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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBIECT: Mellaci Sub, Inc,

Nome of Surviving Corparatian

The enclosed Articles of Merger and fee are submitted for filing.

Please retum all correspondence conceming this matter to following:

Rachel Pressdce

Contact Porgon

Dringmore & Shoh! LLP

Fiem/Company

30 Grmnt Street, Suite 2800

Addross
Piutshurgh, PA 15219
City/Stare and Zip Code
rashel.pregsdec@dinemore.com

E-mall address: (10 be used o RiRire annual eport nohilicaiion)

For further information concerning this matter, please call:

Rachel Prassces 412 230-3086
At( )

Name of Contaet Person Areep Codo & Daytime Tatephone Number

D Certified copy (optional) $8.75 (Please send an additionnl copy of your document if n certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Cirele Tallahassee, Florida 32314

Tallahagsee, Florda 32301
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ARTICLES OF MERGER

(Prafit Corporations)

The following articles of mergei- are submitted ity accordance with the Florida Business Corporation Act,
pursuant ta scetion 607.17035, Florida Statutes.

First: The name and jurisdiction ¢f the surviving corporation:

N urisdicti

{If imawn amplicablc)

Pl ooorAsiole

Mollzei Sub, Inc. Florids

Second: The name and jurisdiction of gach merging corporation:

Name Jurisdiction Document Number
() known/ applicuble}
Florida P15C00046330

New England Wholesgle [ish & Lobster, Tne.

Third: The Plan of Merger is artached.

Fourth: The merger shall beecome offeetive on the date the Articles of Merger are filed with the Florida
Deparmment of State.

DR / / {Enter o spoceific date. NOTE: An effoctive date cannot be prior to the date of filing or more
than 91 day after mrerger file date.)
Notg: If the date ingeried in this block does not meet the applicable stanitory filing requirements, Usis date will not be Hsted as the

_ document's cffective date on the Department of State*s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the shareholders of the surviving corporation on 11/14/2016

The Plan of Merger was rdopted by the board of dircetors of the surviving corporation on
and shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on 11742016

The Plan of Merger was adopted by the board of dircetors of the merging corporation(s) on
and shareholder approval was not required.

{Antach additional sheers if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATIO
ame of Co (I Slgnmure of an Qfficer or Tvped or Printed Wame of Individual & Title
Dircctor
~ 5
Mellnci Sub, jae. Q \,L\MM John 3. Mellagi, President
)
New Fngland Whalesale Fish & '
4 ~
Lobster, tne. : o‘-b_gﬂq M Z f ;? John J. Mollaci, Prestdent
u LS

(g6 wy T AQH 108
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorparation of the surviving corporation are indicated below or attached:
The new name of the corporation shall be: “New Englmd Wholesale Fish & Lobster, Inc,”

12122023573 From: Kimberty Laughray

OR

Restated articles are attached.

Other provisions relating to the merger arc as follows:

166 WY 1 AGH 3
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AGREEMENT AND PLAN OF MERGER

This Agreemeni and Plan of Merger (this “Agreement™ iz made and entered into as of
November 14, 2016 | between MELLACI SUB. INC,, a Floride corporulion (“MSE'), NEW ENGLAND
WHOLESALE FISH & LOBSTER, INC., 2 Florida eorporation ("NEWFLI™), and MELLACI
HOLDINGS, INC., a Florida corporation (“MHT"). This Agreement contemplates a tax-free merger of
NEWFLI into MS! and the issvonce of MHI securities to NEWFLI sharcholders in a reorganization
pursnant ta TRC § 368(a)}2)XD).

FREAMBLE

A. MSI is a corporation duly organized and existing under the Jaws of the State of Florida and a
wholly owmed subsidiary of MHT,

B. NEWTLI is a corporation duly organizcd and existing under the laws of the State of Florida,

C. The Board of Directors of MHT and the Board of Dircetors of NEWFLI deem it advizable to
merge NEWFLT into M$SI so that MSI is the surviving corporalion on the terms provided herein (the
*“Merger”).

D. In copsideration of the mutual agreements contained herein and other good and vakuable
consideratian, the reeeipt of which is hereby acknowledged, the parties hereto agree to the foliowmg.

ARTICLEI
MERGER

1.[. The Merger. After satisfaction or, 10 the extent pcrmitted hercunder, watver of all conditions to the
Merger, and subject to the applicable provisions of the Florida Business Carporation Act, NEWFLI wit!
merge with and into MS[ and MS} shail filc this Agrcement and Plan of Merger with the Florida
Department of Statc Division of Corparations in accordance with the provisions of Florida Business
Carporation Act and shall make alf other filings or recordings required by Florida in connection with the
Morger. The Merger shall become effective upon the later filing of such Agreement and Plan of Merger
with the Florida Department of Starc Division of Corporations, or at such later time as may be provided
for in such Agreement and Plan of Merger (the “Effective Thme"). Upon the Effective Timc, the separate
corporate existence of NEWFL! shall cease and MST shall be the surviving corporation (the “Surviving
Corporation™).

1.2, Conditions to the Merger. The respective obligation of each party to effect the Merger is subject to
the satisfaction or waiver {except as provided in this Agreement) of the following conditions:

(a) This Agreement shall have been ratified by the sole sharcholder of M3, {bat i‘s. MHL, in
accordance with the requirements of the Florida Business Corporation Act and the Cenificate of
Incorporation and Bylaws of M3]; and

(b) This Agreemeni shall have been adopted by the holders of at least a majority of the
outstanding voting power of NEWFL] in accordonee with the requirements of the Florida Business
Corporation Act and the Certificate of Tncorporation and Bylaws of NEWTLE,

vevnnee, and mntiqn. At the Effeclive Time, MSH sholl continue in existenee as

the Surviving Corporation and, without further transfer, suceced to and possess all rvights, privileges,
powers, and franchises of NEWFLI, ang all of the assets and property of whatever kind and charaster of

LORAS 577+l
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NEWFLI shall vest in MSI as the Surviving Corporation without (urther deed; thereafter, MSL as the
Surviving Carperation, shall be linble fot nll of the liabilities and obligations of NEWFLI and any elaim
or judgment apainst NEWFLI may be enforced against MST as the Surviving Corporation,

1.4. Anigles of Incorporation; Bylaws.

{a) From and afier the Effective Date, the Arlicles of Incorporation of MBI shall be shall be
amended as set forth in Section 1.5 and shall be the Articles of Incorporation of the Surviving
Corporation.

(b) From and afler ihe Effective Daic, the Bylaws of MSI shell be the Bylaws of the Surviving
Corporation,

1.5. Articles of Amendrment o Articles of Incorporatinn. Pursuant 1o the provisions of scction 607.1006,

Florida Statutes, Mellaci Sub, Inc. adopts the following amendment to its Articles of Incarporation:

{a) The new name of the corpomtion shall ber “New England Wholesale Fish & Lobster, Inc.”

1.6. Directors and Officers of the Surviving_Corporation. From and after the Effective Time, the

direetors and offfcers of MS! serving as dircetors or officers of MS! immediately prior 1o the Effective
Time shall be the directors and officcrs of the Surviving Corporation,

1.7, Tax Matters.

{a) Prior to the Effective Time, MHI, MS1, and WEWFLI cach agres to use their respective
commercially vensonsble efforls to cause the Merger to qualify for tax puwposes under TRC §§
368(a)(1)(A} and 368(2)(2)(D), and will not take any actiony that, to their knowledge, could reasonably be
tupecled to prevent the Merger from qualifying as a “teurgamization” under IRC § 368(a). Tlowever, if
neeessary, for the avnidance of doubt, MHI, MSI, and NEWFLI each agrec to usc their respective
commercially reasotable efforts {0 merge the Surviving Corperation with and inta a corporation wholly
owned by MHT in & manner thet will enable the Merger to qualify as a “reorganization™ nnder IRC §
368(a)(1)(A) in the cvent that MHI, in ity sole discretion, determines that such action is reasonably
necessary or advisablc 50 a9 t0 enable the Merger to qualify as a “reorganization” uader IRC § 368{a}.
Following the Effective Timc, MHI and the Surviving Corporation each apree to use Hheir respoctive
commercially reasonable cfforts 1o causc the Merger to qualify, and will not take any actions that could
reasonably be expecied 10 prevent the Merger from qualifying as & “reorganization” under [RC § 368(a).
For the avoidence of doubl, [ollowing the Merger {consummaied as contemplated under IRC §
A68(@X2) DY, MHT may merge the Surviving Corporation with and into MHY, a business entity wholly
owned by MH1 that is disrcgarded ag an entity separate from MH] for federal income tax purposes (within
the meaning of Reg. § 1.368-2(b)1)()(A)). or an catity that is classificd as a corporation for fadora)
ineome tax purposes and is treated as contralled by MHI for purposes of IRC § 368(2)(2)(D), by means of
a statutory merger or consolidation, within the meaning of Reg. § 1.368-2(b)(1)(ii); provided, hewever,
that MII[ shall not be oblignied te merge the Surviving Corporation with any entity after the Merper.

(b) This Agrcement is intended to constilule, and the partics hereto herchy adopt this Agreement
a8, 2 “'plan of reorganization” within the meaning of Reg, §§ 1.368-2(y) and 1.368-3(a). MHI, MSI, and
NEWFLI shall repori the Merger as a reorganization within the meaning of IRC § 368(n), wnless
otherwise required pursuant to & “determination™ within the mesming of, and deseribed in, IRC §
1313(0)1).

2.
[DBDSST M)
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ARTICLE 11
CONVERSION OF SHARES

2.1, Conversion of Stock. Upon the Effective Time, by virtue of the Merper and without any action on
the part of the holder of ony outstanding shars of NEWFLI each share of NEWFLI shall be converied into
shates of MHI, rounded to the nearest whaole number of shares.

ARTICLE 11}
REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warraniiss of NEWFLI NEWPLI hereby represents and warrants that:

(2) Tt is o corporation duly ergenized, vatidly existing, ond in good standing under the laws of the
State of Florida, and has all the requisite power and suthority Lo own, lease, and operate s propertics md
assets, and to carty on busingss as it is now being conducted;

{t) It is duly quolified to do business as a forcign person and s in good standing in each
jurisdiction where the characler of it properties or the nature ol its activities make such gqualification
necessary.

(¢} It is not in violation of any provisions of its Articles of Ingorporation or Bylaws; and

(d) It has [ull corporate power and authority to cxecute and deliver this Agrecment and, assuming
the adoption of this Agroement by the shareholders of NEWFLS in accordance with the Florida Business
Corparation Act and the Articles of Incorporation and Bylaws of NEWFL], consummate the Merger and
the other 1ransactions contemplaled by this Agreement,

3.2. Representations and Warrantics of MST, W8T herehy represents and warrants that:

(a) ft1s A corporation duly organized, validly éxisling. and in good standing under the faws of the
State of Florida, and has gll the rcquisile power and authotity 1o own, lease, and operate its propertics and
assets, and to carry on business ag i{ is now being conducted:

(5) It is duly qualificd 1o do business as a forcign person nnd is in good standing in cach
jurisdiction where the character of it propestics o the narure of its aclivities make such qualification
neccssary;

(e) Tris nat in violation of any provigions of its Articles of Tncorporation or Bylaws; and

(d) Tt has {ull corporaie power and authority 1o exceute and deliver this Agreement and, assuming
ihe adoption of this Agreememt by the sharcholdets of MSI in agoordance with the Florida Business
Corporation Act and the Articles of Incorporation and Bylaws of MSI, consummatg the Merger and the
other transactions contemplated by this Agreement.

3.3, Sccuritizs Acl and State Seeurtict Laws, MHI will take such further action it deems necessary w0
teagsonably rely on cxemptions for sales of securities under the Securitics Act of 1933, as amended, with
respect to the issuanee of the Merger Securfties. MHI will take all actions that may be neeessary. proper,
or advisable under the state securitics laws in conmection with the affering and issuance of the Merger
Sesurities,

108055 7%)
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ARTICLE 1V
TERMINATION

4,1, Terminalipn. At any time prior to the Effective Time, (his Agreament may be terminated and the
Moerger abandened for any reason whatsoever by the Board of Direciors of NEWFL)Y o the Board of
Directors of MSI, notwithstanding the adoption of this Agreement by the shareholders of NEWFLI or

M8,
ARTICLE Y
FUURTHER ASSTTRANCES
5.1. Further Assurences as g NEWFLI If, at any time after the Effective Time, MSI shall consider or be

advised that any further assignment, conveyance, or asautance in law or any other acts are necessary of
desitablc 1@ (1) vest, perfeel, ot confirm in MS1 its right, title, or intcrest in, to, or under any of the righis,
properties, or assels of NEWFLY acquirved or 1o be aequired by MSI as a result of ot in conneetion with
the Merger, or (2} otherwisc carry out the purposes of this Agreement, NEWFLI and its proper officers
shall be deemad o have granied to MSI an irtevocable power of atlomey 1o execute and deliver all such
proper desds, assipnments, tnd assurances in law and to de all acts necessary ar proper 1o vest, perfect, or
confirm title 10 and possession of such vights, properties, or agsefs in MSI, and otherwisc carry out the
purposcs of this Agreement; and the officers and dircctors of MSH are fully authorized in the name of
NEWFLT or otherwise to take any and all such action.

ARTICLE V1
MISCELLANEOUS

6.1. Amendment. At any time prior to the Effective Time, this Agrcement may be amended, modified, or
supplemented by the Board of Directors of NEWFLI and MS], whether before or after the adoption of this
Agreement by the sharcholders of NEWFLI and MSI: provided, however, that sfter any such adoption,
there shall not be made any amcndment that by Jaw requires the further approval by such sharcholder of
NEWFLI or M3I, This Agrecment may nol be amended except by an instrument in wyiting signed on
behal £ of coch of NEWFLT, M81, and MH],

6.2. No Waivers, No failure or delay by any party hereto exercising any right, power, or privilege
hereunder shall opernie as a'waiver thereof, nor shall any siugle or partinl cxcreise thereof preciude any
other [urther cxercise thereof or the exercisc of any other right, power, or privilege. The rights and
remedies terein provided shall be cumulative and not exclusive of any rights or remedies provided by
law.

6.3. Assignment; Third-Party Bencficiaries. Neither this Agrcement nor any right, interest, or obligation
hereunder shall be assigned to any of the parties herefo without the prior written consent of the other

partics, This Agreement ghall be binding upon and inure Lo the benefit of the partics hereto and their
respegtive suecessors and assigns. This Agreement is not inwended 1o conler any rights or benefits upon
any person ather than the parties hereto,

6.4. Goveming law. This Agreement shall in all respeets be interpreted by, and construed, interpreted,
and enforced in accordance with and pursuant 1o, the laws of the State of Florida,

6,5. Counterpatts, This Agreement may be executed in onc or mare countcrparts, cach of which shall be
deemed an original, but ail of which Logether shall constitute one and the same instrument.

HOBOSSTTV]
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6.0. Service of Pragess. The Sarviving Corparation agrees that it may be served with process in the State
of Florida in any proceeding for enforcement of any obligation of any constituent corpotation of that
State, as well as {or enforcement of any obligation of the Surviving Corporation arising from the Merger,
and docs heteby irrevocably appoint the Florida Departmen( of State Division of Carporations of as ils
agen! 1o neecpt service of process in auy such suit or procseding. The address (o which a copy of such .
process shall be mailed by Florida Department of Siate Division of Corporations is as follows:

New England Wholesale Figh and Lobster, Tne.
Altention: John J. Mellact, President

3001 SE Gran Park Way

Stuart, Florida 34997

6.7. Entire Agreement. This Agrecment and the documents referred 10 herein are intended by the partics
es & final expression of the agreement with reapect to the subjeet matter hereof and arc intended as the
complete and exclusive statement of the terms and conditions of that agreement, and there are no other
_agreemendis or understandings, written or oral, among the patties relating to the subject matter hereof.
This Agreement supersedcs all prior sgresments and understandings, written or orsl, among the parties
with respect 1o the subject matier horeof,

{SIGNATURE PAGE TO FOLLOW]

5.
10R0S5TTv]
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SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER

N WITNESS WHEREOF, the undeorsigned, intending to be logally bound hercby, have dlé!y
executed this Agreement as of the date first stated above.

MELLACI HOLDINGS, INC.

er s N2

/" John 1. 'Migllaci, President

MELLACI SUB, INC.

By(;:;ﬂgm :g‘\!‘;’gﬁ@ﬁfw
‘. John I, Mdllaci, President

NEW ENGLAND WHOLESALE FISH &
LOBSTER, INC.

VY John ). Mellasi, Prosident
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