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ARTICLES OF MERGER
Merger Sheet

-----------------------------------

MERGING:

PREMIUM FOODS, INC., a Florida corporation 480292
W.B. DISTRIBUTING, INC., a Florida corporation P94000087463

into

FINE DISTRIBUTING, INC., a Delaware corporation FG30000016489

File date: February 24, 1899

Corporate Specialist: Annette Ramsey

Nivision of Cornorations - P.O. BOX 6327 -Tallahassee, Florida 32314



Sop o
FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
February 24, 1999

CT Corporation System
660 East Jefferson Sireet
Tallahassee, FL 32301

SUBJECT: FINE DISTRIBUTING, INC.
Ref. Number: F23000001649

We have received your document for FINE DISTRIBUTING, INC. and your
check(s) totaling $105.00. However, the enclosed document has not been filed
and is being returned for the following correction{s):

The document must have original signatures.

If you have any questions concerning the filing of your document, please call
(850} 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 899A00008601
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ARTICLES OF MERGER s
OF Wi
PREMIUM FOODS, INC., a Florida Corporation, and "?”,% ,‘_;
W.B. DISTRIBUTING, INC., a Florida Corporation, %{A &
WITH AND INTO v

FINE DISTRIBUTING, INC.,
a Delaware Corporation

PREMIUM FOODS, INC., a Florida corporation, and W.B. DISTRIBUTING, INC., a
Florida (the "Merging Corporations"), each corporation a wholly owned subsidiary of FINE
DISTRIBUTING, INC., a Delaware corporation (the "Surviving Corporation"; the Merging
Corporations and the Surviving Corporation are hereinafter collectively referred to as the
"Constituent Corporations™) whose registered address in the State of Delaware is 1209 Orange
Street, Wilmington, Delaware 19801, hereby adopt and execute Articles of Merger as follows:

L

The Plan and Agreement of Merger attached hereto and by reference made a part hereof
(the "Plan"), a copy of which is attached hereto as Exhibit A, provides that the Merging
Corporations shall be merged with and into the Surviving Corporation.

1R

The Plan was duly approved and adopted by the Board of Directors and the sole
shareholder of each of the Merging Corporations and the Board of Directors and the sole
shareholder of the Surviving Corporation.

(a) Constituent Corporation Shareholder Vote Required. On the date of the
submission of the Plan to the Board of Directors of each of the Constituent Corporations, the
affirmative vote of a majority of all of the votes entitled to be cast on the Plan by (i) the holders
of the issued and outstanding shares of common stock of the Merging Corporations and (ii) the
holders of the issued and outstanding shares of common stock of the Surviving Corporation was
required by the Florida Business Corporation Act to approve and adopt the Plan.

()  Merging Corporation Shareholder Vote. As to the Merging Corporations,
the Plan was approved and adopted by written consent of the sole shareholder of each of the
Merging Corporations as of December 23, 1998.

(6)  Surviving Corporation Shareholder Vote. As to the Surviving
Corporation, the Plan was approved and adopted by written consent of the sole shareholder of the
Surviving Corporation as of December 23, 1998.

(@)  Constituent Corporation Director Vote. On the date of the submission of
the Plan to the Board of Directors of each of the Constituent Corporations, the vote of a majority
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of the directors of each of the Constituent Corporations was required to approve and
adopt the Plan, and the Plan was approved and adopted by written consent of the Board of
Directors of each of the Merging Corporations as of December 23, 1998, and by written
consent of the Board of Directors of the Surviving Corporation as of December 23, 1998.

II.

The merger shall be effective on February 26, 1999, at 12:01 a.m., Eastern
Standard Time.

Each of the Constituent Corporations has caused these Articles of Merger to be

executed in its name by its duly authorized officers, with its corporate seal affixed, in
accordance with the requirements of the State of Florida as of December 23, 1998.

THE MERGING CORPORATIONS: PREMIUM FOODS, INC,, a Florida
corporation

W.B. DISTRIBUTING, INC., a Florida

Richard C. _Trirﬂarc].rié; President

corporation :
L.
M W
By: C _
Richard C. Trirharche, President '
THE SURVIVING CORPORATION: FINE DISTRIBUTING, INC., a Delaware corporation

By: Kg/x/bj *(} WM

"Richard C. Trimarche, President

204427-1



-

executed in accordance with the relevant provisions of the DGCL and the FBCL and shall make all other
filings or recordings required under the DGCL and the FBCL. The Merger shall become effective on
February 26, 1999, at 12:01 a.m., Eastern Standard Time (the "Effective Time™).

Section 1.03. Articles of Incorporation and Bvlaws.

(@)  Articles of Incorporation. The Articles of Incorporation of Fine, as in effect at the
Effective Time, shall be the Articles of Incorporation of the Surviving Corporation following the Merger.

(b)  Bylaws. The Bylaws of Fine, as in effect at the Effective Time, shall be the Bylaws
of the Surviving Corporation until amended as provided by law,

Section 1.04. Directors. The directors of Fine at the Effective Time shall be the directors of the
Surviving Corporation, until the earlier of their resignation or removal or until their respective successors
are duly elected and qualified, as the case may be.

Section 1.05. Officers. The officers of Fine at the Effective Time shall be the officers of the
Surviving Corporation, until the earlier of their resignation or removal or until their respective successors
are duly elected and qualified, as the case may be.

ARTICLE TWO - EFF ON CAPIT TOCK

Section 2.01. Effect on Capital Stock. As of the Effective Time, by virtue of the Merger and
without any action on the part of the holder of any shares of common stock of Fine or the holder of any
shares of common stock of Premium or W.B.:

(@) Capital Stock of Premium, Each issued and outstanding share of capital stock of
Premium shall be surrendered to the Surviving Corporation for cancellation.

(b)  Capital Stock of W.B. Each issued and outstanding share of capital stock of W.B.
shall be surrendered to the Surviving Corporation for cancellation.

(b)  Capital Stock of Fine. Each issued and outstanding share of common stock of Fine
shall at the Effective Time and thereafter be one (1) fully paid and non-assessable share of common stock
of the Surviving Corporation.

Section 2.02. No Exchange of Certificates. There shall be no cancellation or transfer of any

certificates representing shares of common stock of Fine and, without any further action, each such share
certificate shall represent the same number of shares of common stock of the Surviving Corporation.

204427-1 2



EXHIBIT A

AGREEMENT AND PLAN OF MERGER
AMONG
PREMIUM FOODS, INC.
AND
W.B. DISTRIBUTING
AND
FINE DISTRIBUTING, INC.

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is entered into as of the 23rd
day of December, 1998, by and among Premium Foods, Inc., a Florida corporation ("Premium"), W.B.
Distributing, Inc., a Florida corporation ("W.B."), and Fine Distributing, Inc., a Delaware corporation
("Fine")‘

WITNESSETH:
WHEREAS, Premium and W .B. are wholly owned subsidiaries of Fine;
WHEREAS, the respective Boards of Directors of Premium, W.B. and Fine have approved the
merger of Premium and W.B. with and into Fine (the "Merger") upon the terms and subject to the conditions
set forth in this Agreement;

WHEREAS, the Merger has been approved by the sole shareholder of Fine; and

WHEREAS, there are no dissenting shareholders of Premium or W.B. pursuant to Section
607.1104(1)(b)4, Florida Business Corporation Law;

NOW, THEREFORE, in consideration of the premises and the mutual agreements of the parties
contained herein and in accordance with the laws of the State of Delaware and of the laws of the State of

Georgia, the parties hereto, intending to be legally bound, do hereby agree as follows:

ARTICLE ONE - THE MERGER

Section 1.01. The Merger. Upon the terms and subject to the conditions set forth in this Agreement,
and in accordance with the Delaware General Corpozation Law (the "DGCL") and the Florida Business
Corporation Law (the "FBCL"), Premium and W.B. shall be merged with and into Fine at the Effective Time
(as defined below). Following the Effective Time, the separate corporate existence of Premium and W.B.
shall cease and Fine shall continue as the surviving corporation (the "Surviving Corporation™) and shall
succeed to and assume all the rights and obligations of Premium and W.B. in accordance with the DGCL
ad the FBCL.

Section 1.02. Effective Time. Subject to the provisions of this Agreement, the parties shall file
Certificates of Merger or other appropriate documents (in any such case, the "Certificates of Merger")
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-

ARTICLE THREE - GENERAL PROVISIONS

Section 3.01. Notices. All notices, requests, claims, demands and other communications under this
Agreement shall be in writing and shall be deemed given if delivered personally, telecopied (which is
confirmed) or sent by overnight courier (providing proof of delivery) to each of the patties as follows (or
to such other address for a party as shall be specified by like notice):

If to Premium and W.B.:

100 Galleria Parkway
Suite 1120
Atlanta, GA 30339

If to Fine:

3225 Meridian Parkway
Ft. Landerdale, FL 33331

_Section 3.02. Entire Agreement: No Third-Party Beneficiaries. This Agreement (i) constitutes the
entire agreement, and supersedes all prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter of this Agreement and (ii) is not intended to confer upon any person
other than the parties hereto any rights or remedies.

Section 3.03. Governing Law. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws thereof.

IN WITNESS WHEREOF, Premium, W.B. and Fine have caused this Agreement to be signed by

their respective officers thereunto duly authorized, all as of the date first above written.

PREMIUM FOODS, INC., a Florida corporation

o Ll i

Richard C. Trunarche President

Aftest:

/Véseph g Aié,lli,/ Se{:retary
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W.B. DISTRIBUTING, INC., a Florida corporation

By Wﬂ Lumadb

Richard C. Tnmarohe President

FINE DISTRIBUTING, INC., a Delaware corporation

WE/ML

David G. Gundlmg, Vice President




