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STATE OF FLORIDA

ARTICLES OF MERGER
by and batween

Net 2 Qesln, L.L.C,, 2 Flarlda limited Hability company
and
Associated Grocers of Florida, Yac, « Florld2 corporation

The follawing Articles of Merper src being submitted in accordance with Secfions
607.1105 and 608.4382, Florids Siamites,

FIRET: The naras, principal address, jurisdiction and entity type of the merging
party iz as follows:

e, S
=2 =
ame 4ty docess Jurisdiction Entlty Type =2 5
' : B = I
Ner2 ﬁca!a, LI.C. Florida Limired Liability Compauy %E o=
7000 NW 32 Avemie Flotida Docurnent me g
Mismi, FL 33147 N¥LOZO00003376 ’ﬂ_ Q=
. 4 e gx e . Ty o
SECOND:  The exect name, proncipal sddress, Juisdiction snd satity type of eha’_%’; c::'
surdving pany is &5 follows: L ;";::;Fn‘ '’
e and Stre d Jurfsdiction Entity Type ,
Associaoed Gmtms of Florida, Tnc. Florida Corporation
7000 NW 32 Averus Florida Document
Minmms, FL 33147 H#144830

: Mamxhcdﬁgxcmmdmaucfﬁ{mmappmzdbymmme
dommhc Iimited Izabﬂ:ty cormpany and corporatios that are perties to the merger in accordance
wifls the gppliceble provisions of Chapterz 607 and 608, Fiorids Statires.

FOURTH: The merger is permitted under the respective laws of sll applieable

jurisdictions and i not probibited by e agreement of the limited lisbility compeny or
corporation that is a party to the merger.

: The merger shall be effective as of the dute the Articles of Merger me filed
with the Florida Department of State.

: The Articles of Merger cormply with and were executed in accordauce
with the lews of fae state of Florids,

BOCEIMIIATI A5 JI0180
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EEVENYH: Sigoaturs(s) for sach party,

NET 2 OCALA LL.C,, a Florida limited
Bability company

By: Associzted Grocers of Floride, Inc., 2
Florida corporation, Sole Member

By: La. @/‘{;V’L..LQ

Aller C. Sutherlacd, BVP

ASSOCIATED GROCERS OF FLORIDA,
INC., 2 Florids corporation

By éjﬁ,&mg

Alan €. Sutherland, EVP
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER. is made and entered inte a5 of the 7
day of April, 2006, by and between NET 2 OCALA L.IL.C,, a Florids limited liability company
{hercinafler sometimes referred to as the “Merged LLC"), and ASSOCIATED GROCERS OF
FLORIDA, INC., a Florida corporation {the “"Surviving Corporation™). The Merged LLC and
the Swrviving Corporation are hersinafier sometimes referred to as the *Constituent Eniifies.”

WITNESSETH:
22
WHEREAS, the partics desire that the Merged LLC mewge into the § 5
Corporation in a manner which sonforms to Sections 607.1 108 and 608,438, Florida Statite

NOW, THEREFORE, in consideration of the mutnel covenanry, agresm <

representations and warranties hereinefter set forth, the partizs hereto agree as follows: G2 y
1. Merger, The Merged LLC shail merge o the Surviving Corpomﬁan
pecordance with the laws of the State of Florida. %ﬁ‘ =
=
2 Effertive Date. The Merger shall be cffective as of the date the A:txciesﬁﬁ “
Merger are filed with the Florida Department of State {the “Effective Date™). L

3. Rights of the Surviving Corporation. Upon the Effective Date: (2) the Merged
LLC and the Surviving Corporation shall become 3 single corporation aod the separaie existence
of the Merged LLC shail cease; (b) the Swviving Corporation shall succeed o and possess all of
the rights, privileges, powers and immunities of the Merged LLC which, together with all of the
assets, properties, business, pateats, trademarks, and goodwill of the Merged LLC, of every type
and description wherever located, real, personal or mixed, whether tapgible or intangible,
including without limitation, all accoums receiveble, banking accounts, cash and securities,
¢lmime and righty under coniracts, and =i books and records relating to the Merged LLC shall
vest in the Surviving Corporation without further act or deed end the title 10 any real property or
other properiy vested by deed or otherwise in the Merged LLC shall not revert or in any way be
impairsd by renson of the Merger; (¢} all rights of creditors and all liens upon any property of the
Congtituent Entities shall be unimpsaired; the Surviving Corporation shall be subject io all ihe
contractual restrietions, disabilities and duties of the Constitnent Enthiies; and all debis, liabilities
and cbligations of the respective Constituent Entities shall thenceforth attach to the Smviving
Corporation and may be enforced sgainst it to the same extent ag jf said debis, Habilities and
obligations bad been incurred ot contracted by it provided, however, that nothing herein is
intended to or shall extend or enjarge any obligation or the lien of any ndenture, agreement or
gther instrument executed or assumed by the Constiment Entities; and () without [imitation of
the foregoing provisions of this Section 3, ali limited lizbility company acts, plams, policies,
contracts, approvals and authorizations of the Constitvent Entities, their membery, Boards of
Direcrars, committees elected or appointed by the Boards of Dmctors officers and agents,

BOC-FSTANZIXIvO NEAE55.010100 : HOBOOO200831 3
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which were valid and offective and which did not have terms cxpressly requiring ferminaton by
viriue of the Merger, chall be taken for =il purposes as the acts, plans, policies, contracts,
approvals and authorizations of the Surviving Corporation as they were with respect to the
Constituent Entities.

4, Ceritlficate of Incorporati Taws, Officers and s of Survivin
Corpgration. Upon the Effective Dafe: () the Articles of Inoozporahnn of the §
Corpomhm shall continue a8 the Asticles of Incorporation of the Swrviviog Corporation g
smended in the manner provided by Iaw; (b)Y the Bylaws of the Smrviving Corpmon
continue a8 the Bylaws of the Sirviving Corporation unti) amonded in the manner provi i
taw; and {c} the offfcers and directors of the Surviving Comporation shall remain the officers d,_
directors of the Surviving Corporation. ;rs o

5. Couversion of Membership Interest %gg

The Merged LLEC has one member:  Associated Grocers of Florids, Ing. At
Effective Time, the membership interest of the sole member of the Merged LLC shall, by virtue
of the Merger and without any action on the part of the Merged LLC or the mamber thereof,
cease o exist, The issued Conomon Stock of the Surviving Corporation shall not be conwverted in
any menner. The shares of Class A Stock, Class B Stock and Class C Stock, all withowt par
value per share of the Surviving Corporation issued #nd ouvistanding immediately prior o the
Bffeetive Time wiil remain issned mnd outstanding from znd after the Bffective Time.

G. Appoiutment of Ageat for Service of Process. The Metged LLC and the
Surviving Corporation appoint NRAI Services, Inc., whose address is 2731 Bxecutive Park
Trive, Suite 4, Weston, Florida, 33331, to accept service of process for any legal sctiom in
Florida against either company, with a copy of such process to be mailed to Berry T. Shcvhn,
Esg., 1111 Kane Concourse, Bay Barbor Isiand, FL. 33154,

=
S

LE 8 W O} ﬂﬂ‘l %0

7. Entire Agreetpent. This Agreement containg the entire agrecment between the
parties with respect to the Merger, and superacdes all prior agreerments, writien or oral, with
respect thereto.

B, Weivers and Amsndments. This Agrosoent may not be amended, modified,
superseded, cancelled, renewed, oxtended or waived sxcept by 1 wrilten instrument signed by the
pasties, or, in the ease of a waiver, by the panty waiving compliance.

5 Governige Lasr. This Agreement shall be governed and construed in accordance
with the Jaws of the Statc of Florida.

10,  Headings. The healings i this Apreement are for reference purposes only and
shall not in any wey affect the meaning or intarpretation of this Agreement.

11.  Scversbility of Provisions. The Imvalidity or vnenfbroesbility of sany term,
phrass, clanes, paragraph, restriction, covenant, agreement or other provision of this Agreement
shall i no way affect the validity or exforcement of any other provizion or ety part thereof.

BOCFEIWOZI00+02\34853.01 0100 HOA000200831 3
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12.  Copnferparis. This Agrecment may be executed in zoy number of counterparts,
sach of which when 50 executed shall constitute @ originsl copy hereof but all of which
togeiher shall be considered but one in the same document.

IN WITNESS WHEREOF, the partics have executed thiz Agresment on the date first

above writhon.

MERGED LIVITED LIABILITY
COMPANY:

NET2 0OCALALL.C,
a Florida limiled Hability company

By:  Assocliated Grocers of Florida, Inc.,
2 Florids corporation, Solc Member

CalvinJ, Mﬁ!g, President

BOC-FS1G0400v0RB4855.010100

SURVIVING CORPORATION:
ASSOCIATED GROCERS OF FLORIDAS,
INC,, aFlorida corporatiot é‘-‘% o
32 =
| a2
=5
ZE o
s
(22 Jper iz
Calvin J. Mller, President f"'ﬁ ®
5% 4
?i'ﬁ

HCE000200831 3

PAGE 18415

Thursday, August 10, 2008 5:15 AM Page: 8 of 8

.a-'-

G



