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MuURPHY CAP & GOWN COMPANY, % B
WITH AND INTO , T
HERFF JONES, INC. % o
The following Artlcles of Marger are aubmitted to merge the Rllowing Florkia entity in 2
acoordance with Sectlon 607,1504 of the Florida Busincss Corporation Act, as amended {tho
“Aet):
PIRST, the exact name, jurlsdiction and form/entity type of the merging party (the
"Morging Corporation™) is as follows: ' » _ EFFECTIVE DATE
Name Luriadiction Form/Entity Tsne - - |2-
Murphy Cap & Gown Company Flarida * Corporation

SECOND, the sxact name, Jurisdiction and form/entity type of the surviving party (the
*Surviving Corporation®) Is ag follows: . .

Naine Iglsdieton  FermEnire Tvpe

Herff Janes, Itg, Indiana - Corporation

Tairp, the Agreement and Plan of Merger (the *“Plan of Marger'”) is attached as

FOURTH, the Surviving Corporetion shall continwe under the name of “Herft Jones, Inc,”
s provided in the Plan of Merger and in accordance with the Aet.

FIFTH, the merger shall becoms effoctive on March 31, 2012,

SIXTH, the Pian of Merger was duly adopted by the board of the Surviving Corporatlon
by resolution dnted efféctive as of November 15, 2011,  Pursuant to Floride Business
Corparation Act, Sesction 607.1104(1)a), approva! by the shareholders of the Surviving
Corporation was not required. ‘

SEVENTH, the Plan of Merger was.duly adopted by the board of direotors of the Morging
Cerporation by resolution dated sffective a5 of March 1, 2012, Pursuapt to Florida Business

Corporstion Act, Scction 607.1104(1)(s), approval by the sharsholders of ths Merging
Corporation was not required,

[signature page to immedintely follow]
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IN WrTNESS WHEREQF, the Surviving Corporation and the Merming Corporation have
caused these Articles of Merger to ba exccuted by each of their duly authorized officers ag of the
1% day of March, 2012,

HERFF JONES, INC.

I3 o ‘
By: "zt‘-'t(uq ;;'2 lz‘éﬁ

Name: _ Michaol £ Poeeatd
Thie: NP , [« -2

MURPKY CAP & GOWN COMPANY

By: ’3‘/“:4"42 égk
Namo: _‘_..M.la&adbi&_fmuﬂ‘__
Tie: ___ wp | eto. -

ARTICLES OF MEROER : SIGRATURE PAGE
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement”) dated as of this 1"
day of March, 2013, Is entered into by and betwoeen BRRFY JONES, INC., an Indiana corporstion
(the “Surviving Corporation™) and MURPHY CAP & Gown COMPANY, a Florlda corporation (the
"Merging Corporation™), pursuant to the provisions of the Indiana Business Corporation Law
{(the “IBCL"™) and the Florida Business Corporation Act, as'amendad (the “Act™),

RECITALS

WHEREAS, the Surviving Corporation owns all ofthe Issued and outstanding shares of the
Merging Corporation;
WHEREAS, the Merging Corporetion has authority to 1ssue seven thousand (7,000) shares

of common stock, $1.00 par valus, of which a fotal of one thousend (1,000) shares are jssued and
outstanding: - :

WHEREAS, the respective Boarda of Directors of the Surviving Corporation and the
Merging Corporation (collectively, the “Constituent Companics') have determined that it {s
advizable and in the bast interests of the Constituent Companiea that the Merging Corporation be
morged with and into the Surviving Corporation upon the terms and subject to tie conditions set
forth in this Merger Agreement and in accordance with the IBCL and the Act;

WHEREAB, the respective Boards of Directors of eech of the Surviving Corporation and
the Merging Corporation have approved and adopted this Merger Agreement;

NOW, THEREFORE, in consideration of the forogoing and for the purpose of setting forth
the torms, conditions and method of effecting the mergor, the partios hereto agres as follows:

Article 1. THE MERGER AND IT8 EFFECTIVE TIME

Sectlon 1.} The Merger. The Merging Corporation shall be mérged into the' Surviving
Corporation In accordancoe with the Act (the “Merger').

Section 1,2 Effective Time. The effective date and time of the Merger shall be March i,
2012, (the “Effective Time"),

Sectlon 1.3 Survival of the Merger; Name. At the Efféective Time, the separate
existence of the Merging Corporatton shall esase and tho Surviving Corporation shall survive the
Merger and continus to be an Indlana corporation. The name of the Surviving Corporation shall
be “HerfT Jones, inc.” -

Article 2. ARTICLES OF INGORPORATION AND BY-LAWS

Section 2,1 Articles of Incorporation. On and after the Effective Time, the Articles of
Incorporation of the Surviving Corpdration shall consiitute the Articies of Incorporation of the
Surviving Corporation (the “Surviving Articles™), subject always to the right of the Surviving
Corporation to amend the Suvviving Artleles in accordance with the IBCL. )

Sactlon 2.2 Code of By-Lawa. On and after the Effactive Time, the Cade of By-Lawa of
the Surviving Corporation, as in efTect Immediately prior to tho Effcstive Time, shall constitute
the Code of By-Laws of the Surviving Corporation (the “Sorviving By-Laws'™), and shall not be

AGREEMENT AND PLAN OF MEROER . Pagal
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amended in any respect by reason of this Mezger Agreement, sublect always to the right of the
Surviving Carporation to alter, amend or repeal the Surviving By-Laws in accordance with the
IBCL, the Surviving Articles and the Surviving By-Laws.

Article 3. DIRECTORS AND OFFICERS

Section 3.1 Direetors and Officers. On and after the Effective Time, the Board of
Directors and officers of the Surviving Corporation In offico immediately prior to the Effective
Time shall continue in office as the Board of Directors and officers of the Surviving Corporation,
each to hold office subject to the Surviving Articles and Surviving By-Laws and tae laws of the
State of Indiana gs to the torm ard remova) of dircctors and officers,

Artlcle 4,  MANNER OF CONVERTING AND CANCELLING SHARES AND UNITS

Section 4.1 Cancellation of Merging Corporntion’s Issned Shares. At tho Effective
Timo, all the lssued and outetanding shares of common stook of the Merging Corporation shall
automatiezlly and by operation of law be cancellad, and no payment shall be made with respact
thereto, and all certificates evidencing ownership of such shares shall be surrendered end
sanceled and thereafier shall be void and of no effect.

Sestion 4.2 Existence of Surviving Corporation Issned Shares. At the Effective Time,
Bl issucd and outstanding shares of common stock of the Surviving Corporation shall be and
remain lssued and outstanding shares of conmon stock of the Surviving Corporation,

Article 5. RIGHTS

Section 5.1 Rights. From and after the Effectlve Tims, the Surviving Corporation shall,
without further transfer, succesd to and theraafier possess and enjoy all of'the publlc or private
rights, privileges, Immunities and franchisey, and be subject to all of the public and private
restrictions, liabllities snd dutles, of the Constituent Companies; all praperty (roal, personal and
mixed) of, all debts (on whatever acoount) due to, and &l} things In sctlon and each and every
other interest of or belonging or due to, the Constituent Compan!es shall be taken by and deamed
1o be tranaferred to end vested In 1he Surviving Corporetion without further act, deed or other -
instrument; and the title to any rea) estate or any interest thereln, vested by deed or otherwise in
any of the Constituent Companios, shall be fully vestad in the Surviving Corporation, and shall
not revert or be in any way Impaired by reason of the Merger,

Article 6.  LIABILITIES

. Seotion 6,1 Liabilities, From and after the Bifective Time, all rights of oreditors and all
liens (If any) upon the properly of any of the Constluent Companles shall bo preserved
unlmpaired by the Merger; all debis, Habllities, obligatiops and dutles (oolisctively,
“Obligations") of the Constituent Companita ahall beecome the responsibility end tinbility of the
Surviving Corpotation and may be enforced against it to the sams extent as if such Obligations
had been incurred or contracted by It; and any claim existing or astion or procesding pending by
or agalnst eithor of the Constituent Companies may be prosesuted to judgment as if the Merger
had not taken place, or the Surviving Corporation may be substituted In the place of the Merging
Corporation in such action or proceeding,

ACGREEMENT AND PLAN OF MERCER ) PAGE2
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Article 7. CORPORATEACTS

Section 7.1 Corporate Acts, From and afier the Bffective Time, al} corporate acts, plans,
policles, wrangoments, approvals and authorizations (collectively, “Corporate Acts™) of the
Merging Corporation, ks Board of Direstors, officers, employecs and agents that were valid and
effective immediately prior to the Effective Time shail be taken for all purposes as the Corporate
Aots of the Surviving Corporation,

Article 8, FURTHER DDGCUMENTS

Section 8,1 Further Documents, I at any {ims prior to the Effectlve Time the Surviving
Corporation shal} conslder o be adviscd that any further assignment, conveyanee, assurance or
other nctlon 18 necessary or desirabls to vest in the Surviving Corporation the title 1o any
property or tight of the Merging Corporstion or otherwlse to oamry owt the purposes of the
Merger, the proper officers and directors of the Merging Corporation shall execute and make all
such proper aggignments or asgurances and take sush other anctions; and the Board of Dircstors
and the proper officers of the Surviving Corporation are hereby authorizad, in the name and on
behalf of the Merging Corporation or otherwise, 10 do any of the foregoing,

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNRSS WHEREOR, the Surviving Corporstion and the Merging Corporation have
catised this Merger Agreement to be exscuted by each of thelr duly muthorized officers an tha
dates and year flrst ahave wrlttan,

‘ HERFF JONES, INC,

| " Bw ’77“-:‘!\.;-6{%##
_ML&AKS.-_E;M&____

‘ Name:

Thie: VP [ cFQ

MURPHY CAP & GOWN COMPANY

By '14;;;4-/41\@
Name:

Thle: ve [ cso

AGHBEMENT AND PLAN OF MAROER " SIGNATURB PAGE
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