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FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 8, 2022

CT CORP CORRECTED
Please Allow For
same File Date

Ref. Number: 600390618866

We have received your document . However, the enclosed document has not
been filed and is being returned to you for the following reason(s):

The Merger cannot be filed as the entity does not exist in Florida. Please
reference letter 922A00015296.

Because of recent changes to Chapters 607, 605, and 620, Florida Statutes, your
document does not meet current filing requirements. You may download the
correct form and instructions from our website www.sunbiz.org.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Querida R Silas

Reguiatory Specialist Il Letter Number: 222A00015305
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CT CORP

3458 Lakeshore Drive, Tallahassee, FL 32312
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ARTICLES OF MERGER
OF
THE PRODUCE NEWS, INC., A NEW JERSEY CORPORATION
WITH AND INTO
THE PRODUCE NEWS, INC.. A FLORIDA CORPORATION

The undersigned corporations. The Produce News. Inc.. a New Jersey corporation
CTTPNT NI and The Produce News. Ince.. a Florida corporation ("TPNE FL7). hereby
certify in accordance with the Florida Business Corporation Act. pursuant 1o Scction

607.1103. Florida Statutes, as follows:
[ The name of the surviving entity is “The Produce News. Ine.”. a Florida

corporation,

2. The surviving entity exists before the merger and s a domestic filing
entity.
2 The name of the merging entity is “The Produce News, Inc.”. a New

Tersey corporation.

3. Attached herclo as Exhibit A is the Plan of Merger of TPNT NJ with and
mte TPNT FL (the "Plan of Merger™).

4. The Plan of Merger has been approved by the Board of Directors and all
sharcholders entitled to vote on the matter thercot, of TPNI NJ on July 8, 2022, in
accordance with the New Jersey Business Corporation Act.

3 The Plan of Merger has been approved by the Board of Directors and all

<
sharcholders entitled 1o vote on the matter thereof, of TPNT FL on July 13, 2022, in

accordance with scction 6.01. 1101 1){b). Florida Statutes

6. The merger shall become eftective on the date the Certificate of Merger

arc filed with the Florida Department of Stale.

(Signanire Page to Follow]
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Dated: July 13,2022 The Produce News, Inc..
a New Jersey corporation
DocuSgned by:

Sl £ Prickur

.
By e SOREE AR LGS

Name: John R. Bricker
Title: President & CEO

Dated: Julv 13,2022, The Produce News, Inc.,
a Florida corporation

Bv: (—ﬂu)\, Y. ke

Name: John RTINS
Title: President & CEO

Signatre Page o the Articles of Merger
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EXHHBIT A

PLAN OF MERGER
FOR THE MERGER
OF
THE PRODUCE NEWS, INC.
INTO
THE PRODUCE NEWS,INC.

This Plan of Merger (hereinalier reterred to as the “Plan™), for the merger of The
Produce News, Inc.. a New Jersey corporation (the “Merged Corporation”™), with and
imto The Produce News, Tne. a Flonda corporanon, (the “Surviving Corporation™),
takes effeet on Julv 13,2022 (the “Effective Date™).

RECITALS

Al The Merged Corporation is duly organized and exists under the taws ol the
State of New Jersey,

13 The Surviving Corporation is duly organized and existing under the laws
ol the State of Flonda,

NOW . THEREFORE, the Merged Corporation shall be merged into The Produce
News, Ine. o Florida Jersey corporation, which shall continue its existence and be the
corporation surviving the merger. The terms and conditions of this merger (the
“Merger”) and the manner of carrving the same into effeet, are as follows:

ARTICLE ]
Effective Date of the Merger

The Eifective Date of the Merger shall be the close of business on July 13, 2022,
Upon the Littective Date of the Merger. the exisiences of the Merged Corporation shall
cease. and the Merged Corporation shall merge with and into the Surviving Corporation,
The name ot the Surviving Corporation shall be The Produce News, Inc.

ARTICLE 1T
Certificate of Incorporation

The Certificate of hncorporation ol the Surviving Corporation shall be the
Certificate of Incorporation of the Surviving Corporation as the same shall be in effect on
the Effective Date of the Mcerger.

ARTICLE I
Bylaws

The Bylaws of the Surviving Corporation as of the Effective Date of the Merger
shall be the Bylaws of the Surviving Corporation as the same shall be in eficet on the
Litective Date ot the Merger.
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ARTICLE 1V
Directors and Officers

The directors of the Surviving Corporation in oflice as of the date hercof shall
remain the dircetors of the Surviving Corporation at and atier the Effective Date of the
Merger until their respective successors shall have been duly clected and gualiticd.
Subject 1o the authority of the Board of Directors as provided by law and the Bylaws of
the Surviving Corporation. the officers of Surviving Corporation at the Effective Date of
Merger shall remain the officers of the Surviving Corporation. The dircctors of the
Merged Corporation holding olfice on the Effective Date shall be deemed to have
resigned effective as of the Effective Date.

ARTICLE ¥V
Conversion of Shares in the Merger

The manner of carrving the Merger into cfiect. and the manner and basis of
converting the shares of the Merged Corporation into shares of the Surviving Corporation
are as follows:

A. Surviving Corporation’s Shares. No shares of the Surviving Corporation’s
stock issued at the Bftective Date shall be converted as a result of the Merger. but ail such
shares shall remain issued shares of the Surviving Corporation,

. Merged Corporation’s Shares. All shares of the Merged Corporation shall
be cancelled.

ARTICLE VI
Merged Corporation Sharcholder Dissent

Sharcholders of The Produce News, Inc.. a Florida Jersey corporation. who,
except for the applicability of section 607.1104. Florida Statutes. would be entitled to
vote and who dissent from the merger pursuant to section 6071421, Florida Statules. may
be entitled. it they comply with the provisions of chapter 607 regarding appraisal rights
of dissenting sharcholders. 1o be paid the fair value of their shares.

ARTICLE VI
Effect of the Merger

At the Eftective Date of the Merger. the Surviving Corporation shall succeeed to
and shall possess and enjoy all the rights. privileges. immunitics. powers and franchiscs.
both of a public and private nature, of the Merged Corporation, and all property. real.
personal, and mixed. including patents. rademarks, tradenames. and all debis due to the
Merged Corporation on whatever account. for stock subscriptions as well as for all other
things in action or all other rights belonging to cither of said corporations; and ail said
property. rights, privileges, immunitics. powers and franchises, and all and cvery other
interest shall be thereatter the property of the Surviving Corporation as cffectively as they
were of the Merged Corporation. and the title of any real estate vested by deed or
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otherwise in the Merged Corporation shall not revert or be in any way impatred by reason
of the Merger: provided. however, that all rights of creditors and all liens upon any
properiv of the Merged Corporation shall be preserved unimpaired, limited in lien to the
property affected by such liens prior to the Effective Date of the Merger, and alt debis.
liabilitics, and dutics of the Merged Corporation. respectively, shall thenceiorth atlach
the Surviving Corporation and mayv be enforced against it 1o the same extent as i1 said
debis. labilitics. and duties had been incurred or contracted in the first instance by the
Surviving Corporation,

ARTICLE VI
Accounting ¥atters

The assets and liabilities of the Merged Corporation as of the Eftective Date of
the Merger shall be taken up on ihe books of the Surviving Corporation at the amounts al
which they were carried at that tme on the books ot the Merged Corporation. The
swrplus of the Surviving Corporation afier the Merger. including any surplus arising m
the Merger. shall be available to be used for any lawlul purposes for which surplus may
be used.  Accounting procedures and depreciation schedules and procedures of the
Merged Corporation may be converted 1o those procedures and schedules selected by the
Surviving Corporation.

ARTICLE VI
Intended Tax Treatment

The Merged Corporation and Surviving Corporation intend that the Merger
qualify as a tax-free reorganization under Section 368(a)(1)(1) of the Internal Revenue
Code of 1986, as amended. and this Plan shall be treated as a “plan of reorganization”™
within the meaning of Treasury Regulations Section 1.368(a)-2(g).

ARTICLE IX
Filing of Plan of Merger

Upon adoption and approval of the Plan of Merger by the Boards of Directors in
accordance with the New Jersey Business Corporation Act and the Florida Business
Corporation Act. the Certificate of Merger and Articles of Merger shall be exceuted and
defivered 1o the Seertary of Siate of the Staie of New Jersey and Flornda, respectively for
filing as provided by the New Jersey Business Corporation Act and the Florida Business
Corporation Act. The Merged Corporation shall also causc to be performed all necessary
acts within the State ol Florida, the State of New Jersey, and clsewhere to effectuate the
Merger.
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