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FLORIDAD STATE i lL"E”VII.I.
INTERNATIONAL FOODSERVICE EQUIPMEND PEEUFPRPIs 1nc. REs
200 W. 22ND ST. Plesse give original
SUITE 240 \ \
LOMBARD, IL 60148 subivasion date as file date
SUBJECT: INTERNATIONAL FOODSERVICE EQUIPMENT DISTRIBUTORS, INC.
REF: 53208
We raceived your electronically transmitted document. However, the
document has not been filed. Please

refax the complete document, includin

For each aorparation,
the plan of merger or share exchange

of directors when no vote of the sgharpholders 1s

Please return your document,
daye or your filing will be considere

If you have any questieons concerning the filing d

c¢all (B50) 245-6916.

Carol Mustain
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tter Number;

ake the following correationg and
the electf¥onic filing cover sheet.

the date of adoption of
y the shareholders or by the board
requlred.

f this letter, within &0

abandaned,

f your document, please
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ARTICLES OF MERG

(Profi

The following articles of merger are snbmitted in ad
pursuant to section 607.1105, Florida Statutes.

Corporations)

cosdance with the F

NO. Q08 P 3
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ER

Jorida Business Corporation Act,

Tirst: The name and jurisdiction of the surviving qorporation:
MName JurisdiLﬁcn Document Number ™ . S
. Ulnown/ agplicable) , 5%~y
Intornational ¥oodservice Ei o=
Equipment Distributors, Inc.  Delawgre e “f
J A o
Second: The nams and jurisdiction of each merging corporation! - :,,. -
I
g Jurisdiction ber—- ¢ n S
International Foodservice (fknown/ spplicabley D
. kot Iy
Equipment Distributors, Inc. Floridd G53208 EH I

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of §

Department of State,
OR !

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving co

The Plan of Merger was sdoptad by the borrd of dirpatars of the survivi

and shareholder appro

1 was not required.

rporation on

derger are flled with the Florida

{Enter a specific date. NJTE: An effzctive dnis gannot be pelor o the date of filing or more
than 90 days afler merper file Sate.)

5-1-08

@ corporation on

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMEN‘%} 1-08

The Plan of Merger was adopted by the sharcholders of the merging

Tha Plan of Merger was adopted by the board of di
and shareholder appro

(Attoch additio

ration(s) on

ctors of the merging corporationd{s) on

| was not reguired,

nal sheals ifnecessary)
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Seventh: SIGNATURES FOR EACH COHDAAHON

A =
Name of Corporation Sienature of an Officer or Typed or Printed Name: of Individual & Titls

Director
Inismtiona! Foodsarcn Equlpment Detibaian, i . Paul Ellingson, Chairman
ol Foodtarite Kok Dirtrimnens. Ihe. - Pgul Elilngém, Chalrman
=4

H08000120290 3
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OF MERGER

(Mexger of |subsidiary corporation(s))

The following plan of merger is submitted in compl
with the laws of any other applicable jurisdiction of]

The name and jurisdiction of the parent corporation
class of the subsidiary corporation:

Name

Intarnationa Foodservica Equipmant Distributors, Inc.

fance with section
incorporation.

owning at least $

Florida

Jurisdictio

n

NO. 008 P 5

HOB0001202%90 3

h07.1104, Florida Statutes, and in accordance

é percent of the outsténding shares of each

The name and jurisdiction of each subsidiary corparation:

Name

Intemational Feodsarvica Equipment Distributors, Inc.

The manner and basis of converting the shares of the
securities of the parent or any other corporation or, i

Delaware

Jurisdi g;joﬁ

subsidiary or

manner and basis of converting rights to acquire shares of each corpo
obligations, and other securities of the surviving or any other corporati

other property are as follows:

See Plan and Agreement of Marger attached hareto.

{Attach additional sheets if neg

t into shares, obligations, or other

whole or in part, [into cash or other property, and the

jon into rights to acquire shares,

essary)

n or, in whole br in part, into cash or

HO8000120290 3
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If the merger i3 between the parent and a subsidiary|corporation and the parent js not the surviving corporation,

a provision for the pro rata issuance of shares of the| subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

See Plan and Agreement of Mefger attached Hereto.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.] 104,
Florida Statutes, would be entitied to vore and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the prpvisions of chapter| 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their sharesg.
Other provisions relating to the merger are as follo

See Plan and Agreement of Marger attached herato,

H08000220290 3
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AGREEMENT AND PLAN OF MERGER

OF

INTERNATIONAL FOODSERVICE EQUIPMENT DISTRIBUTORS, INC,

{a Flori Ea corporation)
AND INTO

INTERNATIONAL FOODSERVICE EQUIPMENT DISTRIBEUTORS, INC.,

{a Delaware corporation)
Pursuant to Section 253

of the General Corporation Law
of the State of Delawars

and

Section 607.1104 of the General Corpokation Law
of the State of Florida

This Agreement and Plan of Merger (the “Agreement”)is entered into as of the 1st day of
May 2008, by and between Internationsl Fpodservice Equipment Distributors, Inc., a Florida
corporation (“Parent”), and International Foodservice Equipment Distributors, Ine., a Delaware
corporation (“Subsxidiary”). Said corporations are hereinafter sometimes collectively referred to
as the “Constituent Corporations” and individually as a “Const{tuent Corporation.”

WHEREAS, Parent is a corporation duly organized under the laws of the State of Florida,
having been incorporated on August 8, 1983, and having an quthorized capital stock consisting
of 100 shares of Common Stock, one hundred dollars ($100) par value per share, of which 100
shares are issued and outstanding; and

WHEREAS, Subsidiaty is a corporation duly o under the laws of the State of
Delaware, having been incorporated on Aptil 1, 2008 and having an authorized capital stock
consisting of 100 shares of common stock, pne hundred dollars ($100) per value per share, of
which one share is 1ssucd and outstanding and held by Parent;

WHEREAS, the respective Boards of Directors of Constituent Corporations have
determined that it is advisable that the Parent be merged with and into Subsidiary in a corporate

reorganization under Section 368(a)(1)(F) of the Internal Revenue Cade, as amended, pursuant to
le provisions of the laws of the

States of Fiorida and Delaware; and

WHEREAS, the Board of Directors shareholders |of the Parent and the Board of
Directors and sole shareholder of Subsidiary, respectively, pave approved and adopted this
Agreement and Plan of Merger by unanimoug written consent;

GADATA\DO0s\WR482\000 Conversion\d4£2009.068 Agreement and Plan of Marget (DE).dot ~ HOB000120290 3
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NOW, THEREFORE, in consideration of the recitals spt forth hersin, and for other good
and veluable consideration, the sufficiency of which is m
Corporations agree as follows:

into Subsidiary (hereinafter sore-
t to Section 253 of the General
of the General Corporation Law

1. Plan of Merper. The Parent shall
times referred to as the “Surviving Corppration™),
Corporation Law of the State of Delaware and Section 607.11
of the State of Florida.

herein: shall become effective

2. Effective Date of the Merger. The [merger contempl
laware Secretaries of State.

upon the filing of certificates of merger with|the Florida and
3. Conversion of Shares.

Each share of the Common Stock off the Parent issued and outstanding on the effective
date of the merger, without any further action, shall become and be converted into one (1) share
of the Common Siock of the Surviving Corporation; and each outstanding stock certificate
representing shaxes of the Common Stock of the Parent shall jthereupon be deemed to evidence
owpership of the same number of fully paid] non-assessable es of the Common Stock of the
Surviving Corporation, prior to such time as the sharcholders of Parent tender said stock
certificates ta the Surviving Corporation for reissuance. Each share of Common Stock of the
Subsidiary issued and outstanding on the effective date of the merger (but immediately prior to
such merger) shail, immediately following the merger, be deemed cancelled.

4, Certificate of Incorporation. Certificate of Incorporation of Subsidiary in effect
on the effective date of the merger, except ag amended herein, 1 be the Certificate of Incorpo-
ration of the Surviving Corporation and the name of the Surviving Corporation shall be the name
of Subsidiary and the Surviving Corporatipn shall be governed by the laws of the State of
Delaware. Article V of the Certification of Incorporation of $ubsidiary is hereby amended and
restated in its entivety as described on Exhibit A hereto,

5.  Bylaws. The bylaws of Subsidigry in effect on the effective date of the metger shall
continue as the bylaws of the Surviving CorpFration.
6. Directors and Officers. The persons who are |the directors aud officers of the

Surviving Corpotetion, and they shall hgld office un%l the next annual meeting of the

Pazent on the effective date of the merger [shall continue }thc directors and officers of the
stockholders and directors of the Surviving Corporation, or until their respective successors are

duly elected and have qualified.
7. Effect of Merger. On the effective date of the merger:

(a) The Constituent Corpofations shall become a single corporation. The
separate corporate idemtity and existejce of the Parent|shall cease, except as it may be
continued by statute, and the corporate identity and existence of Subsidiary shall continue
as provided herein.

€482009.068B Agreemeat ond Plan of Mesger (DE).doo =P HOB000120290 3
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(t) The Surviving Corporation shall thereupgn and thereafter possess all of the
rights, privileges, immupities, powers and franchides of each of the Constituent
Corporations and all property, real, onal and mixed, jall debts due on whatever account,
including subscriptions to shares and all choses in action, and all and every other interest
of, or belonging to, or due to each of the Constituent Corporations shall be taken and
deemned to be transferred to and vested in the Surviving;Corporation without further act or
deed, and the title to all property, real, personal and mixed, or any interest thersin, vesied in
either of the Constituent Corporations, [shall not revert or be in any way impairsd by reason
of the merger.

(¢) The Surviving Corporatipn thenceforth 1 be responsible and liable for all
of the liabilities and obligations of e4ch of the Constituent Corporations, and any claim
existing or action or proceeding pending by or apainst either of the Constituent
Corporations may be prosecuted to judgment ag if the merger had not taken place, or the
Surviving Corporation may be substitpted in place of efther Constitnent Corporation; and
neither the rights of creditors nor any liens upon the property of either Constiment
Corporation shall be impaired by the merger.

3. Reorpanizaton. It is intended| that the merger shall be deemed a corporate
reorganization purswant to the provisions of| Section 368(a}IXF) of the Internal Revenue Code,

9. Amendment. At any time prior {o the effective dite of the merger, this Agreement
may be amended in whole or in part as may be deemed in the judgment of the respective Boands
of Directors of the Constituent Corporations to be necessary, |desirable or expedient in order to
clarify the intentions of the parties hereto orjto effect or facilifate the filing, recording or official
epproval of this Agreement and the merger contemplated herehy.

10. Abatdonment. Notwithstanding gny provision herdof to the contrary, this Agreement
and the merger herein contemplated may be abandonad by the |Board of Directors of either of the
Constituent Corporations, in their sole discretion, at any time prior to the effective date of the

merget.

11. FPurther Assnrances, Each of the Constituent Corporations agraes that from time to
time, as and when requested by the Surviving Corporation,|its successors or assigns, it will
execine, acknowledge, deliver and file all proper deeds, essurapces, assignments, bills of sale and
other documents, and do all other acts and things, or cause|the same to be done, which are
necessary or proper in order to vest, perfect pr confirm in the Surviving Corporation title to and
possession of all the property, rights, privileges, powers and franchises of such Constituent
Corporations, or otherwise necessary or proper to carry out the Intent and purposss of this
Agreement.

12. es of the Merger. The Surviving Corporation|shall pay all expenses of carrying
this Agreement and Plan of Merger into effedt and of accomplishing the merger.
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IN WITNESS WHEREOQF, the parties hereto, by their duly authorized officers, have
executed this Agreement as of the date indicated above.

INTE ONAL FOODSERVICE EQUIPMENT
DIS ORS, INC., a Florida cotporation

By: 1&«—/‘_—'

Paul Ellingson, Chairman

ATTEST:

R CL Lol
Tom Schrack, Secretary '

INTERNATIONAL FOODSERVICE EQUIPMENT
on

Jerry (}ferme, Secretary

GADATA\Docs\H B207 ConversionW482009.06A Agreement and Plag of Merger (DE).doc HOB000120290 3
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EXHIBIT A

INTERNATIONAL FOODSERV]
RESOLVED, that the Certificate of Tncorporation of this corporation be amended by

“ARTICLE V: The following provisigns are inserted for|the management of the business and
for the conduct of the affajrs of the Corppration and it is expireasly pravided that they are intended
to be In furtheranes and rot in limitation or exclusion of the powers conferred by the statutes of
the State of Delaware:

A. The property, business,| and affairs of the |corporation shall be managed by tts
Board of Directors, consisting of not less than five (5) and not more than fifteen (15) individuals,
acting by and through the officers of the [corpotation as its afents; subject, however, to the control
and direction of the stockholders.

B. The number of directors may be increased or decreased by amendment of the
Certificate of Incorporation by the affinmative vote of stotkbolders holding not less than two-
thirds (2/3) of all the votes entitled to be cast by the stockholders of the Corporation.

C. The Board of Directors shall have power from time-to-time to fix and to
determine the use and disposition of apy surplus or net grofits over and above the capital as
determined pursuant to, and subject to, the provigions of the General Corporation Law of
Delaware and the By-Laws of the Corporation; and in its di
use and apply any such surplus or atccumulated profits|in purchasing or zcquiring bonds,
debentures, notes, or other obligations of securities of the Corporation er shares of its own stock
of any class so far as may be permitted by law, 10 such exi
terms as the Board of Dircctors shall expedient, bug any such boads, debentures, notes,
obligations, securities or stook so purchased or acquired ({fogether with any stock or securities
acquired in satisfaction of a debt or otherwise), may be redold, cxcept as atherwise provided in
the Certificate of Incorporation or By-Laws. Nothing herein contained, however, shall be held to
limit the general power of the Corporatipn to apply any otljer funds or assets to the purchase or
acquisition or retirement of its stock, bents, debentures, notgs or other obllgations or securities.

D. Subject to applicable law, the Board of Direciors may from time-to-time
determine whether and to what extent, gnd at what times and places and under what conditions
and regulations the accounts and books of the Corporation|or any of them shafl be open to the
Inspection of the stockholders.

E. The books of the Corporation may be kipt within or without the State of
Delaware at such place or places as may be designated from time-to-time by the By-Laws.

F. ©  The Board shall have ppwer, in its discretion, to reimburse reasonable, actual
expenses of Directors rendering services to the Corporation.

G. In addirion to the powers and authorities hercinbefore or by statute expressly

4482003068 Agreernent and Plan of Merger (DE).do¢ -5~ H0O8000120290 3
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however, that no By-Laws so made

MAY. 5. 2008 4:14PM € S ¢ ]

conferred upen it, the Board of Directors is hersby empowered to exercise all such powers and to
do all such acts and things 45 may be expreised or done by the Corporation; subject, nevertheless,
to the provisions of the statutes of Delaware, of this Certificate of Incorporation and of any By-
Laws from time-to-time made by the kholders; provided,

shall invalidate any prior act of the Board of Directors whith would have been valid if such By-
Laws had not bean made.”

4432009.06B Agreemeat and Plan of Merger (DE).doc —6—
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