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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: Cal-Maine Foods, Inc.
Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Robert L. Hoiladay, Jr., Esq.

Contact Person

YoungWilliams P.A.
Firm/Company

P. O. Box 23059
Address

Jackson, MS 39225-3059

City, State and Zip Code
rob.holladay@youngwilliams.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Robert L. Holladay, Jr., Esq. at( 601 948-6100
Name of Contact Person Area Code and Daytime Telephone Number
o0

Certified copy (optional) $30.00 ¥ 14 Cectified Copies j}fj@ .

. 22
STREET ADDRESS: MAILING ADDRESS: ﬁ' "’6 F
Registration Secticn Registration Section - I.OQ“[Q
Division of Corporations Division of Corporations (_4“(’
Clifton Building P. O. Box 6327
.2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301
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Certificate of Merger . (‘; ‘(
For ”ﬁf’,/ , <

Florida Limited Liability Company , af;(-'j\'% 4%’
T,

The following Certificate of Merger is submitted to merge the following Florida Limited i
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
Hillandale, LLC Florida LLC  LoS=TRI0T
Zephyr Egg, LLC Florida lLC 10 & (4"-‘5‘47
Tampa Farms, LLC Florida LLC Lo s — 05734

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

as follows:
Name Jurisdiction Form/Entity Type
Cal-Maine Foods, Inc. Delaware Corporation

ToH- Rea

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
Jjurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of ftling, the effective date of the merger, which cannot be
prior lo nor more than 90 days after the date this document is filed by the Florida
Department of State:

August 1, 2009

Florida, the survivor’s principal office address in its home state, country or jurisdiction is ~ " >
as follows: ok

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under s5.608.4351-608.43595, F.S.

EIGHTH: Ifthe surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, F.S,, are as follows:

Street address:

Mailing address:
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b.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of each [imited liability company that merged into such
entity, including any appraisal rights of its members under ss5.608.4351-608.43595,

Florida Statutes.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

Cal-Maine Foods, Inc. Z 7

Hillandale, LLC ‘Q/'
Zephyr Egg, LLC n@/

Tampa Farms, LLC

Corporations:

Signature(s):

Typed or Printed

Name of Individual:

|
. LA o)

bl‘v

//f__ ,b,.. o
@" P 4 .._
4

Chairman, Vice Chairman, President or Officer

A S)

dams,

(If no directors selected, signature of incorporator.)

General partnerships:
Florida Limited Partnerships:

Non-Florida Limited Partnerships:  Signature of a general partner

Limited Liability Companies:

Fees: For each Limited Liability Company:
For each Corporation:
For each Limited Partnership:
For each General Partnership:
For each Other Business Entity:

Certified Copy (optional}: (w{ cop]e.s)

Jofé

$25.00
$35.00
$52.50
$25.00
$25.00

$30.00 X

14

Signature of a general partner or authorized person
Signatures of all generat partners

Signature of a member or authorized represenlatwe

/
(Be) ~,1.',
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
Hillandale, LLC Florida LLC
Zephyr . [ LL
phyr Egg, LLC Fiorida C % A
")-’/L'j."\ <z, P
Tampa Farms, LLC Florida LLC e <’
A )
e A
e,
e
T8 e
SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are 'Cg;’t;j‘; «
as follows: t o

Name Jurisdiction Form/Entity Type

Cal-Maine Foods, Inc. Delaware Corporation

THIRD: The terms and conditions of the merger are as follows:

See Agreement and Plan of Merger attached hereto.

(Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other

securities of each merged party into the interests, shares, obligations or others securities 439 A
of the survivor, in whole or in part, into cash or other property is as follows: 4,‘-,-, < ez, -
<. @
N/A Ve 2 (<(\
7 .“",\
e g O
EREN 4/
oz
P .
i o
G

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acquire the interests, shares, obligations
or other securities of each merged party into rights to acquire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

N/A

(Attach additional sheet if necessary)

Sofé



FIFTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows:

See Attached.

(Attach additional sheet if necessary) [

SIXTH: Other provisions, if any, relating to the merger are as follows:

N/A

(Attach additional sheet if necessary)

6ofé6



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement”) is entered into this the &_‘f_fﬁay of
July, 2009, by and between Cal-Maine Foods, Inc., a Delaware Corporation (“Parent”) and
Hillandale, LLC, Zephyr Egg, LLC, and Tampa Farms, LLC, all Florida limited liability
companies (the “Subsidiaries™) (hereafter, Parent and the Subsidiaries may be jointly referred to as

the “Companies”).

"F,:J = u}
WHEREAS, Parent and the Subsidiaries agree that it is in their best interests to ;nerge th%’
Subsidiaries with and into Parent; T
By}
NOW, THEREFORE, the Companies hereby agree as follows: Vz/; ;,

1. Merger and Surviving Entity. The Subsidiaries shall be merged (the “Merger”) with
and into Parent in accordance with the provisions of this Agreement and the laws of the State of
Florida and the State of Delaware, as applicable. Upon the effective time of the Merger (the
“Effective Time™), the separate existence of the Subsidiaries shall cease and Parent shall be the
surviving corporation (“Surviving Entity”). Parent shall continue the business of the Companies
and shall continue to be governed by the laws of the State of Delaware.

2. Cancellation of Certificates and Units. At the Effective Time, by virtue of the
Merger and without any action on the part of any of the Companies or any of their shareholders or
members, as applicable, any and all of the outstanding certificates representing membership
interests in the Subsidiaries, and any units evidenced thereby, shall be deemed canceled, retired and
terminated.

3. Certificate of Incorporation, Bylaws and Stock of Surviving Entity. The Certificate
of Incorporation and Bylaws of Parent as in effect immediately prior to the Effective Time shall not
be affected by this Merger and shall continue to be the Certificate of Incorporation and Bylaws of
the Surviving Entity after the Effective Time. The issued and outstanding shares of stock of Parent
shall not be affected by this Merger.

4. Submission to Members and Directors and Effectiveness. This Agreement and the
transactions contemplated herein shall be submitted for adoption to the sole Member and, where
applicable, Board of Directors of each of the Subsidiaries and to the Board of Directors of Parent. If
this Agreement and the plan of merger contained herein are effectively adopted by the Companies,
then at the time when the Board of Directors of the Parent desires to consummate the Merger, a
Certificate of Merger shall be executed by the parties and delivered for filing to the Secretary of
State of the State of Florida in accordance with the applicable provisions of Florida law and a
Certificate of Merger of Domestic Corporation and Foreign Limited Liability Company shall be
executed and delivered for filing to the Delaware Department of State. The Companies shall
execute all other documents and take all other actions necessary and proper to effect the Merger.

H:A000D0\00866 (Cal-MaineRCOE6 - 897 (FL Subsidiary Entities Merger \DOCUMENT S\Agrecment and Plan of Merges.CM Hillandale.Final docx



. Transfer of Assets and Liabilities. Upon and following the Effective Time:

a. All property, real, personal and mixed, and all debts due on whatever
account, and all causes in action, and each and every other right or interest, of or belonging
to or due to the Subsidiaries, shall be taken and deemed to be transferred to and vested in the
Surviving Entity without further act or deed. The title to any real estate, or any jgterest

therein, vested in the Subsidiaries shall not revert or be in any way impaired b)ﬁ‘reason‘g the~\
[
Merger. T, &
720 Co

-b. The Surviving Entity shall be responsible and liable for all liaﬁiﬁffijs ang,

obligations of each of the Companies and neither the rights of creditors nor any liens-on, h&~

property of any of the Companies shall be impaired by reason of the Merger. g
S
4;.J -

6. Termination. This Agreement may be terminated at any time prior to the Effec’tj?é'

Time by consent of the Board of Directors of Parent.

.

7. Effect of Termination. In the event of termination of this Agreement as provided
above, this Agreement will become void and there will be no obligation or liability on the part of
any of the Companies or any of their directors, officers, shareholders, managers or members.

8. Entire Agreement. This Agreement, including the documents and instruments
referred to herein:

a. constitutes the entire agreement and supersedes all other prior agreements
and understandings, both written and oral, between the Companies with respect to the
subject matter of this Agreement;

b. is not intended to confer upon any other person any rights or remedies;
c. will not be assigned by operation of law or otherwise;
d. may be executed in two or more counterparts which together shall constitute

a single agreement,

[Signatures on following pagej

2
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IN WITNESS WHEREQF, each of the Companies have caused this Agreement to be signed by their
respective officers as of the date first written above,

Cal-Maine Foods, Inc,

Name:

Title: C €O -
A
oty L Y
i Té(( Z ’(/
Hillandale, LLC T
7 2

; : =
Title: _CE O o ‘:23

Zephyr Egg, LLC

: ¥
Title: _ QC.&0

Tampa Farms, LLC

SECRETARY'S CERTIFICATE
The undersigned hereby certifies on behalf of Cal-Maine Foods, Inc. that the foregoing Agreement
and Plan of Merger has been adopted by Cal-Maine Foods, Inc. pursuant to Section 251(f) of the General
Corporation Law of the State of Delaware (the “DGCL"} and that all of the conditions specified in the first
sentence of Section 251(f) of the DGCL have been satisfied.

IN WITNESS WHEREOF, the undersigned has set his hand as of thisaﬁ*“day of July, 2009,

Wit Q. Doeep,

Timothy A. Dawson, Secretary

3
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