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COVER LETTER

. TO:  Amendiment Secuon
i Division of Corporations

SUBJECT: Chipita America, Inc.

Name of Surviving Corpormation

The enclosed Articles of Merger and fee aic submitted Tor filing.

Please retum all correspondence concerning this-matter to following:

Michael K. Zitelll, Esq.

Comae Person

Reed Smith LLP

FimuCompany

599 Lexington Avenue
Address

New York, NY 10022
CinState and Zip Code’

mzitelli@reedsmith.com
E-mail adéress: (to be wsed for tutne annual report wotilicinion)

For Ainther information concarning this matier, please call:

Fax Server,
i

\

Michael Zitelti Al 212 521-5408

Name of Contact Person Area Cade & Daviinte Telephone humber

Certified copy (optional) SR.73 (Please send an additional copy of your decument.if a certified copy Is reqnested}

STREET ADDRESS: ‘MAILING ADDRESS:
Amendment Scétion Amendinent Seetion
Division of Corporations Division of Comorations
Clifion Building P.O.Box 6327

20661 Exccutive Center Circle Tallahassee, Flarida 32314

Tallahassee, Flomda 32301
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ARTICLES OF MERGER

©{Profit Corporalions)

The fullowing articles of merger are subrmitted in acenrdance with the Florida Business Corporation Acl,
pursuan o seclion 60711035, Florida Stattes,

First: The name and jurisdiction of the surviving cotporation:

Name Jurisdiction Doguiment Number
’ (H knowne appheable}

Chipita America, Inc. ‘ Florida

Seeond: The name and jurisdiction of each merging corporatiow:

Namg Jurisdiction | Document Number
: £1f known! applicable).

Burns & Ricker, Inc. L Delaware

Third: Thc Plan of Merger is anached.

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

OR ‘ ! (Enier 2 specille die. NOUVE: An effeciive date cxmmol be prior to the dare of filing or more
than 99 days after merger file dae.) .

Fifth:  Adoeption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by thé sharcholders of the surviving corporntion on _September 11, 2012 |

The Plan.of Merger was adopted by the beard of direcrors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by 'merging corporation(s) (COMPLETE ONLY ONESTATEMENT)
The Plan of Merger was adopted by the sharehalders of the merging corporation(s) on September 11, 2012,

The Plan of Merger was adopted by the board of directors of the mérging corperation(s) on
and shareholder approval was not required.

(ditachi additional shects if necesgany)
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Seventh: SIGNATURES FOR EA H PORATION

Name of Corporation Signamre of an Officer or Tvped or Printed Name cf Individual & Title
Direx

Chipita America, lhc. Antonios Pouftis, CFO

Bumns & Ricker, Inc.

;  Antonios Pauflis, CFO
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {this “Agreement”} is made and entered inic as of
September 11, 2012, by and between Chipita America, Inc., a Florida corporation (“Chipita
Amecrica’™), and Burns & Ricker, Inc., a Delaware corporation (“B&R™).

Recitals

_ WHEREAS, Chipita America believes that it will be in its best interest and desires that
its wholly-owned subsidiary B&R be merged with and into it, with Chipita America being the
surviving entity, upon the terms and conditions set forth herein;

WHEREAS, B&R believes that it will be in its best interest and desires that that it be
merged with and into its parent corporation and its sole stockholder Chipita America, with
Chipita America being the surviving entity, upon the 1crms and conditions set forth herein;

WHEREAS, Section 607.1107 of the Florida Business Corporation Act (the “FBCA™)
authorizes the merger of a Florida corporation with a business entity formed or organized under
the faws of any other state of the United States;

WHEREAS, Section 252 of the Delaware General Corporation Law (the “DGCL”)
authorizes the merger of a Delaware corporation with and into a corporation formed or organized
under the laws of any other state of the United States;

WHEREAS, for federal income tax purposes, it is intended by Chipita America and
B&R 1hat the Merger (as defined below) shall qualify as a distribution in “complete [iquidation”
within the meaning of Section 332 of the Internal Revenue Code of 1986, as amended (the
“Code™) and that this Agreement shall constitute a “plan of liquidation” within the meaning of
Section 332 of the Code and the Treasury regulations thereunder;

WHEREAS, the board of directors and the sole shareholder of Chipita America have
adopted reselutions approving this Agreement in accordance with the FBCA; and

WHEREAS, the board of directors and the sole stockholder of B&R have adopted
resolutions approving this Agreement in accordance with the DGCL.,

Agreement

NOW THEREFORE, for and in consideration of the forgoing Recitals and the terms
and conditions contained hereln, the parties hereto agree as follows:

1. The Surviving Entity. Upon the térms and conditions hereinafter set forth, on
the Effcctive Date (as defined below) B&R shall be merged with and inte Chipita America (the
“Merger”) and Chipita America shall be the surviving entity (heremafler the “Surviving
Entity™) and shall continue its cxistence under the laws of the State of Florida. At the Effective
Date (as defined below), the separate existence of B&R shall cease (hercinafier the
“Terminating Entity”),

US_ACTIVE-110421966.4-MKZI TELL-505402-20002
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2. Effective Date. The Merger shall be effective upon filing of this Agreement with
the Secretary of State of the States of Florida and Delaware. The date and time when the Merger
shall become effective is herein referred to as the “Effective Date.” :

3. Treatment of Outstanding Shares of Terminating Entity. As of the Effective
Date, by virtue of the Merger and without any further action on the part of the Surviving Entity
or the Terminating Entity, all issued and outstanding shares of the Terminating Entity, owned
solely by the Surviving Entity, shall automatically be canceled and cease to exist, and no -
consideration shall be given in exchange therefor.

4, Transfer of Tangthle and Intangihle Property Interests upon the Effective:
Date. Iminediately upon the Effective Date, without limiting the force and effect of any
applicable provisions of the FBCA or DGCL, with respect to the legal effect of the Merger, all
the real and personal property rights and interests, privileges, franchises, patents, trade secrets,
confidential information, trademarks, licenses, registrations and all other legal rights and assets
of every kind and description of the Terminating Entity, whether tangible or intangibie, shall be
automatically transferred to, vested in and develve upon the Surviving Entity without further act
or deed; and all property, rights and every other interest of the Surviving Enlity and of the
Terminating Entity shall be as effectively the property of the Surviving Entity as they theretofore
were of the Surviving Entity and the Terminating Entity, respectively. "t'he lerminating Entity
hereby agrees {rom time to time as and when requested by the Surviving Enlity or by its
successors and assigns, to use reasonable eftorts to execute and deliver or cause to be executed
and delivered all such deeds and instruments and to take or causc to be taken such further or
other actions as the Surviving Entity may deem necessary or desirable in order to vest in, and
confirm to, the Sworviving Entity, title to and possession of any and all property of the
Terminating Fntity acquired or to be acquired by reason or as a result of the Merger and
otherwise to carry out all of the intents and purposes hercofl.

5. Assumption of Contracts. Immediately upon the Effective Date, without
limiting the force and effect of any applicable provisions of the FBCA or DGCL, with respect to
the legal eflect of the Merger, all of the contracts and agreements 1o which the Terminating
Entity is a party shall be autornatically assumed by the Surviving Entity. Without limiting the
generality of the prior sentence, the Surviving Entity shall be bound by, and hereby agrees to
honor, the terms and conditions to which the Terminating Company is subject.

6. Articles of Incorporation. The Articles of Incorporation of Chipita America as
in effect on the Effective Date, from and alfter the Effective Date and until further amended as
provided by applicable law, shall be, and may be separately certified as, the Certificate of
Incorporation of the Surviving Entity.

7. Entire_Agreement. This Agreement constitutes the entire agreement by and
between the parties herelo with respect to the matters herein contemplated. This Agreement
supersedes all previous agreements, negotiations and commitments in respect thereto. This
Agreement shall not be changed or modified in any manner, except by mutnal consent in a
writing of subsequent date signed by the duly authorized representatives of cach party hereto at

US_ACTIVE-1 10421968 MKZ{TEL L-505402.20002
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any time prior to the date of filing.

8. Further Assurances. Following the receipt of all required approvals of this
Agreement by the parties, each of the parties hereto shall immediately execute and deliver to the
other party hereto and file with appropriate governmental authorities such instruments as may be
reasonably required in connection with the consummation of the Merger contemplated hereby.

9. Binding ¥ffect. This Agreement shall be hinding upon and inure to the benefit of
all the partics hercto and their respective successors in interest,

10. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original and all of which shall constitute one and the
same agreement and as executed by any of the undersigned, may be transmitled by facsimile
machine or electronic portable document format and shall be treated in all manners and respects
as an onginal document and an ortginal signature,

1. Plan of Liquidation. For federal income tax purposes, this Agreement shall
constitute a “plan of liquidation™ within the meaning of Section 332 of the Code and the
Treasury regulations thereunder.

[Remainder of page intentionally left blank; signature page 10 follow]

US_ACTIVE-110421566.4-MKZITELL-505402-20002
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IN WITNESS WHEREQF, this Agrcement has been éxecuted by the parties hereto, as
of the day and year first written above,

SURVIVING ENTITY:

| ',Zf-ﬂjm 123 ﬁhlﬁzj

Name: Axfonios Pouftis
Its: Chief Finahcial Officer

TERMINATING-ENTITY:

Burns & Ricker.}fi(f

Tts: ' Ppésident

7/ P.,,,,QL

Name: Artonios Pouftis
_Ils‘ Chief Financial Officer

Signuture Paye — Agreement and Plun of Aerger



