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ARTICLES OF MERGER quf Chey
OF Lagfany,
HARVARD NECKWEAR conirom"rmm, a Florida Corporation, ésgf /:
nto Fy

HARVARD RETAJL CORP,, a Florida Corporation

These Articles of Merger are between Harvard Neckwear Corporation, a Florida
corporetion Harvard Retail Corp., a Florida corporation.

Pursuant to §607.1105 of the Florida Business Corporation Act (hereinafter referred to as the
“Act™, Harvard Neckwear Corporation and Harvard Retail Corp. adopt the following Articies

of Merger:

1. The Agreement and Plan of Merger dated the 26™ day of December 2007 (hereinafier
refetred io as the “Plan of Merger” between Harvard Neckwear Corporation and Rarvard Retail
Corp, was ved and adopted by the sharcholders of Harvard Neckwear Corporation on the
26 day of December 2007 and was adopted by the sharsholders of Harvard Retail Corp.
Corporation on the 26™ day of December 2007.

2. Under the Plan of Merger, all issued and ovtstanding shares of .Harvard Neckwear
Corporation’s stock will be acquired by means of a merger of Harvard Neckwear Corporation
into Harvard Retail Corp. with Harvard Retail Corp. the surviving corporation (hereinafter
refarred to as the “Merger™).

3. The Plan of Merger is attached as Exhibit A and incorporated by reference as if fully
sct forth herein.

4. Under §607.1105(1X0) of the Act, the date snd time of the effectiveness of the
Merger shall be on the 1* day of January 2008.

[intentionally Left Blank]

{Signatures Appear on the Following Page]
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In Witness Whareof, the parties have set their hands on this 26” day of December 2007.

ATTEST: HARVARD RETAIL CORP,
a Florida corporation

=

o ;‘,::'."‘..o&:oiratte'gcal)
ATTEST: HARVARDNECKWEAR CORPORATION,
a Florida corperation
By,

(Corporate Seal}

-
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PLAN OF MERGER

A Merger is conteraplated between Harvard Retail Corp., a Florida corporation with its
principal offices located at 2637 North Miami Aveuue, Miami, Florida (hereinaftet referred to as the
‘Surviving Corp.”) and Harvard Neckwear Corporation, a Florida corporation with its prineipal
offices located at 2637 North Miami Avenue, Miami, Florida (bereinafier referred to 8s the
“Disappaaring Corp.™). The Surviving Corp. and the Disappearing Corp. may be collectively referred
10 as the “Constituent Corporations.” The Merger is being effected under this Plan of Marger
(hercinafter referred to as the “Plan™) in accordance with §§607.1101 &f seq. of the Florida Business

. Corporation Act (hereinafter referred 10 as the “Act”).

1. Articies of Incorporation. The Arsticles of Incorporation of Surviving Corp., as
previgusly amended and in effect immediatsly before the Effective Date of the Merger (hereinafter
refarred to as the “Effective Date™) shall, without any changes, be the Articles of Incorporation of
the Surviving Corp, from and after the Effective Date until further amended as permitted by law.

2, Distribugion to § ofthe Copstituent arattons. On the Effective Datz,
each share of Disappearitig Corp.'s comimon stock that shall be issued and outstanding at that time
shal), without more, be delivered 1o the Surviving Corp., in accordapce with this Plan. Each share
of Surviving Corp.’s stock that is issued and outstanding on the Effective Date shall continue as
outstanding shares of Surviving Corp.'s stock.

i tion of Rights of Disa i hareholders, All shares of Surviving
Co?;: stock into which shares of Disappearing J's stock shall have been converted and become
exchangeable for under this Plan shall be deemed to have been paid in full satisfaction of such
cotntverted shares.

4, Fractiona] Shares, Fractional shares of Surviviog Corp.’s stock will not be issved,
Formcr holders of Disappearing Cn%p. stock who would be entitled 10 receive fractional shares of
Surviving Corp.’s stock on the Effective Date shall receive ¢ash in an amount determined to
represent the proportionate book value of the fractional share as of the Effective Date,

5. Effact of M . Onthe Effective Date, the scparate existence of Disappearing Corp.
shal] cease, and Surviving Corp. shall be fully vested in Disappearing Corp.’s rights, privileges,
immunities, powers, end franchises, subject to its resttictions, liabilities, disabilities, and duties, all
as more particularly set forth in §607.1106 of the Act.

6. Supplemental Action, If at any time afier the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instrurnents, and assurances or any
further action is necessary or desirable to oty out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the cass may be, whether past or remaining
in office, shall exscute and deliver, on the request of Surviving Corp., any and all proper
conveyances, egreements, documents, instruments, and assarances and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or ta otherwise
carry out the provisions of this Plan.

7. Filing with the Florida Secretary of Siate and Effective Date. On the Closing, as
provided in the Agreement of Merger of which this Plan 15 a part, Disappearing Corp. and Surviving
Corp. shall cause their respective Presidents (or Vice Presidents) to execute Articles of Merger in
the form attached to this Agreement and on such execution this Plan shall be deemed incorporated
by reference into the Articles of Merger as if fully set forth in such Articles and shall begome an
exhiblt to such Articles of Merger. Thereafter, such Asticles of Mesger shall be delivered for filing
by Surviving Corp. to the Flotida Secretary of State. In accordance with §607.1105(1)(b) of the Act,
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the Articles of Merger shall specify the "Effective Date,” which shall be Jaauary 1, 2008.

8. Amﬁndmfm and Waiver, Any of the terms or conditions of this Plan may be waived
at any time by the one of the Constituent Corporations which is, or the sharehalders of which are,
entitled to the benefit thereof by ection taken by the Board of Directors of such party, or may be
amended or modified in whole or in part af any time before the vote of the sharcholders of the
Constituent Corporations by an agreement in writing executed in the same manner (but not
necessarily by t15 same persons), or at any time thereafter as long as such change is in accordance
with §607.1103 of the Act.

9. ion. At any time before the Effective Date (whether before or after filing of
Articles of Merger), thizs Plan may be terminated and the Merger abandened by raums) consent of

the Boards of Directors of both Constituent Corporations, notwithstanding favorable ection by the
sharsholders of the respective Constituent Corporations.
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