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ARTICLES OF MERGER * -
of N

, ,V
BAILEY SALES CORPORATION L
(a Tennessee corporation) =

into

BAILEY INTERNATIONAL CORPORATION
(a Tennessee corporation)

Pursuant to the provisions of Sections 48-21-105 and 48-21-107 of the Tennessee
Business Corporation Act (the “Act™), the undersigned corporations execute the following

Articles of Merger for the purpose of merging Bailey Sales Corporation (“Subsidiary”) with and
into Bailey International Corporation (“Parent’):

1. The name and jurisdiction of each entity which is a party to the merger are:

(a) Bailey Sales Corporation
Tennessee
Control Number 0116360

(b)  Bailey International Corporation
Tennessee

Control Number 0377454

2. Subsidiary is a wholly-owned subsidiary of Parent. The surviving entity shall be
Parent, a Tennessee corporation.

3. The Plan of Merger, attached hereto as Exhibit A (the “Plan of Merger”), was

unanimously adopted and approved by the directors and shareholders of Parent on December
29, 2008.

4. Approval of the merger by the shareholder of Subsidiary is not required by
Chapter 21 of the Act. The Plan of Merger was duly adopted and approved by the board of
directors of Subsidiary on December 29, 2008.

5. The sole shareholder of Subsidiary has waived its right to receive a copy of the
Plan of Merger pursuant to Section 48-21-105(d) of the Act.

6. The merger is to be effective as of January 1, 2009.
7. The name of the Surviving Entity shall be changed to Bailey Sales Corporation.

[Signatures on following page]
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Executed this 29" day of December, 2008. '

=
BAILEY SALES CORPORATION, =T
a Tennessee corporq

By:

Adfian D. Bail

N
Chief Executive\Qfficer

BAILEY INTERNATIONAL CORPORATION,
a Tennessee co nQration

By:

gy :¢ Wd 6¢ 340 8002

Adrian D. B 3
Chief Execu
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PLAN OF MERGER‘ %g“ % ",1, -
of e B 7
BAILEY SALES CORPORATION EE-
(a Tennessee corporation) LW
=i i ¥
into ™ -
BAILEY INTERNATIONAL CORPORATION ‘ ‘;ﬁ
(a Tennessee corporation) %ii‘;
Lo
This Plan of Merger (the “Plan™) is made and entered into this 29™ day of P

December, 2008, by and between BAILEY SALES CORPORATION (“Subsidiary™), a
Tennessee corporation, and BAILEY INTERNATIONAL CORPORATION (“Parent”), a
Tennessee corporation, pursuant to Section 48-21-105 of the Tennessee Business Corporation
Act.

WHEREAS, Parent is the record holder and owner of all of the issued and outstanding
voting shares of capital stock of Subsidiary; and

WHEREAS, the parties hereto wish to provide for the merger of Subsidiary with and into

Parent (the “Merger”), pursuant to which Parent will be the surviving entity upon the terms and
conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual terms,
covenants and conditions hereinafier set forth, the parties hereto agree as follows:

1. Merger and Effect of Merger.
(a) The parties to the Merger are Parent and Subsidiary.

(b) At the Effective Date (as defined in Section 3 hereof), Subsidiary shall be
merged with and into Parent, and the separate existence of Subsidiary shall thereupon cease.
Parent shall be the “Surviving Entity” in the Merger and, with all its purposes, objects, rights,
privileges, powers, and franchises, shall continue unaffected and unimpaired by the Merger.

(c) The Surviving Entity shall succeed to all of the rights, privileges, and
powers of Parent and Subsidiary, all of the properties and assets of Parent and Subsidiary, and all
of the debts, choses in action, and other interests due or belonging to Parent and Subsidiary and
shall be subject to, and responsible for, all of the debts, liabilities, obligations and duties of
Parent and Subsidiary to the extent required by the laws of the State of Tennessee.

(d) If, at any time after the Effective Date, the Surviving Entity shall consider
or be advised that any deeds, bills of sale, assignments, assurances, or any other actions or things
are necessary or desirable to vest, perfect, or confirm of record or otherwise in the Surviving
Entity its right, title, or interest in, to, or under any of the rights, properties, or assets of Parent or
Subsidiary acquired or to be acquired by the Surviving Entity as a result of or in connection with
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the Merger, or to otherwise carry out this Plan, the officers of the Surviving Entity.- «shall bg'}

authorized to execute and deliver, in the name and on behalf of the parties hereto or otkemlsexp
all such deeds, bills of sale, assignments, and assurances and to take and do, in the namejand on-g
behalf of the parties hereto or otherwise, all such other actions and things as may be necesmry or==
desirable to vest, perfect, or confirm any and all right, title, and interest in, to, and undgf isuch &2

rights, properties, or assets in the Surviving Entity, or to otherwise carry out this Plan. =% {;
i
(e) The Charter and Bylaws of Parent, as existing and constituted immediately
prior to the Effective Date, shall be and constitute the Charter and Bylaws of the Surviving
Entity. The Charter shall be amended as set forth in Section 3 below.
2. Conversion of Interests. As of the Effective Date all shares of Subsidiary shall
be cancelled and extinguished in all respects.
3. Name Change. The name of the Surviving Entity, “Bailey International
Corporation,” shall be changed as of the Effective Date to “Bailey Sales Corporation.”
4, Effective Date. As used in this Plan, the “Effective Date” shall be January 1,
2009.
IN WITNESS WHEREOF, the parties hereto have executed this Plan as of the date first
above written.
BAILEY SALES CORPORATION
By:
Wﬁiley ~N——==
Chief EXCCW
BAILEY INTERNATIONAL CORPORATION
By: y )
Adrian D. Ba
Chief Executive Officer
2 2@@9@1 020040890
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p .
Secretary of State
Division of Business Services

i DATE: 12/29/08
312 Eighth Avenue North REQUEST NUMBER: 6414-0289
6th Floor, William R. Snodgrass Tower TELEPHONE CONTACT: (615) 741-2286
. FILE DATE/TIME: 12/29/08 15646
Nashville, Tennessee 37243 EFFECTIVE DATE/TIME: 01/01709 1630

CONTROL NUMBER: 0377454

T0:
CFS
8161 HWY 100,172

NASHVILLE, TN 37221

RE:
BAILEY SALES CORPORATION
ARTICLES OF MERGER

THIS WILL ACKNOWLEDGE THE FILING OF THE ATTACHED ARTICLES OF MERGER
WITH AN EFFECTIVE DATE AS INDICATED ABOVE.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
FILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.

PLEASE BE ADVISED THAT THIS DOCUMENT MUST ALSO BE FILED IN THE OFFICE

OF THE REGISTER OF DEEDS IN THE COUNTY WHEREIN A CORPORATION HAS ITS
PRINCIPAL OFFICE IF SUCH OFFICE IS IN TENNESSEE AND IN THE COUNTY IN WHICH
THE NEW OR SURVIVING CORPORATION SHALL HAVE ITS PRINCIPAL OFFICE IF SUCH
OFFICE IS IN TENNESSEE.

---------------------------------------------------------------------------------

---------------------------------------------------------------------------------

FOR: ARTICLES OF MERGER ON DATE: 12/29/08
FEES

FROM: RECEIVED: $100.00 $0.00

CAPITAL FILING SERVICE (CFS)

8161 HIGHWAY 100 TOTAL PAYMENT RECEIVED: $100.00

#172

NASHVILLE, TN 37221-0000 RECEIPT NUMBER: 00004507723

ACCOUNT NUMBER: 00101230

RILEY C. DARNELL

SECRETARY, QE-SRATE
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4-
,on\om%\i , T06LE NL QIAXOUY , STTINNG , 1390 UWEIN (0F « SPII( JO 138132y Ajuno) xou)
>uwmm

¢ INdET:
Tl 600T/T/1
iR
o
A 00°LS :QIAIIDTY TONVHD
4
&ﬂ 00°L$ AN INNOWY SST'T
00v1S JIVd INIOWV
!
00°L$ gcol Ao3YyD
00°LS 9761 LU 10)
Junowy {1 [onuo) TUaWARJ TISWARJ JO POYId N
uonBULIOJU] JudWARY
NOLLVIOJdYO0D TYNOLLYVNIALINI Ad1IvVd JASSANNAL 40 41V.LS
SWeN ATed puodss SWeN Ared 1B1]
00°LS S 00°0% N N 000$ 00°0% 0028 00°S$ dd00 oomovoomo_oooom
~eogng S8d# 99JAd0y T KdO) 1A Ad0) ~ Xe] 99e31O0J ~ Xe] Jajsuwil 35y dmnby CEN T BCTe Y TG E L) TE NN JUAWnnsu]
[e10L
[{E)3(] uonIBSUEL],
Heleqleg D20
U-N[EM  PAAISORY POYRIN
LUTITL 600Z/20/10 ulr 1 /are(
an So1d ANVIOON 4 TOOM : dWeN Pwosny 9910000600ZL :Joquinp 1d1239yf

SPaa(] Jo 1938183y Ayuno) XONM

SHIIAMAS ONITIODFY - LAIIDTH YAWOLSND

. LLIM ANYHIHS

PATENT
REEL: 027899 FRAME: 0965

RECORDED: 03/21/2012



