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ARTICLES OF MERGER A D
U, b
The following articles of merger src being submitted in accordsuse with section{s) 607.1 109:{(;( g;._ ~
G08A382, andfor 620,203, Florida Statutes, < 2 )
O, W
FIRST: The saast nuene, stroot address of its priacipal office, Jurisdicrion, and entily ope for % o iy
each mgepging party are ag Rollows: !%--,;:
i, Maine T, LLC Plerida Limived Tiality Company
§320 Manor Lavie, Suits 200
South Misi, Florida 33143

Florida Imcwmtfﬁagmnﬁnn Nusmber: Lﬂ4000026633
EE] Humim‘ 32-0! 11067

217761V, e : Flaride Limisad Lisbility Company

€330 Nzner Lane, Suna 00

. Souts Migmi, Florida 33143
Florida DocumentRegistration Number: LO4000010521

FEI Nmmbér: | 154551033
SECOND: - mamtum stroet nddress of its principal office, jurigdiction, and enfity rype of the
Mpsny are ae followe:

bt
y’. so tay . . L C, . . - -
«--§ -'!‘g._‘ M P - . L. .o -, , i . _" PRI AE] Kl
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1 l%ickm:dmn Fnodn !nc. Deilaergre Corporation
/o FEP Matiagemen! Services, Inc.
711 Fifth Avertues; Fifth Floor
New Yorky N¥ 10022
Florida Dotitment/Registration Number: N/A&
FEI Number: 20-4365811

XTHIRD: The ateehod Plan of Moryer meets the requitements of section(s) §07.1108, 608.438,
€17.1103. and/er 620.201, Florida Statutes, and was agproved by each dounestic sorpomation. limited
ltability company, partgership and/er limitsd parmesship that is & party to the mesrger in accordance
with Chapter(sj 507, 5§17, 608, andfor §20, Flotda Siamtes,

FOURTEHE: If spphicables, the mitached Plan of Marger was spproved by other buginess catity(ies) that
is/are party{ies} to the merger in scsordance with the regpective laws of all applicable juriadictions,

EIFLY: If not incotperated, organized, o stherwise formed under the faws of the state of Florida,
the sirviving entity hareby gppoints the Plorida Sacrm of Suate as iy agent for substinste sarvice of
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process pursuant to Chapter 48, Florida Statuies, in any proceeding to enforcs any obligation or righis
of any dissenting sharebolders, partners, and/or members of sach domestic corparation, partntrahip,
limited partnership and/or fimited Jiability companty that is a pariy fo the merger.

SIXTY: If sot incorporated, organized, or stherwise formed under the laws of the state of Florida,

the surviving entity agress to pay the dissendng sharehalders, pormers, sndfor members of =ach
demastic corporation, partnership, limited partership and/or limited liability compeny that.ig 2 party
ta the merger the amount, if any, to which they are entitted under section(s) §07.1302, 620.205, and/or

80k.4384, Florida Siatutes.

VENTH: If applicable, the surviving entity hat obtzined the written senseat of sach shazeheider,
member or person that as a resalt of the merger is now o geaeral pariner of the surviving emtity
pursusnt 1o section(s) 607, 1106{5}, 508.4381(2), andidr 529.2&2{‘23, Flamh Smmzes
EIGRTH: The merger is permitted under the respective lawz of alf spplicable Jmsdmhons and is not

prohibited by the agreament of any partnersbip or limited parmership or the regrlations or srtioles of
crganizetion of any limited lizbility compuny that ik o pariy to tlie merger.

NENTH: The mecger shall bécome cifective s of the date the Articles of Margar are filed with
Flarida Department of Stne.

TENTH: The Asticles of Merger comply and were exseuted in accondance with the laves of cach
party’s applluble_yuﬂsdimm

ELEVENTH: SIGNATURE(S) POR £ACH FARTY:
Name of Entity 1} Tpsy or Printed
Richardsoit foods Ing, John L. Teeger
) “<
Maine I, LLC Pietro Fenu o2
r—' 7
, - 4
Jogeph Milligen ;_z =
T o T
v o T .
1776 v, LAC Pedro P, San Roman = M
m 22
v = O
Antonio E, Friguls . W
2w
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process pursognt to Chapter 48, Florida Stafites; in any proceeding to enforee any obligation or righms
of any dissenting sharcholders, parivers, and‘or members of cach domestic corporation, partrership,
limited partnership andior limited liability campany that is & party to the merger.

BIXTH: fnot incorparated, organized, or otherwise frmed under the lawe of the stute of Florida,
the surviving entity agrees 1o pay the discenting shareholders, partners, and/or memberz of each
domestic corparstion, perinership, imiterd parmership and/ior limited liohility company that is & pany

to the mexger the amount, if sny, to which they are entitisd tnder section(s) 667.1302, §20.205, and/or
608.4384, Florida Statutes.

SEVENTH: If spplicsble, the survivixtg entity has obtainad the written: consent of cach shareholder,
member or person that as 2 regult of the merger i now & geneval partner of the surviving eosity
pursuant to section(y) 607.1108(5}, S08.4321(2), endlor 620.202(2), Flurida Stututes.

EXGHTH: The merger is penmitied vader the respective invs of all epplicable juriscicions and iz not
prohibited by the agreement of any pertnership nr!mmdpsrmasb:p or the regulgtions or articles of
orgnization of any linited lability company thet is u party to the mepger.

NINTH: The merger shall become cffsctive iy of the date the Articlss of Merger arc filed with
Florida Depariment of State.

TENTH: The Azticles of Megger comply and were executed in acrordance with the laws of agch
party’s applicable jorisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY;

Nemg of Epfity Sisnanires Tvped or Prigted Name of Iodividual
Richardeon Foods 1ne. Johx L. Teager
Mauize fI, LLC
L4
...“:' fcg
?‘?—ﬁ- =
1776 IV, LLC 5. =
= =
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PLAN OF MERGER

The foliowing plan of merger, whith was adopted and approved by each parly to the merger in
accordance with section(s) 607.1107, 617,110, 608.4381, andfar 620,202, is being submiited in
sccordance with sections(s) 607,1108, 608,438, and/or 520201, Florida Statutes.

FIRST: The oxact name and jurisdiction of each jgerging party are as follows; _,ff % ,
Noat hsgietion 2 ZE

1. Maine II, LLC Florida Z ‘% i

2. 1776 IV, LLC Florida %ﬂ e &é
SECOND: The exact nane and jurisdiction of the surviving party axe as follows: ‘:: A; 1

Neme Jurjsdirtiop %/7 %A

. Richardson Foods inc. Delaware K

THIRD: The tenms and conditions of the merger aro as follows:

« Each of Maine IT, LLC (“Maine

"} aod 1776 IV, LLC (“1776™ will be merged with and into
Wm?wdsmmmmammrymwandmcupmmmaﬂachdm
and 1776 will ceaye and RFT will be the surviving corporation in the merger.

Each share of RFI common stogk or fractional ferést therein thet iz issued and outstznding
immediately prior to the sffective tune will be converted into onz ora fraction of @
share validly issued, fully paid and nonasseseable share of commuon stock of RFL, and (i) each
share of fractional interest of RFY profomed stock that is kausd and outstanding immediately prior
to the effective time will be coaverted into one or a corresponding frastion of a shape validly
fssued, fully paid and nopassesyshia shere of prefomed stock of RFI with the same rights,
preferences and Gmitations as the sheres of preferred stock converted. Each certificate evidencing
ovwnership of shares of FFA commmon stock and each shars of REI Preferred Stock will evidence at
the Effeative Time cwnerihip, respectively, of such shares of comman stock and Preferred Stock
of the Surviving Corporation.

Bach certificete evidenting ownership of shares of RFI commonp stock and each shere of EFI
preferred stock will evidence at the effective time cwnenship, respectively, of sush shares of
cominan stosk and preferred stock of RFL

Each ghare of RFI aapital stock held by RFZimmeﬂﬂtdypnormzhccﬂtcuvemuu&ubc
cancelied and extinguished without sny conversion thereof and withowt the issuance or payment
of any consideration.

EDURTH:

TaEEL 3

I oan-ThHT-RSR

P e 7 o e B

cEi81 SBRT/UL/Ed



FAGE  B5/87
@3/28/ 2085 18101 2582227615 CT CORP

v v+ Ty b 59 S mr—r—— P £ 0y B 4 T Vo S 1 -2 fain 4
- 4 ey
T B =
v o~ kY
e o {‘\ ’
7 <
& B

{A) The manner and besis of converting the interests, shares, obligations or ather secmtg;s of enalf

merged party into the imarests, shares, obligations or other securities of the survivor, i wi@e m}"d\

part, into cash or other property are a3 follows: 6 ;-,,
l-?' F'

» The outstanding heneficial interests of Maine that are outstanding immediately prior to the
effective firne, will be by virtas of the merger and without action on the part of RFY, Maine or the
holders of Maine, converted ito cagh at the effective time in the amount of $1, ISUODGforeachof
the two interest holders in Maine.

5  The outstanding beneficial interests of that are outstanding imroediately prior to the effective thne,
will be by virtue of the merger and without action on the part of RFL 1776 or the holders of 1776
be converted ito cash at the effective time in the amoum of $1,150,000 for sack of tha two

interest holders in [ 776,
(B} The meaner and basis of converting righis tp apguirg interests, shaves, obligations or other
sccurities of each merged party into gights 1o ssquire interests, shares, obligations ar other securities
of the surviving entity, in whole or in part, into cash or other property ars as follows: ,

N/A

If a partnership or limited partnership is the surviving entity, the name(s) and
If Gmemi PmmaNcn—Indzﬁdﬁa!.

EIETE:
addressles) of the general partnes(s) are as follows:

SIXTH: If a limited Hebility compexny is the murviving entity the name(s) and address(es) of the
mangger(s) managng members zre a8 follows: N7A

SEVENTIH: All statemant that are resuired by the laws of the jurisdiction(s) vader which each
Noa-Florids business extity that is 2 party to the merger is formed, organized, or incorporated are as
follows;

» Sinee ali of she bolders have consented 1o the megger, none of the holders are entitled to appmisel
rights under Delaware or Floxida Law,

EIGHTH: Other provision, if any, relating to the merger:

» At the effective time, all outstanding rights, if any, to acquire interests In Maine or 1776 witl, by
virtue of the merger and without firther action nnthepmofmyhalderthmoforanyoﬂm

parsen, be cancelied mid extinguished.

- m&@mm,&ﬁmﬁmmmﬁ&mmﬁdﬁmﬁcwmw
parties and the applivable provisions of tae Delaware faw. All of the propertics, rights, privileges,

Tees1 !
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powery and franchises of Maine, 1776 and RFI will vest in RFL, and all liabilities and dutivs of
Maine, 1776 mnd RET will begome the lisbilities and duties of RFL
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