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September 12, 2008

Davision of Cmpm:aﬁons

RICHARNDSON BRANDS COMPAMNY
101 ERIE BOULEVARD
CANAJOHRRIE, N¥ 13317

SUBJECT: RTICHEARDSCN BRANDS COMPANY
REF: P0400D040443

We received your electronically transmitted document. However, the
document has not bean filed. Please make the following corrections and
refax the complete document, including the electronic flling cover sheet.

We have no corporation by the name of Gravymaster, inc. filed in this
state. The document number G78(85 brings up the florida corporate name
Richardson Brands Company. The document number P04000040443 also brings up
the florida corporation Richardsen Brands Company.

Please return your document, along with a aopy of this lettaer, within 60
days or your filing will be considered abandoned.

If you have any ¢mestions concerning the filing of your dooument, please
call (B50) 245-6%27.

fracy Smith FAX Aud. f#: BEOBO00213159
Document Spacialist Letter Number: 40BR00C49910

P.O BOX 6327 - Tallshasses, Flonda 32314
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ARTICLES OF MERGER TR
o ) _ , o CE oo
The following arlicles of merger are being submitted 10 sceordanoa will the Floridy Business R YRS
Carporanion Act, pursuan to section 607.1108, Florida Statutes. B
' »
FIRST: The name and jurisdiction of the suevivine corporation:
Namw hurisdiction Entity Tytpy
I. Richardson Brands Company Florida Corporation
Florida Decurnent Muinber; 4000040443

. SECOND: The name and jwisdiclion of esch mgreing corparation;

Namg Jurisdiction Entity Type
I. Gravymaster, Inc. Connecticut Couporation .

THIRD: The Plan of Merger is ettached.

FQURTH: The merger shall become effzctive an the date the Articles of Merger are filed with the
Florida Depariment of State.

FLETH: The Plan of Merger was adopted by the sole shareholder of ts surviving corporulion on
Seplember [@ , 2008,

SIXTH: The Plan of ierger was pdopried by the sole sharcholder of the merging corporatiun on
September (&, 2008.

SEVIENTH: SIGNATURE(S) FOR LACH CORPORATION:

Nare of Individusl & Tille
. Danald A, Butte, CEQ

Richardsen Brands Company

) b g o
Gravyiaster, Ine. / j . o7 ile] Donzld A, Bue, CEO

1Husdvl




PLAN OF MERGER
BETWEEN
GRAVYMASTER, INC.
AND

TUCHARDSON BrRAND COMPANY

PaTeD As OF; SEFTEMBER f 0 , 2008

i

|
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This PLaN OF MERGER, (this “Agreemen™) dated as of September {0, 2p08
between RICHARDSON BRANDS Company, a Florida comporstion (“RBC™) and
GRAVYMASTER, INC., 8 Connecticut corporation (“GravylMaster™).

ReCITALS

A. The pariles Intend that, subject to the terms and conditions hereinafter set forih,
Gravymaster will merge with and into RBC (the “Adarger™), with RBC to be the surviving
corporation of the Merger, all pursuant 1o the terms and conditions of this Agreement, the
Articles of Merger (as defined in Articls I) and the applicable provisions of the laws of the Stte
of Florida.

B. Eaci of the Board of Directors of RBC and Gravymaster has determnined that the
Merger is in the best interests of it corporation.

C Richardson Foods Inc,, tha sole stockholder uf egch of RBC and Gruvymaster, has
approved and declared sdvimable this Agresment and, accordingly, has resolved in favor of
effecting the Merper provided for herein upon the terms and cunditions of this Agreement.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE!

DEFMITIONS

1.01  Definirions. (a} The fnllowihg terms, as us¢d this Agreement, shall hove
the followinpg meanings:

“Arricles of Merger” means the Articles of Merger filed with the Secrelary of
Stawe of the State of Florida in accordanee with the relevent provisions of the Florida Business
Corporation Act.

“Effective Time” means the last date und time on which the Merger first becomes
legally effecrive under the laws of the State of Florida as a result of the filing of the Articles of
Merper. :

“Halder® means Richardson Foods Ine.

1.02. Defined Terms. (a) Unless otherwise spocified herein, all eccounting
terms used herein shall be interpreted, all accounting determinations hereunder shell be nude and
al} financial stalements required 1o be delivered hereunder shall be prepared in accordance with
GAAP as in effect from time to \ime,




-

) All references in this Agresment 10 “Asticles”, “Sections™ and other
subdivisions are to the designated Aricles, Sections ang other subdivisions of this Agreement,
The words “hercin®, “hereof” and “hersunder” and other words of similar import refer to this

- Agreement and not W eny particular Article, Section ar other subdivision,

(e)  Inthis Agreement, in the cumputation of periods of time from & specified
date 1o & later specified date, the word “from™ means “from und including” and the words “1o"
and “umil” sach mean 1o and including”.

(d)  All eoferences (o “including” in this Agreement shall mean including
without limitation.

(&) A reference to a law in this Agreement includes any amendment or
modification 1o such law and any rules or regulations issued thereunder.

{f) A reference 10 @ person in this Agreement includes il successors and
permivied assigns (If any).

ARTICLE O
PLAN Or MERGER

2.01. The Merger. Subject this Agreement noi being terminated as provided in
Article ill, the partles hereta wil} cause the Merper 1o be cansummated by filing the Articles of
Merger with the State of Fiorida, no later than the second (2™) business day following the date of
this Apreement. Subject to the terms and conditions of this Agresment, at the Effeciive Time,
Gravymasier will be merged with and into RBC in a statutory merger, the separate existence of
Gravymaster will cease and RBC will be the surviving eorporation in the Merger {the “Swrviving
Corporetion™, all pursuant 1o the Articles of Merper.

2.02. Conversion of GravyMuster Shares; RBC Shares.

{2) Canversion af Grawwmasier Shares, Bubjeet 10 the terms and conditions of
this Apreement, at the Effective Time each share of Gravymaster common stock that is issued
and outsianding immediately prior to the Effective Time will be converted into ane validly
issued, fully paid and nonessessable share of common stock of the Surviving Corporation. Any
fractional share of Gravymuaster cominon stock shall be converted into a like fravtional shere of
the Common Stock of the Surviving Carporation. Fach cenificate avidencing ownership of
shares of RBC cormnon stock and each share or fraction thereof of Gravymasier Commor Stock
will evidence at the Effective Time ownership, respectively, of such shares or fraction thereof of
common stock of RBC.

(b) RBC Shaores. Bach share of Common Stock of RBC quistunding
iramediately prior 4o the Effective Time will not be affecied by virtue of the Merger and shall
remaip outstanding immediately following the Effective Time. -




2,03 Approisal Rights. Since the Holder as the sole stockholder of zach of
RBC and Gravywmaster has consented to the Merger pursuant to this Agreement, the Holder is not

-entitled 10 uppraisal rights under Florida Law,

2.04  Qrher Rights. At the Effective Time, all owstanding rights, if any, lo
acquire thares of capital stock of Gravymaster will, by virtue of the Muerper 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.

(2) General. At the Effective Time, the effect of the Merger will be as
provided in this Apreement and the applicable provisions af Florida law. Withouwt limiting the
generality of the {oregoing. 4t the Effective Time, all of the properlies, iniellectual propertivs,
rights, privileges, powers and fronchises of RBC apd Gravymaster will vest in the Surviving
Corporation, and all labilities and dulies of RBC and Gravymaster will become the |jabilities
and duties of the Surviving Corporation,

(0 Certtflesie of Invurporation. The Articles of Incorporation of RBC
immediately prior to the Effective Time will be the Articles of Incorporation of the Surviving
Corporation immediately after the Effective Time until thereafler amended in acoordance with
the provisions therzof or as provided by law.,

(€}  Bylews. The Bylaws of RBC immediately prior to the Effective Time will
continue unchanged and be the Bylaws of the Surviving Corporation imumediately efier the
Effective Time until thereafter armended in accordance with the provisions thereof ot a3 provided-
by law. : '

(d)  Direcrors and Officers. At the Effective Time, (1) the initial directoss of
the Surviving Corporatien will be the directors of RBC immediately prior 10 the Effective Time,
until their respectiva successors are duly elected or appainted and qualified and (i1} the initial
officers of lhe Surviving Corporation will be the officers of RBC immuediately prior to the .

- Effective Time, until their respective succesgors are duly appointed

207 Further Avsurances. Cravymaster agrees thay if, at any time after the
Effective Time, the Surviving Corpuration believes or is advised that any further deeds,
BSSignments Or assurances ere reasonably necessary or desirably o ves\, perfect, confivm or
continue in the Surviving Corporaticn, title to any property or any right of Gravymaster as
provided herein, the Surviving Corporation and any of its afficurs are hereby anthorized by
Gravymaster to execute and deliver all such praper deeds, assignments and assurances and do ail
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 purpases of this Agreement, in
the neme of the Surviving Corporation or otherwise, provided that o such changg shall have an
adversy effect on the Holder or any obligation or Hability of, or in respect of, the Holder,




o 208 Righis Nol Transferable. The rights of the lHolder jramediately prier ta the
b'.Hecti.ve Time, are persanal to such Hulder and will not be transferable for any reason otherwise
than by operation of law, wil! or the laws of descent and distribution. Any atternpted transfer of

such right by the Halder (otherwise than as peomitted by the immedistely preceding sentence)
will be nul) and void.

ARTICLE I
TERMINATION

3.01.  Termination, This Agreement may by terminated aind the transaciions

comemplated hereby abandoned at any time prior to the Effective Time: by the mutual consent of
REC and Gravymaster,

3.02. Effect of Terminaion. In the evenr af termination of this Apreemient
pursuant to Section 3.01, the provisions of this Agreement shall immediately become void and of
no further force and effect, and there shell be no liability on the purt of cither RBC or
Gravymaster to one another.

ARTICLEIV

MISCELLANLEOUS

4.01. Expenses. Excepl as otherwise expressly provided herein, all of the costs
and expenses (including attorneys' and eccountants’ fees and expenses), in connection with the
negotiation of this Agreenent, the performance of thair respective obligations hereunder and the
consummation of the Merger and other transactions contemplated by this Agreement {(whether
consummated or not) shall be shared equally by RBC and Gravymaster.

4.02. Assignment. ‘s Agreement and the rights and obligations hercunder
shall not be assignable by RBC or Gravymaster without the prior written consent of the other;
provided, however, that no assipnment shall limit or affect the assignor’s obligations hereunder.

4.03. Severabiliry. Whenever possible, each provision of this Agreeiment shall
be interpreted in such menner as 10 be effective and valid under applicable law, but if any
provision of this Agreement (or any portion thereof) or the applicaiion of any such provision {or
cny portion thereof) to any persen or circumstance (s held by a courl of competent jurisdiction 1o
be prohibited by or invalid, illegal or unenforceable under upplicable Yaw, such provision shall be
ineffective onjy to the extent of such prohibfilon or invalidity, illepality or unenforceability,
without invalidating the remainder of such provision or the remaining provisions of this
Agreernent or the application of such provision to any other person or circumstance.




404, Amendmen! and Waiver.  Any provision of this Apreement may be
amended or waived only in a writing signed by the Holder and RBC and Gravymuster or the
Surviving Corporation. No waiver of any provisicn hersunder or any breach or default thereof
shall exiend 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 privilegs hereunder shall
operate a5 A waiver thereof nor shall any single or partial exercise thereof preclude eny other or
further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative snd not exclusive of any righis or remedies
providued by law,

403, Complete Agreemenr. This Agreemenl contains the complete agresment
“between the parties her¢lo and supersedes any prior understandings, agrecments or
represenations by or between (he parties, written or oral, which mey be related to the subject
mafer hereof in any way. Nane of the parties hereto shall be liable or bound to any ather pasty in
any manner, except as specifically set fonh herein,

4.06. Cownerparts. This Agreement may be exacuted in multiple counterparts,
any one of which need not contain the signamies of more than one party, but all such
counterparis taken together shall constitute one and the same instrument, and shall becoms
effective when one or maore such comnrerparts have beent signed by each of the parties hereto and
delivered to RIBC, Gravymaster and the Holder,

4.07. Governing Lew. All matiers relating 10 the interpreration, construction,
validity and enforcement of this Agreemem shall be poverned by and censtrued ip accordance
with the internal laws of the Swate of Florida applicabls to upreenents made and 0 be performed
entirely within such State withowt giving eifect 1o any choice ur conflicr of law pravision ar rule
that would cause the applicetion of laws of any jurisdiction other than the Staw of Florida.

4.08. fwerprataifon, The headings comained in this Agreument are for
re{erence purposes only end shall not affect in any way the meaning or interpretation of this
Agreement.




N WITNESS WHEREOF, the parties hereto have execuled this Ayreement as of the day and

year first above wrinen.

RICHARDSON BRANDS COMPANY.

/Y

Mame: Donald A Buite
Title:  President

GRAVYMASTER, INC.

By: L{g&éj/ )% /!;;/ﬁl. -

Name: Doneld A. Butte
Title:  President




