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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA

| Name ” Execution Date |

. deBeer & Son, Inc. |[12/2912005 |
RECEIVING PARTY DATA

|Name: HRawIings Sporting Goods Company, Inc |

|Street Address: H510 Maryville University Drive |

|Intema| Address: HSuite 110 |

[City: |lst. Louis |

|state/Country: |[MissouRl |

[Postal Code: |l63141 |
PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 12030075 '
CORRESPONDENCE DATA

Fax Number: (615)242-2221 =
Correspondence will be sent via US Mail when the fax attempt is unsuccessful. A
Phone: 614-242-2400

Email: rdi@iplawgroup.com

Correspondent Name: Ryan D. Levy

Address Line 1: 1600 Division Street

Address Line 2: Suite 500

Address Line 4: Nashville, TENNESSEE 37203
NAME OF SUBMITTER: Ryan D. Levy
Total Attachments: 5
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DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“J. DEBEER & SON, INC.", A TENNESSEE CORPORATION,

"WORGZH ACCESSORIES, INC.", A TENNESSEE CORPORATION,

"WORTH BAT COMPANY, INC.", A TENNESSEE CORPORATICN,

WITH AND INTO "RAWLINGS SPORTING GOODS COMPANY, INC.'" UNDER
THE NAME OF "RAWLINGS SPCRTING GOODS COMPANY, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE THIRITIETH
DAY OF DFECEMBER, A.D. 2005, AT 3:19 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2005, AT 5 O'CLOCK P.HM.

2 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 10 THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

R + 7 N .
\Qﬂbwvuub x&wwkiﬁ/g%Zvud44mJ
Harriet Smith Windser, Secretary of State

AUTHENTICATION: 4428275

2394808 8L00M

051077482 DATE: G1-06-06
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State of Delaware
N . , o  Secretary of State
CERTIFICATE OF OWNERSHIP AND MERGER  Division of Corporations
Deliverad 03:18 PM 12/30/2005
OF FILED 03:19 2M 12/30/20C5

WORTH BAT COMPANY, INC, SRV 051077482 - 2384808 FILE
WORTH ACCESSORIES, INC.
J.DEBEER & SON, INC.
(each a Teonessce corpuration)
with and into
RAWLINGS SPORTING GOODS COMPANY, INC. (a Delaware coyporation)

The undersigned corporation hereby certifies that.

FIRST The narnes of the conglituent COrPOIBLONS are as follows:
Name State of Incorparation
Worth Bat Cormpany, Ine. Tennessee
Worth Accessories, [nc. Tennessee
1. deBeaer & Son, Inc. Tennessee
Rawlings Sporting Gouods Delaware

Company, Inc.

SECOND:  Rawlings Sporting Goods Company, Inc. (heremafler coferred to as the
“Corporation”) is a busness corpoation of the State of Delaware,

THIRD: The Comporation s the owner of all of the outstanding shares of common stock of
each of Worth Bat Corpany. Inc., Worth Accessories, nc. and J. deBeer & Son, Inc. (hereinafter
ceferred 10 as the ” Word: Entities™), which are business corporstions of the State of Tennessee.

FOURTH:  The laws of the jurisdiction of organizaton of the Worth Entitics permit the merger
of 2 business corporation of that jurisdiction with a business corporation of another jurisdiction.

FIFTH: The Corporation hereby merges the Worh Entities 1mto the Corporation, with the
Corporation being the surviving entity.

SIXTH: Atiached g5 Exhibit A is 2 copy of the resolutions adopted on December 27, 2003 by
the Board of Directors of the Corporation spproving the merger of the Worth Entities with and mto

the Corporation.

SEVENTH: This Merger shall become effective on December 31, 2005 2t 5:00 pm Eastern

Srandard Tunc,

[Signzture Page to follow]

DE 5O D-CERTIFICATE OF QWNERSHEP AND MERGER $

10915573
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N WITNESS WHEREOQF . the undersigned hes executed this Cenificate of Merger
as of December 29, 2005

RAWLINGS SPORTING GO0ODS COMPANY, INC.,
a Delaware oration

MName: Monte H. Baicr

Tile Vice President and General Counsel

BE BC O CORTIICATE OF OWNERSHID AND MERGER S

“tavieige s ot Subnebiey Mo Leaie PHARTT)
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ACTION BY WIITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF
RAWLINGS SPORTING GOODS COMPANY, INC.,
a Delaware corperstion

The undersigned, betng all of the duly elected and appornted directors of Rawlhings
Sporting Goods Cempany, Inc., a Delaware corporatien (the “Corporation’), acting pursuant to
the authority of Section 141{1} of the General Corporation Law of the State of Delaware (the
“DGCL™, hereby adopt the foilowing resolutions, effective as of December 27, 2005:

APPROVAL AND AUTHORIZATION OF MERCER

WHEREAS, the Board of Dirzctors is consideving the merger of Worth Bat Company,
Inc., 2 Tennessee corporation and wholly-owned subsidiary of the Corporation (“Worth Bat”),
Worth Accessories, Inc., a Tennessee corporation and wholly-owned subsidiary of the
Corporation {“Worth Accessones”) and J. deBeer & Son, {nc., a Tennessee corporation and
wholly-owned subsidiary of the Corporalion (“deBeer”), with and into the Corporation, upon the
conswmnmation of which the separate existence of Worth Bat, Worth Accessones and DeReer
shall cease and the Carporation shall continue its corporate existence in the State of Delaware a5
the surviving corporanon {the "Merger™),

WHEREAS, Section 253 of the DGCL and Section 48-21-105 of the Corporation Law of
the State of Tonnesste requires that the Board of Directors of the Corporation adopt a resolution
approving an agreement of merger or consohidation; and

WHEREAS, the Board of Dicectors deems it to be in the best interests of the Corporation
1o enter into an Agreement and Plan of Merger by and among the Corporation and Worth Bat,
Worth Accessories and deBeer, in substantially the form presented to the Board of Directors and
attached as Bxhiit A hereto (the “Merger Agreement™), which provides for, amneng otber things.,
the Merger

NOW, THEREFORFE, BE IT RESOLVED. that the Merger and the Merger Agreement
be, and they bereby are, authonzed and epproved;

RESGLVED FURTHER, that each of the officers of the Corporaton, Worth Bat, Worth
Accessories and deBeer be, and each of them hereby is, zuthonzed, empowered and directed, in
the name and on behalf of the Corporation, Worth Bat, Worth Accessories and deBeer, as
applicable, to execute and deliver the Merger Agreement, wgether with such modifications,
additions and deletions therelo as are deemed, in thelr sole discretion, appropnate, advisable or
necessary by sack officers, or any of them, which modifications, additions and deletions are
hercby approved and suthonzed, except such modifications, additions and deletions as would
modify the foregony resolutions; and
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RESCLVED FURTHER, thai cach of the oflicers of the Corporation, Worth Bat, Worth
Accessories and u:Bcu be, and esch of them hereby is, authorized, empowered and directed, m
the name and on behall of the Corporation, Worth Bat, Worth Accessories and deBeer, as
applicable, © wke from fime 10 tume any and ail such action and to execute and dehiver from time
1o time any and ali furlher papers, instruments, requests, receipls, applications, reports,
certficatws and other documents as may e deerned necessary or advisable in the opirion of any
....... such officer 1o effeciuate and consummaie the .I?'?EY,"E.'.?,J,‘,,.,‘Qf}.!.'?*,9.5.?.‘?‘,*,9.?7.5..,C,Q‘}.l,'?.’,,l).l.a,iﬁd,bi.‘,*)Sf,,..,.....,...,,,......,,<,...‘.l..,,‘.‘,.,..,,,

Merger Agreement and any documents referred to therein, including the filing of any such
documents with the Secretary of Stetes of the State of Delaware and Tennessee

CENERAL AUTHORIZATION AND RATIFICATION

RESOLVED FURTHER, that cach of the officers of the Corporation, Worth Bat, Worth
Accessories and deBeer be, and cach of them hereby 1s, suthorized, empowered and directed, in
the name and on behalf of the Corporation, Worth Bat, Worth Accessones and deBeer, as
applicable, 1o take any and all actions, to negohate for and enter into agreements and
amendments 16 agreements, 10 perform all such acts and things, 10 execute, file, deliver or record
w the name and on behaif of the Corporabion, Worth Bat, Worth Accessones and deBeer, as
applicable, 2} such certificates, instruments, agreements or other decuments, and to make all
such paymenis as they, in their judgment, or in the judgment of any onc or more of them, may
deem necessary, advisable ot appropriate in order 10 carry out the purpose and intent of, or
consummate the transaclions contemplared by, the foregoing resolutions and/or all of the
transactions conternplated therein or thereby, the authorization therefor lo be conclusively
evidenced by the taking of such action or the execution and delivery of such cernificates,
struments, agreements of documents;

RESOLVED FURTHER, that ail actions laken prior to the adoption of these resolutions
by any officer or director of the Corporation, Worth Bat, Worth Accessories and deBeer in
connection with the wensactions contemplated herein, which are within the authority cenferred
hereby had these resolutions been predated such actions, are hereby cattfied, confirmed and
approved; an

RESOLVED FURTHER, that this Action by Writien Conscent be filed by the Secretary of
the Corporation and inserted in the minute beok of the Corporation
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