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HARTZ & LGMPANY, INC.

o
™ . | OF > O
_i/30/58 AT 11:08 A.M." HARTZ-OAKLOOM CLOTHES, INC. : S r
AND 5 5 &
HARTZ & COMPANY, INC. 3 =
- o
—

Jul 10 '00 9:35 _P.03

PEWD g OO
| ARTICLES OF MERGER _// /30 ff:-c S é_/d? n.

-

THESE ARTICLES OF MERGER, dated as of the 29™ day of November, 1998, qzursuant to
Section 3-109 of the Cosporations and Associations Article of the Annotated Code of Maryland, as
amended (hereinafter referred to as the "Code™), are entered into by and between HARTZ-
OAKLOOM CLOTHES, INC., a Maryland corporation (herein "HARTZ-OAKLOOM"), and
HARTZ & COMPANY, INC,, a Maryland corporation (herein the "CORPORATION"), which are
beremaﬂer collectively referred to as the "Constituent Ennt:es 8 3 3 5 8 O 9 A

I-'IRST Each of the Constituent Entmcs has agreed to merge, and the terms and conditions
of the merger and the manner of caiTying the same into effect are and shall be as set forth herein. -

SECOND: The CORPORATION, a corporation 'orgamzbd under the Jaws of the Staie of

Maryland, shall be the successor in the mcrgcr and shall continue operating under the pame of -

HARTZ & COMPANY, INC.

THIRD: The CORPORATION has its pnnc":pa.l office in the State of Maryland in Frederick

. County, Maryland,  HARTZ-OAKLOOM bkas its principal office in the State of Maryland in
- Frederick County, Maryland Neither of the Constituent Entities has any interest in real property

Jocated in the State of Mary]and.

FOURTH: The terms and. condmons of the transaction set forv.h in these Articles of Mcrger
were advised, authorized, and approved by the CORPORATION and HARTZ-OAKLOOM in the
manner and by the vote required by: (a) for the CORPORATION, the By-Laws of the
CORPORATION and the laws of the State of Maryland; and (b) for HARTZ-OAKLOOM, the By-
Laws of HARTZ-OAKLOOM and the laws of the State of Maryland. By unanimous written
consent dated November 29, 1998, the proposed merger and these Articles of Merger were
approved by all of the shareholders and directors of the CORPORATION, as required by the Jaws
of the State of Maryland By unanimous written consent dated November 29, 1998, the proposed
merger and these Articles of Merger were approved by all of the shareholders and directors of
HARTZ-OAKLOOM, as required by the laws of the State of Maryland.

FIFTH: The Articles of Amendment and Restatement, AMENDING AND RESTATING
THE CHARTER of the CORPORATION, shall not be amended, and shall remain in full force and
effect as the Amcles of Amendmcnt and Restalemem of the CORPORATION.

. SIXTH: HARTZ- OAK_LOOM has one cIass of shares, being common stock without par
va]ue of which 5,000 shares are authorized, and 100 shares are issued and outstanding. The sole
shareholder of HARTZ-OAJQLOOM is the CORPORATION.

SEVENTH: The CORPORATION has two classes of shares. One class of stock is no par

. value Class A common stock; voting, of which currently 10,000 shares are authorized and of which

2,000 sharcs are 1ssucd and oulsmndmg The oLher class of stock is no pa.r value Class B comumon

. S

)
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stock, non-voting, of which 40, 000 shares are authorized, and of which 1,000 shares are issued and
outstanding.

EIGHTH: The mamner and basis of converting or exchanging the issued stock of each
of the Constituent Entities into different stock or other consideration and the treatment of any issued
stock of the Constituent Entities not to be so convcrted or exchanged on the Effective Date (as
heremaﬂ:r defined) shall be as follows: ,

(a) Bacb share of HARTZ-OAKLOOM Common Stock’ which remains
unissued on the Effective Date of this merger shall be cancelled.

M) Al gf the HARTZ-OAKLOOM Common Stock, which is issued and
outstanding on the Effective Date, shall be, without consideration, surrendered and
cancelled. Such surrendered and cancelled Common Stock shall not be converted to
or exchanged for Common Stock of the CORPORATION.

(¢)  Each share of CORPOR.ATION‘s Common Stock which is issued and

~ outstanding on the Effective Date shall remain issued and outstanding as one (1)
share of CORPORATION'S Common Stock. No shares of the CORPORATION’s
Common Stock shall be 1ssued, convertcd or exchanged as a result of this merger
trapsaction. j

. (d) After the merger trausaction described above shall have become effective,
exupt as otherwise provided by the Code with respect to dissenting stockholders,
- the sole holder (i.e. the CORPORATION) of the outstanding certificate theretofore
. .representing HARTZ-OAKLOOM Common. Stock shall surrender the same to the
CORPORATION and such certificate shall be cancelled.

If the bolder of the outstanding certificate representing HARTZ-OAKLOOM
Common Stock shall deliver to the CORPORATION such affidavits, indemnity
agreements or surety bonds: as CORPORATION shall reasonably require in
conformity with its customary procedure with respect to Jost stock certificates of the
CORPORATION, the CORPORATION shall treat such delivery as surrender of any
Jost or misplaced or destroyed certificate or certificates representing HARTZ-
OAKLOOM Common Stock. . |

NINTH: Uponthe Eﬂ'ectzve Date (as herema.ﬁer defiped):

(@ ~ The assets and liabilities of HARTZvOAKLOOM shall be waken up
on the books of the CORPORATION at the amount at which they shall at that ume
be carried on the books of HARTZ-OAKLOOM, subject 1o such adjustments, if any,
as may be necessary to conform to the CORPORATION's accounting procedures,
and

: ) Al of the 7 ghts ‘privileges, imununities, powers, purposes, and
franchises of HARTZ-OAKILOOM and. all property, real, personal and mixed, and
all debts duc to HARTZ—OAKLOOM on w}ucbevcr account shall be vested in the

2
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CORPORATION, and all property rights, privileges, imupunites, powers, purposes
and franchises, and all and every other interest shall be thereafier as effectually the
property of the CORPORATION as they were of HARTZ-OAKLOOM, and all
debts, Labilities, obligations and duties of HARTZ-OAKLOOM shal] thenceforth
. attach to the CORPORATION and may be enforced against it to the same extent as
if said debrts, Liabilities, obligations and dutics had been incurred or contractcd by it

. The Constituent Entities, by mutual conseit of their rcspecnvc stockholders,
as required by their respective Charters and By-Laws and by the Jaws of Maryland,
may amend, modify and supplement these Articles of Merger in such manner as
may be agreed upon by them in writing at apy time before or after approval or
adoption thereof by the stockbolders of any of the Constituent Entties or all of them;
provided, however, that no such amendment, wodification or supplement shall affect
the rights of the stockholders of any of the Constituent Entities in a manner which is
materially adverse to such stockholders in the judgment of their respective

- stockholders. ,

TENTH: The Mergu provided for by these Articles of Merger shall become effective on
the date (the “Effective Datc™) that these Articles of Merger, having been duly executed by the
proper officer of HARTZ-OAKLOOM and duly exccuted by the proper officer of the
CORPORATION are accepted for record by the State of Maryland, Departient of Assessments and
Tmuom

' 'IN'WITNESS WHEREOF HARTZ-OAKLOOM has caused these Articles: of Mcrga 10be
signed in its corporate name tlns 30% day ofNovembcr 1998,

ATTEST: S | BY: HARTZ-OAKLOOM CLOTHES, INC.

. QO ¢AW (SEAL)

Ben}am.m f Gl]kfcrt, sident

oward M, Goldstein, Secretary

IN WITNESS WHEREOF the CORPORATION has caused these Articles of Merger to be
signed in its corporate name this 30" day of November, 1998.

ATTEST: | BY: HARTZ & COMPANY, INC.

1/0 //u/ (sa;.u |

an'n}/.l G}?ben, esident

Howard M. Goldstein; Secretary Be
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RECORDED: 11/22/2000
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: THE UNDERSIGNED, President of HARTZ-OAXLOOM CLOTHES, INC., who executed
on behalf of said corporation the foregoing Articles of Merger, of which this certificate is made a
part, hereby acknowledges, in the name and on behalf of said corporation, the foregoing Articles of
Merger, 10 be the corporate act of said corporation and further certifies that, to the best of his
knowledge, information and- belief, the martters and facts set forth therein with respect to the
approval thereof are true in all material respects, under the penalties of perjury.

| Q lM __ (SEAL)

Bcnj ] Guyen / /]

THE UNDERSIGNED Presrdcnt of HARTZ & COMPANY, INC,, who executed on
behalf of said corporabon the foregoing Articles of Merger, of which this certificate is made a part,
hereby acknowledges, in the name and on behalf of said corporation, the foregoing Articles of
Merger, 1o be the corporate act of said corporation and furtber certfies that, 10 the best of s
knowledge, information and belief, the manters and facts set forth therein with respect to the
approval tbereof are true in all material respects, underhe penalties of perjury.

() é«( _(SEAD)

kst
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