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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of Stute
May 19, 1598

SUPERLOR UNIFORM GROUFP, INC.
10099 SEMINOLE BLVD
EEMINOLE, FL 33772-2538

SUBJECT: SUPERIQR UNIFORM GROUP, INC.
REP: PO7000046412

¥e Tacaived vour aelesctronlcally transmitted documant. Howaver, the
document has not been filed. PFlease make the followlng corrections apd
refax the complete document, including the electronise filing cover sheet.

The documant 1z illegiblae and not accaptable for imaging. Wa ask Lhat you
type or carefully print the information in the appropriate blocks.

fleasa return your document, along with & copy of this letter, within 60
days or your f£iling will be wonsidered abandoned,

1f you have any questlons concerning the £iling of your document, please
call {850} 487-6308.

Taresa Brown FAX Aud. #: HS80DOOOS3NO
Corporate Specialist Lattar Numbex: 733A0L0Z2779&

s WO Ly 500400 40 NOIR N
22 :2ikd 61 IYHBE
Division of Corporutions - P.O, %G:%{g %%'2: i')ﬂ‘:%lghaasee, Florids 32314
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ARTICLES OF MERGER
Merger Shee

MERGING:

SUPERIOR SURGICAL MFG CO., INC., a New York corporation, 823515

INTO

SUPERIOR UNIFORM GROUP, INC., a Florida corporation, P97000046412

File date: May 19, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER SEORETs o . 47

SUPERIOR SURGICAL MFG. COW INC.  CAHASSEE ¢ (RTE

& New York corporation A

INTO
SUPERIOR UNIFORM GROLP, INC.
8 Florida corporation

Purssant o Florida Stattfes Section £07.1101 entitled "Mergas"
cotporations adopt the following Articles of Merger: erRer’y the undersigned

FIRST: The Agrsement and Plan of Merger ("Plan of Margar" by
A was adopred by the Beard of Directars and the sharsholders of Sﬁpﬁr)imi:fﬁf‘;.ﬁ“l;?t
8 Ncw_’fnrk sarporatisn (the "Merged Carporation”) as of Pebruary 6, 1998 and May 8 3993"
mspectively. The Plan of Merger was adapted by the Board of Disaciors of Supatiar Unifirm,
Graug, Inc., & Florids corporarion (the "Surviving Corporation™), as of Februsey 6, 1998. Tha
shareholders of the Surviving Corpatation were not required 1o approve the Plan of Marger. '

SECOND:  The Effactive Date and Time of thess Articles of M
thase Aniclex of Me ! il srger shall he the date
Chagter 607, rger are filed with the State of Florida in secosdance with Florida Statntes

IN WITNESS WHEREOF, the andorsi
s \__day ef May, 1998, e andorsignad have executed these Articles of Merger

MERCED CORFORATION:
SUPERIOR SURGICAL MFG. CO., INC.

By:
Ime:z?ﬁ'r?ﬂ'-h M IRENSTORK
Tide: CHpirman v ED

SURVIVING CORPORATION:
SUPERIOR UNIFORM GROLIP, ING,

B?M
e G ERAGLE 17, BEASTpeR

Title: CHRIRM AL CED

Julio Esquivel FL Bar Member 940380
Shoemaker Loop & Kendrick

101 East Kennedy Boulevard, Suite 2800 .
Tampa FL 33602 _
813-227-2325
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AGREEMENT AND PLAN OF MERGER

Agreerent and Plan of Merger (this "Flan of Merger") made as of the | th day of May,
1998, by end betwesn Superior Surgleal Mff. Co., Inc., 8 Naw York corporation (f'Supericr N?w
York™. and Superior Uniform Group, lac.. a Florida corporation ("Superior Floriday {Superior
wew Yotk and Supeelor Floride being somefimes collaclively referred to as the "Constituent

Corporations’).

WITNESSETH:

WHEREAS, Superior New Yerk has suthor{zed capital stock consisting of fifty million
(50,000,000) shares of common stock, par value $1,00 per shara ("™NY Common Stock"), of whies
7,890,752 shares were issued and owstanding as of May 1, 1998 and none of which are heid as
treasury shares, and three hundrad thousand (300,000) shares of preferred siack. 51,00 pér share, of
whieh none are issued and outstanding; and

WHEREAS, Superior Flerids has authorized capital stock consisting of fity million
{50,000,000) shares of cammaon stock, par vahue $.001 per share ("Florida Common Stack"), of
whioh one hundred {100) shates are issued and outstanding, and thres hundred thousond (300,000
shares of praferred stock, $.001 per share, of which none ara issued and outstanding; and

WHEREAS, the Board of Directors of each of the Constituent Corporations deems il
advisable snd tc the advantage and welfare of their rezpective Constiryent Corporaticns und
sharehalders that Superior New York merge with and ime Supetior Florida, with Superior Florida
being the surviving corporation {ine *Surviving Corporation™), pursuant 1o the provisions of Section
30% of the Business Corporation Law of the State of New Yotk (the "NYBCL") and Section
607.1104 of the Florlda Business Corporation Act (the "EBCA")

NOW, THEREFORE, in consideration of the mulwal agrazments, amd subjact to the
cansents and approvata, contained in this Plan of Merger, the Constituent Corporations hareby agres
es follows:

1. Merger. At the Effective Time, a8 hereinatter defised. Superior NMew York will be and it
hereby is merped with and into Superior Florida (the "Merger"), This Plan of Merger constitutes
a plan of merger pursuani 1o Section 507 of the NYBCL and Section £07.1104 of the FRCA, 1o
he carried out in the manner, on the terms and subject to the conditions hevein set forth.

5 Effective Time, This Plan af Merger will become effective immediately upon the later filing
of this Agreement and Plan of Merger with the Scoretary of State of New York in accordance
with the NYBCL and the fling of the articles of merpar with the Seorstary of State of Florida
(the “Articles of Merger”), Such date and time is herein referyed 1o as the *Effsctive Time."

Julic Esquivel FL Bar Member 940380

Shoemaker Loop & Kendrick

101 East Kennedy Boulevard, Suite 2800

Tampa FL 33602

813-227-2325 T T
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_ Sarviving Corporation. Avthe Effective Time, the separaie eximense of Superior New York

will cease, and Suparior Florida, as the sueviving eorporation of the Merger, will gontinue o
exist under end be governad by the laws of the State of Florida. The name of the Surviving
Corporarion will be Superior Unifarm Group, Inc.

. Rights and Liabilitios of Superior Florida. At and after tha Effective Time, as mere toily

sat forth in Ssetion §07.1106 of the FBCA and Section 907 of the NYBCL, the Surviving
Corporation will succeed o and possess, withont further act or deed, all of the ¢state, rights,
priviloges, powers, and franchisea, hoth publie and private, and all of the property, real, personal
and mixed, of the Constituent Corporations; all debs dug sither of the Consiituant Carporations
will b vested in the Surviving Corporation; ail claims, demands, property, rights, privileges,
powers and {ranchises and every other intercst of either of the Constituent Cerporations will be
the property of the Surviving Corporation; tze title to wny rea) property of either of ihe
Constisuent Corporstions will not reveat ar be in any way impaired by Teason of the Merger, but
will be vested in the Surviving Corporation; all rights of craditors and all liens upon any
property of either of the Consrituent Corporations will be preserved aairnpaired, limited in Jien
to the property affected by such lien at the Effective Time; and all debts, liabilities and dwties of
the Canstituent Corporations will thenceforth atiach 10 the Surviving Corporation and may be
enforced againat it to the same extent 83 if such debts, liabilities and duties had been imeurrad or
contracted by the Surviving Corporation.

. Articles of Incorpaoration. The amicles of incorporation of Superior Florida, as existing al

the Effective Time, shali be the articles of incerporation of the Surviving Carporation unil
alterzd, amended or repealed as provided thorsin or as provided by law.

. Bylaws. The Bylaws of Superier Florida, 03 existing at the Effective Time, will ¢conkinue lo

farce as the Bylaws of the Surviving Corporation until altered, amended or repealed as provided
therein or as pravided by law.

. Directors agd Officers. The directors and officers of Superios New York immediately prior 10

the Merper will ba the directors and officers of the Surviving Corporation. to hold office until
{heir respective sugeessars have been elested and shall gualify, o as otherwise provided in the
Bylaws of the Surviving Corporation.

. Retirement of Outstanding Florida Common Stack, At the Effactive Timae, each of the 100

shares of Florida Common Stock presently issued and outstanding shall be retired, snd no shirog
of Flerida Common Stock or ather securities of Supetior Florida shall pe issyed in respect
therzall

. Conversion of Outstanding NY Common Stock. At the Effective Time, cach outstanding

shars of NY Common Stock, and all rights in respact thereof, shail by operatfon of law and
without further action on the part of the formier holders, automatically be converted into and
become the tipht to receive one (1) share of Florida Common Stack, validly issued, fully paid
and non-aasessable, and each cemificate representing shares of NY Common Stack chall for gll

e
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pirposes ba deerned to evidence the ownership of the same numsber of shares of Florida
Common Stoci as are set forth in the certificats, After the Effective Date, ¢ach holder of an
outstanding cerificate ropresenting shares of NY Conunoa Stock pay, at auch shareholdas’s
option, sumender the same to Superior Florlda’s vegistrar and wansfer agant for cancellaiion, and
each such holder shall be entitled 10 receive in cxchange therefor & cartificats evidenoing the
gwnership of the same pumber of shares of Florda Comimon Stock ae are represented by
Superior New Yotk's certificate surrendered to Superior Florida’s registrar and transfer sgent.

10. Stock Optlons, Warrant and Convurilble Debt. Ai the Gffective Time, each siock
option, stoek wiwralt, cenvertible debt instrument and othier rigit 10 subseribe for or purchase
chares of NY Cotnman Stock shall be gonverted inte a stock aption, stock warrant, conveble
{nstrument or other right fo subscribe for or purchase the same aumber of shares of Florida
Commen Stock and each certificate, agresment. nate or other docuient representing such stock
aption, stock warraat, converthle debt instrument or other righn to subscribe for or purchase
shares of NY Common Stock shall for all purposes be deemed ta evidence the ownership of a
stock option, stock wartant, convertible debt instrument or other right to subscribe for or
purchase shares af Florida Common Stock.

11. Canditions to Consummation of the Merger. Consurunation of the Merger is subject o the
satisfaction priat to the Effective Time of the following coaditions: {a) this Plan of Merger shall
have heen adopted and approved by the affirmative vote of the holders of two-thirds of the
shares of NY Caomumon Stock cutstanding of the Tecord dme fixed for dstermining the
shareholders of Superior New Yark entitled to vots themsom; (b) Superior New York and
Superior Florida shall have roceived a1l conscxts, orders end approvaly and sasigfaction of all
other requirements preseribed by law thet are necessary for the consummation of the Merger,
and () the Ameriean Stack Bxchanpe shal! have authorized the Tisting, upon the filing of a
Substitution Listing Application, of the shates of Florida Common Stock fo be issued and
delivered in connection with the Mergey and such authorization shall be in full force and cffect
on guch date,

12, Approval by Shareholders of Superior Florida, Section 607,1104 of the FBCA doe#s n
require approval of the Merger by the shareholdar(s) of Superior Florida.

13, Termination.  This Plan of Merger may be serminated and the Mzrger abandoned for any
raason whatsoever, by mmtusl consent of the Boards of Directors of the Consiituent
Corposations, at any time priot 1o the Effective Time, norwithstanding adoptian and approvel of
1his Plan of Mezger by ihe shaceholders of the Constituent Corporations.

14, Amendment, This Plan of Merger may be amended at any lime prior to the Effective Time
by mutual consent of the Bomrds of Dirsciors of the Constituent ‘Corporations; provided,
howeyer, that ro such amsndment shall adversely affect the riphts of e shareholders of
superior New York or Superior Flarlda subsequent to the adoption and approval of this Plag of
Merper by the shaceholders of Superior New York or Superior Florida, as the casa mny be.
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15. Inapection of Plan of Merger. Excouted copies of this Plan of Merger will be on file ar the
principal offices of Superior Florida at 10099 Seminole Boulevard, Seminole, FL 33775, A copy
of the Plan of Merger shall be furnished by Superior Florida, on request and witliout cost, to any
shareholder of either Superior New York o Superior Florida,

16. Remedies. Any rights and remedics belonging 10 Superior New York or Superior Florida and
arising in connecdon with the actions contemplated by this Plan of Merger shall be puriued
sololy against Superlor New York or Superior Flotide, and not against thair mespective offleers,
directors or employees. In the event that any officer, diractor or employee of Superior New York
or Superior Florida becomes involved In any capacity in sy action, proceeding or investigation
in connecticn with the Merger or this Plan of Merger, Superior New York and/or Superior
Florida shall advanee to such person(s) all reasonable Ingal and other experisss Incused in
connaction therewith and shell also indemnify such persan(s) against any losges, claims,
damages or Nabilities to which such petson(s) may become subject in conuection with the
Bl:crgex o this Plan of Marger, exoapt to the extent that such indemuification is prohibited by

W,

IN WITNESS WHEREQF, the foregoing Plan of Merger, which was duly adopred by the
Board of Dlrectors of each of the Conatituent Carporations, hias been executed by the chelman of
tha board and sacretary of cach of the Constituent Corporations on and as of the date first set forth
above,

SUPERIOR SURGICAL MFG,, CO., INC,
A New Yerk Corporation

By:_. _. I B
éaéd M. Benstock, Chairman of the Board

7Emrol Pepler, Avfstant Secrstary

SUPERIOR UNIFORM GROUP, INC,,
2 Florids Corporation

B

y: :
_~ Gerald M, Benistock, Chainnan of the Board

SN

“Ero} Pegler, Asfighant Secretasy

B
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