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ARTICLES OF MERGER M3y,
(Profit Corporations) #9:43

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdiction of the surviving carporation:

Neme Jurisdiction
(If known' applicable)
Conmercial Food Acquisition. Inc, Plorida ) F07000083804
Second: The name and jurisdiction of each merging corporation;
N Furjsdicti
(If known/ appliceble)
Commerical Food Bquipment Marketing, Inc, Florida V3402l

Third: The Plan of Merger is atteched.

Fourth: The merger ghall become effective on the date the Articles of Mecger are filed with the Florida
Diepartment of State.

OR ! / {Enter a gpecific date. NOTE: An effective dats cannet be prior to the date of filing or mare
than 90 days aftzr merger file date.}

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on July 31, 2007

The Plar of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approvel wag not required.

Sixth: Adoption of Merger by merging cotporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on July 31, 2007

The Pian of Merger was adopted by the board of directars of the merging corporation(s) en
and shareholder approval was not roquired,

(Attach additional sheets i necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Namg of Corporation Signature of an Officer or Typed ar Printed Name of Individual & Titls
Dimgtor

Cammercial Food Pamels Martin, President
Acquisition, Inc.
Camtercial Food Keannath Gill, President

. Equipmant Marketing, Inoc,
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Commercial Food

& Title

Acquisition, Ine.

Camaercial Pood

Eguipment Marketing, Inec.

e il

Kaonath Gill, Prexidant
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EXHIBIT A TO
ARTICLES OF MERGER

PLAN OF MERGER
WHEREAS, Commercial Food Equipment Marketing, Inc. (bereinafier called “CFEM”)

and Commencial Food Asquigition. Inc. (hereinafter called “Commercial Acquisition” and as the

gurvivor of the Merger provided for herein called “Surviving Corporation™) are corporations duly
orgmnzedmﬂamgmdmthehwsofthosmﬁmmpmwhﬁme
gometimes collectively and indjvidually refacred io as “Copastituent Corporations™ or a
“Constituent Corporation.”; and

WHEREAS, the sharcholders and Board of Dixectors of the Constiraent Corporations, by
resolutions duly adopted, each have approved this Plan of Merger and declare it to be advisable
and In the best interest of Canstituent Corporations and their shareholders that CFEM mergs with
and into Commercial Acquisition, which latier corporation ehall be the Surviving Corporation, in
the manner and upon the terms and conditions set forth herein (the “Merger”) pursuant to the
applicable provisions of the Florida Business Corporetion Act, a8 gmended (the “FBC);

NOW, THREREFORE, for the purpose of effecting such Merger and prescribing the terms
and copditions thereof and in considerstion of the mutesl covensnts and agreements contained
herein, Constituent Corporations hereby agive s follows:

L Merger.

Upon compliance with the applicable provisiona of the FBC, on the Effective Date (as
defined herein), CFEM shall be merged with and into Commercial Acquisition and thereupon the
separate exigtencs of CFEM shall oease and Conmercial Acquisition shall continue to exist 25
Surviving Corporetion.

2. Articles of ion.

The Articles of Incorporation, as in effect immediately before the Merger, shall be hercby
amended as follows: (i) the legal name of the Surviving Corporation shatl be Commercial Food
Equipment Marketing, Inc.; and (ii) the principal place of businesa/mailing address for the
Surviving Corporation shall be ¢/o Morgan, Lewis & Bockius, 5300 Southeast Financial Canter,
200 South Biscayne Blvd., Miami, Florida 33131-2339 . The Articles of Incorporation and By-
laws of Surviving Corporation, as emendsd herein, shall be the Articles of Incorporation
thereafter until further amendsd ag provided by law and in accordance with their respective
terms.

3 fiversion ecutities ar.

On the Bffective Date, by virtug of the Merger:
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3.1  Each issued share of the non-surviving corporation held by Commercial
Acquisition and, immediately prior to the effective time, holder of all CFEM Common Stock
ghall, at the affective time and date of the Mcrger be cancellod.

3,2 Rach share of CFEM Cammon Stock shall remain cutstanding,

4. Ammdrgent of Plan.

This Plan of Merger may be amended by the mutual agreement of the shareholders and
Board of Directors of the Coastitueat Corporations at any time prier to its Effective Date, except
that an amendment made gubsequent to the adoption of this Plan of Merger by the sharcholders
of either Constituent Corporation shall not change: .

4.1 The amount or kind of shares 1o bg received in exchangs for all or any of
the sharss of cither Constituent Carporation;

42  Any berm of the Articles of Incorporstion of Surviving Corporatian to be
effected by the Mezger; or

43  Amy of the terms and conditions of this Plan of Merger if the change
would adversely affect the holders of any shares of efther Constituent Corporation.
5. Effective Date,
The Effective Date of the Merger shall be the date of filing of the Articles of Merper with
tke Department of State of the State of Florida,
6. Stae Filings.

The proper officers of Constitwent Corporations shall make and exeoute whatever
certificates and documents arc roquired by the State of Florida to effect the Merger, and to cause
the sams to be filed, in the mannes provided by law, and to do all things whatsoever, whether
within or without the State of Florida, which may be necessary end praper to effect such Merper.

7. Bffoot of Megger,
On the Bffective Date of the Marger:

7.1 The separate existence of CFEM shall coase and Commercial Acqnisition -

shall continue to exist as Surviving Corporation.

7.2 Surviving Corporation shall succeed to ard possess all of the propesrty
(real, personal end mixed), rights, privileges, immumities, powers, purposes and franchises, and
ghall be subject to all of the obligations, restrictiona and linbilities of CFRM, all withont further
act or deed, and all as more filly set forth under the FBC,

L et e,
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8.  Further Assurances.

If at any time after the BEffective Date, Surviving Corporation shall determine that any
further actions or instruments of conveyance are necessary or desiable in order to vest in and
confirm to Surviving Corporation full tifle to and possession of all of the property {real, parsonal
and mixed), rights, privileges, inunumities, powers, purposes and franchises of CFEM, then the
officers or directors of Surviving Corporation, or st their regnest the persons who were afficers
and directors of CFEM immediately prior to the Bffective Date, as such officers and directors,
shall have the authority to and shall take all such actions and executs and deliver all such
instruments as Surviving Corporation may go determing to be necasaary or degirable.

9. Jemmingtion,

At any time prior to the ﬁling of the Articles of Merger with tha Secretary of Stats, this
Play of Merger may be terminated by the Board of Directors of either Constituent Carparstion,
notwithstanding the prior approval of thiz Plan of Merger by the shareholders of Constituent

Carporstions.
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