be or become necessary, proper, Gr convenient te carry cut of Jut into
effect any cf the provisions of the Plan and Agreement of Merger or of the merger kerein
provided lor.
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

BENETTON SPORTSYSTEM ACTIVE NORTH AMERICA, INC.

1, 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

Nordica U S A Inc into

Benetton Sportsystem North America Inc

FILED IN THIS OFFICE DECEMBER 28,1999
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.

jﬂ

e la

J

)

|

gLl

IN TESTIMONY WHEREOF, I have

hereunto set my hand and
affixed my Official Seal

at Trenton, this

29th day of December, 1999

Roland M Machold
Treasurer

Y i

EosteRIRIbIRII el IR RIbAL

PATENT

REEL: 013998 FRAME: 0665



FILED

DEC 28 1999
CERTTFICATE OF MERGER
OF
NORDICA USA INC.

(a Delaware corporation)
INTO

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

To the Secretary of State
State of New Jersey

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

1 The names of the merging corporations are Nordica USA In¢. ("Nordica™),
which 1s a business corporation organized under the laws of the State of Delaware; and Benetton
Sportsystem Active North America, Inc. ("BSS Active"), which is a business corporation
organized under the laws of the State of New Jersey. Nordica and BSS Active shall be the
merged corporations and BSS Active shall be the surviving corporation.

2. Annexed hereto and made a part hereof is the Plan and Agreement of
Merger for merging Nordica with and into BSS Active as approved by the Board of Directors of
each of said corporations on December 20, 1999. No vote of the sharzsholders of BSS Active was
required because of the applicability of subsection 14A:10-3{4) of the New JerSey Busincss
Corporation Act. -

3. Nordica kas 0,000 shares of capital stock issued and outstanding, ail of
which are owned by Benetion Sportsystem USA Inc., a New York corporetion. BSS Active has
5.000 shares of capital stock issued and ou:standing, all of which are owned by Nordica.

4. BSS Active will continue its existence as the surviving corporation under
il§ present name pursuani to the provisions of the New Jersey Businass Corporation Act.

3. Thae effective date of the merger shall be December 31, 1999, and the
effective time of the merger shall be 11:59:59 p.m.
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6. The applicable provisions of the laws of Delaware will have been
complied with upon compliance with filing and recording requirements.

IN WITNESS WHEREOF. the undersigned corporations have executed this
certificate as of the 2 1st day of December. 1999.

NORDICA USA INC.

By: M

Name: De,nnisz. %afer
Title: President and Chief Executive Officer

BENETTON SPORTSYSTEM ACTIVE
NORTH AMERICA, INC.,

By p%—

Name?Dennis W, Shafer
Title: President and Chief Executive Officer
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