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ARTICLES OF MERGER HASSEE £} ngﬂ
oF ..~
VITALITY FOODSERVICE CANADA, INC.
(2 Pelaware corporation)
WITH AND INTO
VITALITY FOODSERVICE, INC.
(= Florida corporaiion)

Pursuant to Scetions 607.1104 and 607.1105
of the Floxida Business Corporation Act

: Pursuant to Sections 6077104 and 607.1105 of the Florids Business Corporation Act (the
“EECA™. these Articles of Merger provide as follows:

ARTICLE X

State of Incorporation; Surviving Corporation

The name and state of incorperation of each of the constituent corporations of the mierger

is a3 follows:
Nane State of Incorporation
Vitality Foodservice, Inc. : Flotida
Vitality Foodserviee Canada, Inc, Delaware

Vitality Foodservice, Inc., a Florida corporation, shall be the surviving corporation.

Vitality Foodservice, Ine. owng oyie hundred percent (100%) of the outstanding capital
stock of Vitality Foodservice Canada, Inc

ARTICLE II
Play of Mereer

/
The Apreement and Plan of Merger is attached hereto as Exhibit A.

ARYICLE 131
Approvalof the Plan

, The Board of Directors of Vitajity Foodservice, Inc. reviewed, considersd, and pursuapt
to unanimous action by written consent in accordance with Sestion 607.0821 of the FBCA duly

- _edopted the Agreement and Plan of Merger (the “Agreement and Plan of Merger”), dated

September 24, 2003, by and between Vitality Foodservice, Inc., 2 Florida corporation, and
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Yitality Foedservice Canada, Inc., 2 Delaware corporation and shateholder approval by the
shayeholders of Vitality Foodservioe, Ine. was not required.

The Board of Directors of Vltahty Foodservice Canada, Iur, reviewed, considered, and
pursuant to unanimous action by written consent in accordance with Section 141 of the Delaware
General Corporation Law (DGCL™) duly adopted the Agreement and Plan of Merger, as of
September 24, 2003, and deemed the Agreement and Plan of Merger advisable.

ARTICLE IV
Effective Time

| Thess Articles of Merger shall become effective on Septemaber 24, 2003 at 12:01 am,
, Eastern Daylight Time.

IN WITNESS WHEREOF, the undersigned Premde.nt of the constituent corpornti
have caused these Articles of Merger to be executed this 24™ day of September, 2003.

VITALITY FODDSERVICE, INC.,

! Titlt' Vice President, Geneml Counsel
and Secrelary

VITALITY FOODSERVICE CANADA,

Title: Viee President

*a
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AGR]?EMENT AND PLAN OF MERGER

THIS AGREENMENT is dated as of September 24, 2003 {this “Agreemeni™), by and
between VITALITY FOCUDSERVICE CANADA, INC., a Delawsrs corporation (the
“Merging Carporation’), end VITALITY FOODSERVICE, INC., a Florida corporation (the

“Sorviving Comporation™). The Merging Corporation and the Surviving Corporation are
sometimes collectively referred to herein us the “Coygtitignt Corporationg™.

The Merging Corporation and the Surviving Corporation desire to effect & merger (the
‘Merger”) of the Merging Corporation with and inte the Surviving Corporation as provided in
this Agreernent. The Surviving Corporstion owps one hundred percent (100%) of the

. ‘ontstanding commion stock of the Merging Corporation. The boards of directors of the
Constituent Corporaitions have spproved the Merger. This Apreement sets forth a plan of merger
pursnant to the provisions of the Florida Business Corporation Act ("FBCA™ and an agreement
of merger pursuant to the provisions of the Delawars Genera] Corporation Law (*DGCL™).

' NOW, THEREFORE, in consideration of the premises and of the mutual covenants,
agreernents and conditions set farth herein, the parties hereto do hereby agrres as follows:

© Seetion 1. TERMS AND CONDITTONS OF MERGER AND Momz OF CARRYING
MERGER mT0 EFFECT.

!

- (a) At the Effective Time (as defined in Section 5 of this Agreement) of tis Merger,
the Merging Corporation shall merge into the Surviving Corporation.

(b)  Pursuani to the Merger, the articles of incoatporation snd bylaws of the Surviving
Corporation in effect immediately prior to the Effective Time shall be the artivles of
ingorperation and bylaws, respestively, of the Swviving Carporation until otherwise amended or
repealed in accordanee with agplicable law.

! (<} Pursuant to the Merger, the persons serving as direciors of the Surviving
Covporation immmediately prior to the Effective Time shall be the directors of the Surviving
Corporation and will hold office from the Effective Time until their respective sicoessors are
culy elected or appeinted and qualify in the manner provided in the anticles of incorporation and
bylaws of the Surviving Corporation, or as otherwise provided by law.

@) . Pursuant to the Merger, the persons serving as offierrs of the Surviving
Corporation inmmediatzly ptior o the Effective Time shall be the officers of the Surviving
Corporation and will hold office from the Effective Time until their respective successors are
dnly elected or appointed and qualify in the manner provided in the articles of incorporation and
bylaws of the Suiviving Corporation, or 25 otherwise provided by Jaw.

. (¢) At and afler the Effective Titme, the separate corporate existence of the Merging
Corporaﬁon shall ceaga,

l.

i All assets and property (including, withount limitation, real, personal and mixed,
tinglhle and jntangible, chooses i action, nghts and credits) then ovmed by the Mergmg
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Carporation, ar which would inure to the benefit of the Merging Corporation, shall immediately,
by operation of law and withont any conveyeuce, tensfer or futher sctivm, become the assets
and property of the Surviving Corporation. The Sutviving Corporation shall be deemed to be 2
continuation of the entity of the Merging Corporation, and shall suscesd to the righis and
obligations of the Merging Corporation, and to the duties and liabilities connected therewith.

(g) Al rights of creditors and all liens upon the property of either of the Merging
‘Cosporation shall be preserved unimpaired by the Merger, aud all debis, liabilites, obligations
land dutics, of the Merging Corporation shall, at the Effective Time, became the responsibility
and 1iability of the Surviving Corporation, snd may be enforced agaiust it to the same cxtent ay if
such debts, [abilitie, obligatioms and duties had been incurred or contracted by if. All corporate
acts, plang, policies, arrangements, approvals and anthorizations of the Mexging Corporation, its
sharsholders, board of directors, officers and agents, which were valid and effective immedjately
'priot to the Effcctive Time, shall bs teken for all puposes 28 the acts, plans, policies,
arangemcnts, spprovels and avthorizations of the Surviving Corpotation and shall be as
effcctive and binding thereon 85 the same were with respect to the Merging Cotporation.

Section 2.  CANCELLATION OF SHARES OF THE MERGING CORPORATION;
CONSIDERATION FOR MERGER.

. {a)  Each share of capital stock of the Merging Cotporation which shall be issued and
outsteanding at the Bffective Tioe, including shares held in the. treasury, shall cesge to be
outstanding zs of the Effective Time.

{b} At the Effective Time, cach share of capital stock of the Surviving Corporation
which shall be issued and outstanding immediately prior to the Bifective Time shall remain
outstanding,.

‘ Section 3.  Conmrtons. Effectvation of the Mezger and the other (ransactions herein
arovided is conditioned on the receipt of all consents, orders and approvals and satisfhetion of all
other requirements preser{bed by law which are necessary for the consurnmation of the Merger.

= Section 4. FILING; EFFECTIVE TIME.

If a1l of the conditions to the Merger sat forth in Section 4 of this Agresment shall have
been folfilled in accordance herswith and this Agreement shall not have been terminated as
providedl in Section 6 of this Agresment, the Surviving Corporation and the Merging Corporation
ghall canse articles of merger (“Articles pf Merger™) and a certifivatc of merger (“Certificate of
Merzer"} meeting the requirements of the FBCA and the DQUL, respectively, to be properly
executed and filed with the Secrotary of State of the State of Florida and the Secretary of State of
the State of Delaware. The Mexger shall bscome effective on: (1) September 24, 2003 at
12:01 2. Bastern. Daylight Time or (i) such ofher date and time as may be agresd upon in
writing by the Surviving Cowmoration and the Merging Corporation and specified in the
Certificate of Merger and the Artcles of Merger (the “Effective Time”). In fo cvent shall the
Effective Time be a date later than that permofttsd by the FBCA of the DGTL.,

Audit No. HO3000284213 3
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Section 5,  FURTHER ASSURANCES,

Prior to the Effective Time, each of the Constituent Corporations shall take all
such actions as shall be necessary or appropriate in order fo effectuate the Merger. In case af any
tirne after the Effective Time the Surviving Corporation shell determtine that snmy further
conveyance, assigmment or ofher documents or any further astion is necessary ot ‘desirable fo
vest in or confirm to the Surviving Corporatton full title to all the properties, assets, rights,
_privileges and franchises of the Merging Corporation, the officers and divectors of the Surviving
Corporation, in the name and on behalf of each of the Constituemt Corpmtmns, shall be
authorized to execute and deliver all such instnuments and fake all such action in the name aod
on behalf of each of the Constituent Corporations 4z may be necessary or desirable in order to
vest in and confirm to the Strviving Corporation title o and possession of all such properties,
gssets, rights, privileges aud franchises, and otherwise to camy out the purposes of this

Agreement.

Section 6. TERMINATION AND AMENDMENT.

(8) At my time prior to the Bffeotive Time, this Agreement may be terminated by the
mufual consent of the boards of directors of the Constituent Corporations, whether before or afier
the approval of this Agreement by the shareholders of either or both of the Constitnent
Corporations. In the event this Agreement i3 so terminated, it skall bs of no firther force or
effect apd thers shall be no Hahility by reason of this Agreement or its teymiination on the pazt of
either of the Constituent Corporations or of thelr respective dnectors, ofﬁom cmployees,
agents, schareholders or incnrpnramrs.

(b)  This Agreement represenis the entire agresment between the parties hereto with
respect to the subjeot matiter hercof and may be amended only by a writing executed by both
parties. The Comstituent Clorportions may, by written agreement between them, amend, modify
or supplement this Agreement at any time prior to the Effective Timie, provided that no
amendment shall be made after the approval of this Agreement by the shareholders of eitfier or
both of the Constituent Corporations which changes the terms of this Agreement fn a way which
is ma.tmally adverss to the shareholders of the Congtitusnt Coxporations unless such amendmert
is dpproved by such shareholders.

Section V. CONSTRUCTION OF TERMS.

N provisions and any variations thereof used herein shall be decmed to refer io the
mascuhna, feminine, neuter, singular, or plural as the identity of such person or persons shall
tequire.

Section 8.  GOVERNING LAW.
This Agresment shall ba governed by the laws of the State of Florida.
Sceﬁou 9, COUNTERPARTS.

This Agreement may be executed in any number of counterparts, each of which shall be
an original, but all such counterperts shall together constitutz but one and the same instrument.

z.Fsudit No. HM03000284213 3 -
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Each of the Constituent Corporations has cansed thiz Agrecment to bz duly exectited on
its behalf by its officers theretints daly aufhorized, as of the date first abc:vs writtets.

VITALITY FOODSERWCE CANADA,
IN a Delaware con

VITALITY FOODSERVICE, INC,,
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