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ARTICLES OF MERGER
FOR
FLORIDA LIMITED LIABILITY COMPANY

The following Articles of Merger are submitted to merge the following entitics in accordance
with Section 605.1025 of the Florida Revised Limited Liability Company Act:

First: The exact name, form/entity type, and jurisdiction for cach merging party arc as follows:

Name Jurisdiction Form/Entity Tvpe

Impasta Foods LLC Fiorida Limited tiability company

Second: The exact name, formientily tvpe, and jurisdiction of the surviving party are as follows:

Name Jurisdiction Form/Entity Tvpe

imPASTA inc Delaware Corporation

Third: The merger was approved by cach domestic merging entity that is a limited hiability company in
accordance with Seetions 605,102 1-605.1026: and by each member of such limited hability company who
as a result of the merger will have imerest holder liability under Section 605, 1023(1)(b).

Fourth: The mailing address of the surviving entity to which the Department of Siate may send any
process served on the Deparument is 123 Harbars Way, Bovinton Beach, FL 33435,

Fifth: This cotity agrecs to pay anv members with appraisal rights the amount 1o which members are
entitled under Scctions GO3. 1006 and 605, 1061-605,1072, Florida Statures,

Sixth: The Agreernent Plan of Merger 1s antached hercto as Exhibit A. The Plan of Merger was adopted
by the sole incorporator of the surviving party on October 30, 2020 in accordance with Delaware General
Corpo: ation Law. The Plan of Merger was adopted by unanimous written consent of the members of the
merging party on October 30, 2020 in accordance with the provisions of Sections 605,102 I-GOD,]'D"{ OE\’

the Florida Revised Limited Liability Company Act.
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The undersigned hereby atfirm that the execution ol this document constitutes an
atfirmation under the penaltics of perjury that the facts stated herem are wue.

Impasta Foods LLC.
a Florida limited liability company

DocuSgned by:
H\[vj:.m)fuﬁrvoma {itowit
Print Name: Jenniler Donva Litowiiz

Title: Member

Stgnature Page o Florida Aviicles of Merger



The undersigned hereby affirm that the excevtion of this document constiluies an
affirmation under the penalties of perjury that the facts stated herein are true.

impasta Foods LLC,
a Florida limited Tability company

DocuSigned by:

JIRC R TR U

Print Name: Peter Bryvant Mead

Title: Member

Ntgnature Page to Florida Articles of Merger



The undersigned hereby aftiom that the exccution ol this document constitutes an
atiirmation under the penalties of perjury that the tucts stated herein are troe.

imPASTA inc.
a Delaware corporation

DocuSigned by:
W iannnn
=R Tunnton s vy

Print Name: Withiam Rixmann

By

Title: Sole Incorporator
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I xhibit A

Agreement and PPlan of Merger



AGREEMENT AND PLAN OF MERGER
OF
IMPASTA FOODS LLLC
(a Florida limited liability company)

WITH AND INTO

IMPASTA INC.
(212 Delaware corporation)

This Agreement and Plan of Merger (the "Agreement™) is entered into. as of October 30.
2020, by and between Impasta Foods LLC. a Flarida limited hability company (the "LLC™). and
MPASTA inc. a Delaware corporation (the “Corporation™), (the 11.C and Corporation being
hereinafter sometimes collectivels referred te as the “Constituent Companies™).

[ Upun the terms and subject o the conditions hercol” and in accordance with
Secttons GUS 02106051026 of the Florida Revised Limited Liability Company At (the "LLC
Act”) and Section 264 of the General Corporation Law of the State of Delaware (the "DGCL™Y.
the LLC shall be merged with and into the Corporation (the “Merger™) ac the Etfective Time (as
hereinatier detined). Following the Merger. the separate existence of the LLC shall cease, and
the Corporation shall continue as the surviving entity (the “Surviving Entity™) and shall succeed
w and assume all of the rights and obligations of the LLC in accordance with the LLC Actand
the DGCL..

2. Subject 1o and conditioned upon the prior adoption of this Agreement by the

undersigned members ol the LLC (the “Members™) and the sole incorporator ot the Corpuoration
(the “Sole Incorporator”™). the parties hereto shall cause the Merger 1o be consummated by
fling (i) the Articles of Merger. in substantially the form attached hereto as EXmigrr A (the
“Artictes of Merger™), with the Florida Department ol State pursuant (o Section 6031023 of the
1.1L.C Act and (i) the Certificate of Merger. in substantially the form attached hercto as Exwslr
B (the “Certificate of Merger™) with the Seeretary of State of the State of Delaware pursuant to
Section 264 ol the DGCL. The Merger shall become effective on the dute (the “Effective
Time™) on which the Articles of Merger are tiled with the Florid Deparument of State and the
Certiticate of Merger is led with the Delaware Seerctary o1 State.
3. The Merger shall have the effects set forth in Sectien 264 of the DGCT and
Section 603.1026 of the LLC Act. Without Iimiting the generalits of the toregoing, and subject
thereto, at the Eftective Time. except ws otherwise provided herer, ald of the property, rights,
privileges, powers and franchises of the LLC and the Corporation shall rest in the Surviving
Entity, and all debts, habitities and duties of the LLC and the Corporation shalt become the
Jdebts, liabilities and duties of the Surviving Entity.

3. Nanner and Basis of Converting Membership Interests in the LLC,

a. At the Eftective Time, by virtue of the Merger and without any action on
the part of any equity interest holder ot either of the Constitwent Companies. the membership
interests ot the LLC (the “Membership Interests™) shall be converted into validly issaed, fully

Lis-EXUS 18201 201 3



COMPANY. SUCH RIGHT OF FIRST REFUSAL AND TRANSFER RESTRICTIONS ARE
BINDING UPON TRANSFEREES OF THESE SECURITIES. COPIES OF THE BYLAWS OF
THE COMPANY MAY BLE OBTAINED UPON WRITTEN REQUEST TO THE SECRETARY
OF THE COMPANY,

3. From and after the Effcetive Time. the Certificate of Incorporation und Bylaws of
the Corporation in eftect immediately prior o the Elfective Time shall be the certificate ot
incorporation and byvlaws, respectively, of the Surviving Entity,

6. The Surviving Entity shall retain the Emplover Identification Number ot the LLLC.
7. I, at any time atter the Eitective Time, the Surviving Entity shall consider or be

advised that any decds. bills of sale, assigiments or assurancees ov any other acts or things are
necessary, desirable or proper (a) 1o vest, pericet or conlirm, of record or otherwise. in the
surviving Lntity. s righte title or interest ing to or under any o the rights, privileges. powers,
franchises. propertics or assets of either of the Constiteent Companies, or (b) otherwise o carry
out the purposes of this Agreement, the Surviving  Entity and s proper authorized
representatives shall be authorized w execute and deliver. in the name and on behalf of either ot
the Constituent Companies. all such deeds. bills of sale, assigmments and assurances and do. 1n
the name and on behalf of cach of the Constituent Companies, all such other acts and things
necessary, desirable or proper 1o vest. perfect or confwm its right, title or interest in. to or under
anv of the rights, privileges. powers. {ranchises. propertivs or assets of such Constituent
Company and otherwise to carry out the purposes of this Agreement.

8. The parties hereto intend that the Merger constitute a reorganization within the
meaning of Section 368(a) 1)) of the Internad Revenue Code of 19860 as amended. and further
intend that this Agreement constituie a “plan of rearganization”™ within the meaning of Treasury
Regulation Sections 1.368-2¢y) and 1.368-3."

9. This Agreement shall in all respeets be interpreted by and construed. interpreted
and entorced in accordance with and pursuant wa the laws of the State o Defaware,

10, This agreement may be exeeuted inany number of counterparts. cach ot which

shall be deemed an original and all of which wgether shall constitute one and the same
instriment.
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USince its formation on February 23, 2020, the LLC has made 2 1ax election via Form 8832 10 be a
“domestic eligible entity electing 1o be classified us un association taxable as a corporation.” Accordingly,
for federat income tax purposes, the 1L.LC has been and will remain to be treated as a corporation,
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IN WITNESS WHEREOF. the parties have exccuted this Agreement and Plan ot Merger
as of the date irst written above,

INMPASTA INC. a Delaware corporation

CotuSiyned by

N Licnan

Hyv: _
Name: William Rixmann
Title: Sole Incorporator
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INCWETNESS WHEREOF. the purties have exeeuted this Agreement and Plan of Merger
as of the date first written above.

IMPASTA FOODS LLC.a Florida limited lability
CONYPRINY
Members:

By ﬁuwu(u’ Uobuia (owitn

C g mmagm o

Name: Jennifer Donva Litowitz
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IN WITNESS WHEREOE . the parties have exceuted this Agreement and Plan of Meraer
as of the date st written above,

IMPASTA FOODS LLC, a Florida Timited liabiliny
COmpans

NMembers:

OocuSgned by:
" ﬁdw Aead

Name: Peter Brvant Mead

Sinatire Page o Agrecment anid Plan of Merser



EXHIBIT A

Articles of Merger (FL)
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EXHIBIT B

Certiticate of Merger (D12)
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EXHIBIT C

Pre-Conversion {LLC) and Post-Conversion (Corporation) Capitalization

Current

, Post Conversion
Members Membership

Common Stock
Interests

Jennifer Donva Litowitz 0% 3.000.000

Peter Bryvant Mead 0% 3.000.000
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