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March 21, 2007 .
FLORIDA DEPARTMENT OF STATE

CANAJO MANUFACTURING COMPANY Davision of Corporations

6330 MANOR LN STE 200

8 MIAMI, FL 33143

SUBJECT: CANAJO MANUFACTURING COMPANY
REF: P04000040443 .

We received your electronically transmitted dooument. However, the
‘document has not been filed. Please make the following corrections and

refax the complete document, including” the electronic filing cover aheat.

The document submitted does not meet legikility requirements for hd////
elentronie filing. Please do not attempt to rafax this document until t
quality has been improved.

Pleaga rvaturn your document, along with a copy of this léttar,'kithin €0

days or your filing will be consildered abandoned.

If you have any questions concerning the filing of your document, please

call )

Pamelas Bwith
Dogumant Specialls

FAX Aud. #: HO7000072728
Letter Number: 707A00019559
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FHCD
SECRETARY OF STALE
BIVISION OF CORPORATIONS

200THAR 20 AMII: 18-

ARTICLES OF MERGER

The following artictes of merger are being submitted in accordance with the Florida Business
Corperation Act, pursuant to section 607.1105, Florida Statutes.

FIRST: The name end jurisdiction of the surviying corporation:

Name _ Jurigdiction Entity Type

1, Canajo Manufacturing Company Florida Corporation
(name changed to Richardson Brands Company as provided in Sestion 2.05(b) of
the attached Plan of Merger)
Florida Document Number: POMO00040443

SECOND: The name end jurisdiction of each mexging corporation:

Name ' Disdiction Entity Type
1. Richardson Brands Company o Florida Corporation
florida Document Number: . . . G78085 ' :

THIRD:; The Plan of Merger is attachad.

FOURTH: ‘I‘hcma'gcrshallbecanwcﬂ'echveonﬂwdnﬁeheArhclesofMﬂ'gerareﬁledwzththe
FlondaDepartmmtofStnw

FIFFH: The Plan ofMeurget was adopted by the sole shareholder of the surv‘lvmg corparation an
February 28, 2007.

SIXTH: The Plan of Merger was adoptcd bythc sole sharcholder of the merging oorporauon on
Fcbruary 28, 2007.

SEVENTH: SIGNATURE(S) FOR EACE CORPORATION:

Name of Entity w Nezme of Individual & Title
Richardson Brands Company /% Donald A. Butte, CEO
Cangjo Manufacturing Company g ' T Donsald A. Butte, CEQ

T6661v3
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PLAN OF MERGER
BETWEEN
C.gNAJo MANUFACTURING COMPANY
o ap

RicHARDSON BRANDE COMPANY -

DATED As OF: MARCH 19, 2007

86907
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: THIS PLAN OF MERGER, (this “dgreement™) dated as of March 19, 2007 between
: RICHARDSON BRANDS CoMPANY, a Florida corporation (“RBC™) and CANAJO
! MANUFPACTURING COMPANY a Florida corparation (“*Cangjo™).

RECITALS

! A. The parties intend that, subject to the terms and conditions hereinafter set forth,
RBC will merge with and into Canajo (the “Merger”), with Canajo to be the surviving
corporation of the Merger, all pursuant to the terms and conditions of this Agreement, the
Articles of Merger (both as defined in Article I) and the applicable provisions of the laws of the
Stats of Florida.

B. Each of the Board of Directors of RBC and Canajo has determined that the
Mexger is in the best interests of its corporation.

C. Richardson Foods Inc., the sole stockholder of each of RBC and Canajo, has

approved and declared advisable this Agreement and, accordingly, has resolved in favor of
effecting the Merger provided for herein upon the terms and conditions of this Agreement.

NOW, THEREFORE, the parties hereto agree ag follows:

ARTICLE]
DEFINITIONS

101  Definitions. (a) The following terms, as used this Agreement, shall have
the following meanings:

o “Articles of Merger means the Articles of Me:ger filed with the Secretary of
-State of the State of Florida in accordance with the relevant provisions of the Florida Business
Corporation Act.

“Effective Time™ means the last date and time on which the Merger first becames
legally effective under the laws of the State of Florida as a result of the filing of the Articles of
Merger.

“Holder” means Richardson Foods Inc.

1.02. Defined Terms. (2) Unless otherwise specified herein, all accounting
terms used herein shall be interpreted, all accounting determinations hereunder shall be made and
all financial statements required to be delivered hereunder shall be prepared in accordance with
GAAP as in effect from time to time.
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(b) All references in this Apreement to “Articles”, “Sections” and other
subdivisions are to the designated Ardcies, Sections and other subdivisions of this Agresment.
The words “herein”, “hereof” and “hereunder” and other words of similar import refer to this
Agreement and not to any partioular Article, Section or other subdivision.

(c)  In this Agreement, in the computation of periods of time fror a specified
date to a later specificd date, the word “from” means “from and including” and the words “to”
and *until” each mean “to and including™.

(d)  All references to “including™ in this Agresment shall mean including
without limitation.

(&) A reference to a law in this Agreement includes any amendment or
modxﬁcaaou to such {aw and any rules or regulations issued thereunder.

() A reference to0 a Petson in thxs Agreement includes its successors and
pmmtted assngns @if any) _

T i “ARTICLEII - -
PLAN OF MERGER
2.01. The Merger. Subject to this Agreement not being terminated as provided

" in Article IIJ, the parties hereto will cause the Merger to be mnsununaxed by filing the Articles of
"' . Merger with the State of Florlda, no later than the second (2 o) business day following the date of

© this Agreement. Subject to the terms end conditions of this Agreement, at the Effective Time,
"RBC will be merged with and into Canajo in a statutory merger, the separate existence of RBC

"7 Will cesse and Cemajo will be the surviving corporation in the Merger (the “Strviving

Corporation’™), all pursuant to the Arricles anerger
2.02. Conversion and Exchange of RBC and Canajo Shares.

(8)  Conversion of RBC Shares. Subject to the terms and conditions of this
Agreemnent, at the Effective Time each share of RBC common stock that is issued and
outstanding immediately prior to the Effective Time will bs converted into one validly issued,
fully paid and nonassessable share of common stock of the Surviving Corporation. Any
fractional shares of RBC common stock shall be converted into a like fractional share of the
Common Stock of the Surviving Corporation. Fach certificate evidencing ownership of shares of
RBC common stock and each share or fraction thereof of RBC Common Stock will evidence at
the Effoctive Time ownership, respectively, of such shares or fraction thereof of common stock
of Canajo.

(b)  Conversion of Cangjo Shares. Each share of Common Stock of Cansjo
outstanding immediately prior to the Effective Time will not be affected by virtue of the Merger
and shall remain outstanding immediately following the Effective Time.
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- il continue ynehanged and be the Bylaws' of the Sunnvmg Corporation immediately after the ..'-"

2,03, Appraisal Rights. Since the Holder as the sole stockholder of each of
RBC and Canajo has consenied to the Merger pursuant to this Agreement, the Holder is not
entitled to appraisal rights under Florida Law.

2.04. Orher Rights. At the Effective Time, all outstanding rights, if any, to
acquire shares of capital stock of RBC will, by virtue of the Merger and without further action on
the part of any holder thereof or any other Person, be cancelled and extinguished.

2.05. Effects of the Merger.

(8}  General. At the Effective Time, the effect of the Merger will be as
provided in this Agreement and the applicable provisions of Florida law. Without limiting the
generality of the foregoing, at the Effective Time, all of the properties, intellectual properties,
tights, privileges, powers and franchises of RBC end Canajo will vest in the Surviving
Corporation, and all liabilities and duties of RBC and Canajo will become the liabilities and
duties of the Surviving Corporation. -

B  Certificate of- Im'orpuraﬂon. The Articles of Incorporation of Cmego )
" immediately prior to the Effective Time will be the Articles of Incorporation of the Surviving
Corporatlon immediately after the Effective Time until thereafter amended in accordance with
the provisions thereof or as provided by law, except that Article I shall be amended to, read ag
follows:

“The name of‘t!ns Corporatlon is; R.ICHARDSON BRANDS Cowarw” ‘ : o
(¢)  Bylaws. The Bylaws of Canajo mmcds,ately prior'to the Effective- Tl.lIlB.‘a et

"’ Effective Time unti} thmaﬂcramended in acmrdam:e with the provisions thereof or a3 prowded oo Ly
by law . . . Y N

. (d)  Directors and Officers. At the Effective Time, (i) the initial duectors of
"the Surviving Corporation will be the directors of Canajo irmmnedistely prior to the Effective
Time, until their respective successors are duly elected or appointed and qualified and (if) the
initial officers of the Surviving Corporation will be the officers of Canajo immediately prior to
the Effective Time, until their respective successors are duly appointed

2.06. Further Assurances. RBC agrees that if, at any time after the Effective
Time, the Surviving Corporation believes or is advised that any further deeds, assignments or
assurances arg reasonably necessary or desirable to vest, perfeot, confirm or continue in the
Surviving Cerporetien, title to any property or amy right of RBC as provided herein, the
Surviving Corporation and any of its officers are hereby authorized by RBC to execute and
deliver all such proper deeds, assignments and assurances and do all other things necessary or
desirable to vest, perfect, confirm or continue title to such property or rights in the Surviving
Corporation and otherwise to carry out the purposes of this Agreemeat, in the name of the
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Surviving Corporation or otherwise, provided that no such change shall have an adverse effect on
the Holder or any obligation or liability of, or in respect of, the Holder.

2.07. Righis Nor Transferable. The rights of the Holder immediately prior to the
Effective Time, are personal to the Holder and will not be transferable for any reason otherwise
than by operation of law, will or the laws of descent and distribution, Any attempted transfer of
such right by the Holder (otherwise than as permitted by the immediately preceding sentence)
will be null and vold.

ARTICLE HI
TERMINATION

3.01, ZTermination. This Agreement may be tcrminated and the transactions

contemplated hereby abandoned at any time prior to the Effective Time: by the mutual consent of

RBC and Canajo.

o 3.02. Effect of Termination. In the event of termination of this Agreemum:
LS pnrsuant to Section 3.01, the provisions of this Agreement shall immediately becoine void and of. |
.. no further force mmd effect, a.nd thc:e shall be no liability on the part ofe:ther RBC or Cana]o o

one another.
' o * ARTICLE IV
. lvﬁsc_ELL'ANEous s

A,
, B

4,01. Erpemes Except as othermse expressly pmwd.ed herem, all of the costs

: and expenses (including attorneys’ and accountants’® fees and expenses), in connection with the
negotiation of this Agreement, the performance of their respective obligations hereunder and the
consummation of the Merger and other transactions contemplated by this Agreement (whether
cansumimated or not) shall be shared equally by RBC and Canajo.

4.02. Assignmsnt. This Agreement and the rights and obligations hereunder
shall not be assignable by RBC or Cansjo without the prior written consent of the other;
provided, however, that no assignment shall limit or affect the assignor’s obligations hereunder.

4.03. Severability. Whenever possible, cach provision of this Agreement shall
be interpreted in such marmer as to be effective and valid under applicable law, but if any
provision of this Agreement (or any portion thereof) or the application of any such provision (or
any portion thereof) to any person or circumstance is held by a court of compcetent jurisdiction to
be prohibited by or invalid, illegal or unenforceable under appiicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity, illegality or unenforceability,
without invalidating the remainder of such provision or the remaining provisions of this
Agreement or the application of such provision to any other person or circumstance.

o
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4.04. Amendment and Waiver. Any provision of this Agreement may be
amended or waived only in a writing signed by the Holder and RBC and Canajo or the Surviving
Corporation. No waiver of eny provision hereunder or any breach or default thereof shall extend
1o or affect in any way any other provision or prior or subsequent breach or default. No failure or
delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exeroise
thersof or the exercise of any other right, power or privilege. The rights and remedies herein
provided shall be cimulative and nat exclusive of any rights or remedies provided by law.

4,05. Compiete Agreemsnt. This Agreement contains the complete agreement
between the parties hereto and supersedes any prior understandings, egreements or
representations by or between the parties, writtenn or oral, which may be related to the subject
matter hereof in any way. Nane of the parties hereto shal! be liable or bound to any other party in
any manner, except as specifically set forth herein,

4.06. Counterparts. This Agreement may be executed in multiple counizrparts,

~any one of which need not contain the signatures of mors than one party, but all such

"' counterparts taken togethur shall constitute one and the same instrument, and shall become
effective when one or more such coumerpans have been sxgned by each of the pamcs hcretn and
delivered to RBC, Cana;o and the I-lo::ldmd o

4.07. Governing Law. All matters relating to the interpretation, consuucuon,
‘Vilhdlt}f and enforcement of this Agreement'shall be governed by and construed in accordance
with the internal laws of the State of Florida applicable to agreemenis made and 1o be performed
entircly within such State without giving effect to any choice or conflict of law provision or rule
that would cause the application of laws of any jurisdiction other than the State of Florida.

4.08. Imterpretation. : The . headings contained in this Agreement are for

reference purposes only and shall not affect in any way the meaning or interpretation ot' this

Agreement.

B1/686 3ovd dul2 19 G19.€zZ2088 @z:pT LBBZ/ET/E@



P b e S b bR PR Y N R R A PR Fu s ettt w1 R A O U 1 I e b Cainin Tt kWA Wt e beret 1 rak s fale b B e e e

Sl el LI Tl UU'HI’ l'lll VIgTauy II.IU - ll'l.l'l 131 .u.uucdc.'-ma. e uC

IN WIINESS WLHERROP, the partics horetn bave exceuted this Agrocinent as of the day ad

year first pbove writlen,
RICHARDSON BRANDS COMPANY.
e
Ry: _._M ,@ -
Newe: Dotuld A, Bute
f“’ﬂa
CANMOMANUFAC'IURINGCOMI‘ANY Lo .-
B ;- ‘ A _ Nuano' lJoljnIdA Butte, " ‘

l'illc.
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