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COACH, INC.

ARTICLES OF @ NCORPORATION

THIS IS TO CERTIFY THAT:

ARTICLE I
INCORFORATOR

The undersigned, James J. Hanks, Jr., whose addres is
2/o Ballard Spahr Andrews & J.gersoll, LLP, 300 East Lom ard
Street, Baltimore, Maryland 21 32, being at least 18 years of
agye, does hereby form a corporat .on under the gereral laws of the

ftate of Maryland.

ARTICLE II
NAME

The name of the corporation (the "Corporation”) is:
COACH, INC.

ARTICLE IIX
PUR POSE

The purposes for which the Corporation is formed are to
engage in any lawful act or activity for which corporations may
be organized under the general laws ¢f the State of Maryland as
now or hereafter in force.

ARTICLE IV
PRINCIPAL: OFFICE IN STATE AND RESIDENT AGENT

The address of the principal office of the Corpor: :ion
ian the State of Maryland is c/o Ballard Spahr Andrews &
Ingers(1ll, LLP, 300 East Lombard Street, BRaltimore, Maryland
21202, Attention: James J. Hanks, Jr. The name of the resident
agent of the Corporation in the State of Maryland is James J.
Hanks, Jr., whose post office address iz c¢/o Ballard Spahr
Andrews & Ingersoll, LLP, 300 East Lombard Street, Baltimore,
Maryland 21202. The resident agent is a citizen of and resides

in the State of Maryland.
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ARTI 'LE V

PRWISIDNS POR NRKFINING, LIMITING
AND REGULATING CELTAIN POWERS OF THE
CORPORATION AND OF THE STOCKHOLDERS AND DIRECTORS

Section 5.1 . Number of. Directors. The business and
affairs of the Corporation shall be managed under the direc:ion
of the Board of Directors. The number of directors of the

Corporation initially shall be four, which number wmay be
increased or decreased by the Board of Directoxrs pursuant to the
Bylaws, but shall never be less than the minimum number requ. red
by the Maryland General Corpora ion Law (the "MGCL"). The nanes
~f tne directors who shall sert: until the first annual meecing
«f stockholders and until their successors are duly elected and
¢ualify are:

Lew Frankfort

Gey Grom

K. .th Monda
Richard Oberdorf

The Corporation elect:, at such time as such election
becomee available under Section 3-802(b) of the MGCL, that,
except as may be provided by tl.e Board of Directors in setting
the =eims of any class or series “of Preferred Stock (as
hereinafter defined), any and all vacancies on the Board of
Directors may be filled only by the affirmative vote of a
majority of the rxemaining directors in office, even if the
remaining directors do not constitute =5 quorum and any director
elected to £ill a vacancy shall serve for the remainder of the
full term of the directorship in which such vacancy occurred;

i , however, that at any time at which thexe is a Majority
Holder, any vacancy on the Board of Directors which results “'rom
the removal of a director may be filled only by the affirme .ive
v: e of the holder or holders of shares entitled to cat: a
m.jority of the votes entitled to be cast generally in the
electic1 of directors and any vacancy which results from any
reason other than removal shall be filled only by the affirmative
vote of a majority of the remaining dirvectors and only with a
director having the qualification of having been nominated, and
whose election has been consented to, by the Majority Holder or,
if such vacancy remains unfilled at the time of the next meeting
of the stockholders, by the affirmative wvote of the holder or
nolders of shares entitled to cast a majority of the votes
entitled to be cast generally in the election of directors.
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s used herein, "Maisrity Holder" means any Person,
who, together with its Affiliales, beneficially owns shares the
holders of which are entitled to cast a majoricy of the votes
entitled to be cast generally in the election of directors.

As used herein, "Person® shall mean an inrdividual,
corporation, partnership, estate, trust, association, joint stock
company or other entity and alsc includes a group as that term is
used for purposes of Section 13{d) (3) of the Securities Exchange
Act of 1934, as amended.

An used herein, "Affiliate”™ means as to any Person, any
other Persoa which, directly or indirectly, is in control oi is
coutrolled by, or is under corvon control with, such Perton A
Person shall be deemed to :ontrol another Person if the
controlling Person possesses, irectly or indirectly, the power
»o direct or cause the direction of the management and policies
~f the other Person, whether through the ownership of wvoting
iecurities, by contract or otherwise. Without 1limitation, any
lirector, trustee, executive officer oxr beneficial owner of 10%
»r more of the equity of # Person shall for the purposes of this
.sharter, be deemed to cont 51 the other Person. -

The Corporation elect:, at such time as such election
hecomes available under Section 3-802(b} of the MGCL, that the
directors may not be designated into classes pursuant to 3ection
3-803 of the MGCL without the approval of a majority of th: votes
cast on such matter by the ho.ders of shares entitled to vote
generally in tho election of directors. . :

Section 5.2 Extraordinary Actions. Any provision of
law permitting or requiring any action to be taken or authorized
by the affirmative vote of the hold s of a greater aunber of
votes, any such action shall be effective and valid if taken ox
authorized by the affirmative vote of holders of shares eutitled
to cast a majority of all the votes entitled to be cast on the
matter.

Section’' 5.3 Authorization by Board of 1 .ock
Lisuance. The Board of Directors may authorize the issuance from
time t time of shares of stock of the Corporation of any class
or series, whether now or hereafter authorized, or asecurities or
rights convertible’' into shares of its stock of any class or
series, whether now or  Thereafter authorized, for such
consideraticn as the Board of Directors way deem advisable (or
without consideration in the case of a stock split or stock
dividend), subject to such restrictions or limitations, if any,
ags may be set forth in the charter or the Bylaws.
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Section 5.4 . Preemptive. Rights. Except as may be
provided by the Board of Directors in setting th: terms of
classified or reclassified shares of stock pursuant to
Section 6.4, no holder of shares of stock of the Corporation
ghall, as such holder, have any preemptive right to purchase or
subscribe for any additional shares of stock of the Corporation
or any other security of the Corporation which it may issuc or
sell.

Section 5.5 Indempification. The Corxporation fiall
have the puwer, to the maximum extent permitted by Marylanc law
in effect from time to time, t¢ obligate itself to indemnify and
to pay or reimburse reasonab : expenses in advance of final
disposition of a proceeding .0 (a) any individual who 18 a
wresent or former director ox officer of the Corporation ox
'b) any individual who, while a director of the Corporation and
& the reguest of the Corporation, serves or has served as a
lirector, officer, partner or trustee of another corporation,
cartnership, joint ‘venture trust, employee benefit plan or amy
ther enterprise from and jainst any claim or liability to which
rach person may become subject »or which such person may incur by
eason of his or her service ir that capacity. The Corporation
¢hall have the power, with the approval of the Board of
Directors, to provide such inlemnification and advancement of
expenses to a person who served a predecessor of the Corporation
in any of the capacities descrited in (a) or (b) above and to any
employee or agent of the Corporation or a predecessor of the
Corporatior:. f _ :

Section 5.6 Determinations by  Board. The
determination by the Board of Directo: @ as to any matte: relating
toc the business and affairs of the Corporation shall be final and
conclusive and shall be binding upon the Corporation anc every
holder of shares of its stock. ‘

ARTICLE VI
STOCK

Section 6.1 Authorized Shares. The Corporation has
authority to issue 100,000,000 shares of Common Stock, $.01 par
valie per share ("Common Stock"), 25,000 000 shares of Preferred
Stock, $.01 par value per share ("Preferred Stock"). The
agg regate par value of all authorized shares of stock having par
valae is $1,250,000. If shares of one class of stock are
clissified or reclassified into shurses of another class of stock
pui'suant to this Article VI, the number of authorized shares of
the former class shall be automatically decreased and the number
of shares of the latter class shall be automatically increased,
in each .case by the number of shares so classified or
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reclassified, so that the aggregate number of shares of stock of
all classes that the Corporaticn has authority to insue shall not
be more than the total number of shares of stock set forth in the
firast sentence of this paragraph. The Board of Directors,
without any action by the atocthelders of the Corporation, may
amend the charter to increase or decrease the aggregate number of
shares of stock or the number of shares of stock of any class or
series that che Corporation has authority to issve.

Section 6.2 Common Stock. Each share of Common & .ock
shall entitle the holder thexeof to one vote. The PBoarc of
Directors may reclassify any un ssued shares of Common Stock .rom
rime to time in one or more cla ses oOr geries of stock.

Section 6.3 Preferrei Stock. The Board of Directorxs
tay classify any unissued shares of Preferred Stock and
- eclassify any previously classified but uniesued shares of
L referred Stock of any series from time to time, in one or more

¢ lasses or series of stock

Section 6.4 Classifi¢d or Reclassified Shareas. Prior
o issuance of classified or revlassified shares of any class or
serieg, the Board of Directors by resclution shall: {a) designate
that class or series to distinguish it from all other classes and
geries of stock of the Corporation; (b) specify the nurber of
shares to be included in the class or series; (c) set or change,
subject to the express terms of any class or geries 0f stock of
the Corporation outstanding at the time, the preferences,
corwersion or other rights, voting powers, restrictions,
limitations as to  dividends ¢r . other distributions,
qualifications and terms and conditicis of redemption for each
class or series; and (d) cause the Corporation to file articles
supplementary with the State Department of Assessments and
Taxation c¢f Maryland ("SDAT"). Any of the terms of any class ox
geries of stock set or changed pursuant to clause (¢} of :his
Section 6.4 may be made dependent upon facts or ev:nts
a..ertainable outside the charter (including determinatiom. Dby
the Board of Directors or other facts or events within the
control of the Corporation) and may vary among holders thereof,
provided that the manner in which sucti ~ facts, events or
variations shall operate upon the terms cof such class or series
of stock is clearly and expressly set forth in the articles
gupplementary filed with the SDAT.

Section 6.5 Charter and Bylaws. All persons who shall
acquire stock in the Corporation shall acquire the same subject
to the provisions cf the charter and the Bylaws. '

£
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ARTITIE VII
AME: PUENTS

The Corporation reserves the right from time to time to
make any amendment to its charter, now or hereafter authorized by
law, including any amendment altering the terms or contract
rights, as expressly set forth in this charter, of any share: of
outstanding stock. All rights and powers conferred by the
charter on stockholders, directors and officers are gra ted
subject to this reservation.

é ARTIC B VIII
' CONFLICTS OF INTEREST

Section 8.1 The Corporation previously was a wholly-
¢ :med subsidiary or division of Sara Lee (as defined below). 1In
aaticipation of the fact that the Corporation will cease to be a
wiolly-owned subsidiary of ‘ara Lee, but that Sara Lee may remain
: stockholder of the Corporation, and in anticipation that the
¢ oxporation and Sara Lee may engage in the gsame or similar
sotivities or lines of business and have an interest in the same
areas of corporate opportunities=, and in recognition of (i) the
benefits to be derived by the Corporation through its cornt inued
contractual, corporate and business relations with Saa Lee
(including service of officers and directors of Sara Lee as
ocfficers and directors of the Corporation) and [fii} the
difficulties attendant to any director, who desires and endeavors
fully to satisfy such director's duties, in determining the full
scope of such duties in any particular situation, the provisions
of thig Article VIII are set forth to _egulate, define and guide
the copnduct of certain business and affairs of the Corporation as
they may involve Sara Lee and its officers and directors, and the
povers, rights, duties and liabilities of the Corporation and its
officers, directors and stockholders in connection therewith.

Section 8.2 Except as Sara Lee may otherwise a ree
i writing,

(a) Sara Lee shall not have a duty to refrain from
engaging directly or indirectly in the same or similar business
activities or lines of business as the Corporation, and

() neither Sara Lee nor any officer or director
thereof sha.l be liable to the Corporation or its stockholders
for breach of any ‘duty by reason of any such activities of Sara
Lee or of such person's participation therein.
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Section 8.3 In the event that Sara Lee acquires
knowledge of a potential transaction or matter that may be a
corporate opportunity for Sara Lee and the Corporation, Sara Lee
shall have no duty to communicate or offer such corporate
opportunity to the. Corporation and shall not be liable to the
Corporation or its stockholders for breach of any duty &8s a
stockholder of the Corporation or ceontyrolling person o. a
stockholder by reason of the fact that Sara Lee pursue: or
acquires such corporate oppor unity for itself, direct: uch
corporate opportunity to anoth - person or entity, or dces -ot
communicate information regariing, or offer, such corporate
cpportunity to the Corporation.

Section 8.4 In the event that a director, officer or
mployee of the Corporation who is also a director, officer or
cmployee of Sara Lee -~cquires knowledge of a potential
*ransaction or matter that .ay be a corporate opportunity for the
t‘orporation and Sara Lee (whetber such potential transaction or
i atter is proposed by a third-rarty or is conceived of by such
director, officer or employee of the Ccrporation), such director,
cfficer or employee shall be «ntitled to offer such corporate
pportunity to the Corporation or Sara Lee as such director,
cfficer or employee: deems appropriate under the circumstasices in
his or her gole discretion, and no such director, officer or
employee shall be liable to the Corporation or its stockholders
for breach of any duty by reason of the fact that (i) such
director, officer or employee offered such corporate opportunity
to Sara Lee (rather than the Corporat ~n) or did not ct¢ mmunicate
information regarding such corporate opportunity to the
Corporation or (ii) Sara Lee pursues or acquires such corporate
opportunity for itself or directs such corporate opportunity te
another person or does not communicate information regarding such
corporate opportunity to the Corporation. '

' Neither Sara Lee nor any officer or director theceof
shall te liable to the Corporation or its stockholders for breach
of any duty by reason of the fact that Sara Lee or an officer or
director thereof takes or fails to take any action or exercises
or fails to exercise any right or gives or withholds any consent
in connecticn with any agreement or contract between Sara Lee and
the Corporation. No vote cast or other action taken by such
pexson in his oxr her capacity as a director of the Corporation,
shall constitute an action of or exe:cise of a right or a consent
of Sara Lee for the purpose of any such agreement or contract.

Section 8.5  Any Person purchasing or otherwise
acquiring any interest in any sharea of stock of the Corporation
shall be deemed to have notice of and to have consented to the
provigsions of this Article VIII.
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Section 8.6 For purposes of this Artic.e VIII only,
(i the term "Corporation” sheill mean the Corporation and its
Affiliates, other than Sara Lee, and (ii} the term "Sara Lee"
shall mean Sara Lee Corporation, a Maryland corporation, its
successors and its Affiliates, other than the Corporation, and
shall also include any Majority Holder to whom Sara Lee has
transferred its stock of the Corporation.

Section 8.7 Notwithstanding anything in this cha ter
to the contrary, the foregoing provisions of this Article TIIX
shall expire on the date that Sera Lee ceases to beneficially own
stock of the Corporation reprees *nting at least 50% cf the tctal
number of outstanding shares of stock entitled to vote generxally
in the election of directors ¢{ the Corporaticn. WNeither the
alteration, amendment, change or repeal of any provision of this
Irticle VIITI nor the adoption of any provision of this charter
‘neconsistent. with any provision of this Article VIII shall
oliminate or reduce. the effect of this Article VIII in respect of
aany watter occurring, or ai cause of action, suit or ¢laim that,
tut for this Article VIII, would accrue or arise, prior to such
i lteration, amendment, repeal or adoption.

ARTIMLE IX
LIMITATION OF LIABILITY

To the maximum extent that Maryland law in effect from
time to time permits limitation of the liability of directors and
officers of a corporation, no director oxr officer of the
Corporation shall be liable to ~ the Corporation or its
stockholders for money damages. Neitl v the amendment ror repeal
of this Article IX, nor the adoption or amendment of any other
provision of the charter or Bylaws inconsistent witl ‘this
Article IX, shall ' apply to or affect in any respect the
applicability of the preceding sentence with respect to any act
or failure Lo act which occurred prior to such amendment, v d>eal
o adoption.

IN WITNESS WHEREOF, I have gigned these Articles of

Incorporation and acknowledge the same to bg my ac this 1*
day of June, 2000. : ~'"\\
f ' y "

s;?(j;ﬁmﬁ. Jr. (’//
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| HEREBY CONSENT TO ACT AS RESICENT AGENT IN MARYLAND FOR
THE ENTITY NAMED IN THE ATTACHED INSTRUMENT.

@»MSWQ

E@muas /4

Jimes J. Ranks, Jr.

PRE ‘T NAME






