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ARTICLE X. AT
NAME or

g

Tho Name of the Corporation is WAITE EAGLE FOOD CONPANY.
' ARTICLE 11.
TRRN OF CORPORATE EXISTENCE
Tho Corporation shall exist perpetuanlly unless dissolved
according to law and such existence shall commence at the time of
tha £11ing of these Articles of Incorporation by the Department of
gtata.
ARTICLE XXX.
GENERAL NATURE OF BUSINESS

The general purposa for which the corporation is organized

1, To transact ay lawful business for which corpoxations may

be incorporate under the Florida Genseral Corporation Act, or engaga
in an othar trade or business.

Rivergate Plaza, Suite 300
444 Prickell Avanue

Miami, Florida 3313}
Tel. (305) 3158-3800

Fla. Baxr Ho., 153444

H9500000723K
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2. To do such other things an are Jinoidontal to the
foregoing ox noconpary ox donirable to accomplish the foregoing.
3. Enter into any lawful arrangements for sharing profite

and lonoon in any trannaction or transuctionn, and to promote and
organizo othox corporations.

ARTICLRE IV,
AUTHORIZED BHARTS
The aggregate numbex of aharas which the Corporation shall
have authority to issue are 7,500 shares with par valua of $1,00
per share.
ARTICLE V.
PRINCIPAL OFFICE AND MAILING ADDRESS
Tho principal office of tho Corporation ie Rivoergate Plaza,
Buite 300, 444 Bricokell Avenue, Miami, Florida 2333231. The mailing
address of the Corporation is 1080 N. Delawara Avenuae, Suite 506,
Pniladelphia, PA 19125.
ARTICLEB VI.
REGISTERED OFFICE AND AGENT
The initial registered office of the Corporation is Rivergate
Plaza, Sulte 300, 444 Brickell Avenue, Miani, Florida 33131. Tho
initial registered agent at that address ie STEWART A. MERKIN.
ARTICLE VIZI.
DIRECTORS
The business of the Corporation shall be managed by a Board
of Directorg consisting of not fewar than one person, tho exact

number to be determined from time to time in accordance with the
By-Lawa.
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ARTICLE VIIX.

INCORPORATOR
The nome and addrens of the incorporntor ias: SBTEWART M.
MERKIN, R&Q., Rivergate Plaza, Sulte 300,

444 BPBrickoll Avenue,
Miaml, PFlorida 33131,

ARTICLE IX.
INDEMNIFICATION
Tho Corporation shall indemnify any present oxr former officer
or director, or person exercising powers and duties of a direotor,
to the full oxtent now or heraattor permitted by law.
ARTICLE X.
AMENDMENT
This corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any

amendmant thereto, any right conferred upon the sahareholders is
subject t¢ this reservation.

IN WITNESS WHEREOF, the undarsigned, being the original

incorporator of the Corporation, has executed thase Articles of

Incorporation thie day of -~ 1995,

#/W

Btewart A. -Morkin
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STATE OF PLORIDA)
COUNTY OF DADE )}

X HEREBY CERTIPFY that on this doy porsonally appoared beforoe
as, the undersigned authority, Btewart A. Markin, to mo well known )

and wvell known to me €0 ba the persoh wWho axacuted the foregoing

495000007231

ingstrument and acknowledged beforo me that ha exedutad tha sama

fraaly ana volunikurily for the uses and purposas thoroin esut Lorth
and axpressed.

IN WITNESS WHEREOT, I hiva horsunto~get my hand and affixoed my

official seal on thise Z day of ‘,/

My Commission Expires:

495000007 231




JUN-28~1995 163155 FROM  EMPIRE CORP. KIT TO 19049224000 P.11

495000007 231

Pursuant to the provisions of section 607.0501,

the underasigned corporation, organized under the laws of tha Btate
of Florida, submits the following statement in designating the
registerea office/xegistered agent, lIn taa State or FPlorida,

Florida Statutes,

1. The name of the corporation ia:

WHITE RAGLE FOOD COMPANY

2. The name and address of tha Registerad Agent and office ig:

STEWART A. MERKIN, Esq.
RIVERGATE PLAZA, SUITE 300
444 BRICKELL AVBNUE

MIAMI, FLORIDA 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACK DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE

I FURTHER AGREE TO COMPLY

RELATING TOC THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
REGYISTERED AGENT.

SIGNATURE -
STaw A, K

DATE: June 18, 1995

#95000007 231
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ARTICLES OF MERGER
Merger Sheet

MERGING:

\E\{HAIE EAGLE FOOD COMPANY, a Delaware corporation, not qualified in
orida

WHITE EAGLE FOOD COMPANY, a Florida corporation, P95000050724

File date: November 12, 1996, effactive November 15, 1996

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER oo B
[ e
OF o wm el

. WHITE EAGLE FOOD COMPANY,
4T, * a Delaware corporation

7 )
””“*‘VQ‘#‘Br\ MJC WITH AND INTO q;.\ =

"""WHITE EAGLE FOOD COMPANY,
a Florida corporation <

-
i
&" . Pursuant to the Florida Business Corporation Act
A and the
General Corporation Law of the State of Delaware

WHITE EAGLE FOOD COMPANY, a Delaware corporation ("White
Eagle Delaware"), desires to merge with and into WHITE EAGLE FOOD
COMPANY, a Florida corporation ("White Eagle Florida"). 1In

connection therewith, the undersigned DO HEREBY CERTIFY as

. follows:

FIRST: That the names and states of incorporation of each
of the constituent corporaticns are:

Name State of Incorporation

WHITE EAGLE FOOD COMPANY Delaware

WHITE EAGLE FOOD COMPANY Florida

SECOND : That the merger of White Eagle Delaware with and
into White Eagle Florida (the "Merger") is permitted by the laws
of the state under which each constituent coxporation is
incorporated.

THIRD: That a Plan and Agreement of Merger {(a copy of

which is attached hereto and made a part hereof) has been duly -




adopted and unanimously approved by the shareholders of each of

the constituent corporations as of Oc}ligf 29 + 1996,

FOURTH: That White Eagle Florida is the surviving

corporation.
FIFTH: That the Merger shall be ~ffective as of the closge
of business on Nevember Y , 1996.

IN WITNESS WHEREOF, the Boards of Directors of White Eagle
Delaware and White Eagle Florida have each caused these Articles

of Merger to be executed by an authorized officer this 2‘\'“ day
of _Odhever |, 1996.

WHITE EAGLE FOQ

a




PLAN AND AGREEMENT
OF MERGER BETWEEN

WHITE EAGLE FOOD COMPANY
a Delaware corporation

AND

WHITE EAGLE FOOD COMPANY
a Florida corporation

THIS PLAN AND AGREEMENT OF MERGER, dated as of the _2%" day
of odﬁhgc » 1996, by and among WHITE EAGLE FOOD COMPANY, a
Delaware corporation ("White Eagle Delaware"), and WHITE EAGLE
FOOD COMPANY, a Florida corporation ("White Eagle Florida"},
providing that White Eagle Delaware shall merge with and into
White Eagle Florida, pursuant to the terms and conditions
contained herein and in accordance with the Florida Business
Corporation Act and the General Corporation Law of the State of
Delaware, effective as of the close of business on (November S

; 1996, (the "Merger").

WHEREAS, White Eagle Delaware, is a Delaware corporation
with its principal place of business at 7685 Debeaubien Drive,
Orlando, Florida 32835;

WHEREAS, White Eagle Florida, is a Florida corporation with
its principal place of business at 7685 Debeaubien Drive,
Orlando, Florida 32835;

WHEREAS, the aggregate number of shares that White Eagle
Delaware is authorized to issue is 1,500 shares at no par (the
"White Eagle Delaware Stock"), of which 1,500 shares are
outstanding;

WHEREAS, the aggregate number of shares that White Eagle
Florida is authorized to issue is 7,500 shares at $1.00 par (the
"White Eagle Florida Stock"), of which 100 shares are
outstanding;

WHEREAS, all of the outstanding shares of White Eagle
Delaware and White Eagle Florida are owned by the same
individual;

WHEREAS, the Florida Business Corporation Act and the
General Corporation Law of the State of Delaware permit the
merger of a business corporation of the State of Delaware with
and into a business corporation of the State of Florida; and
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WHEREAS, it is desirable for the benefit of both parties and
their shareholders that the properties, businesses, assets, and
liabilities of both parties be combined into one Surviving Cor-
poration, which shall be WHITE EAGLE FOOD COMPANY, a Florida
corporation and which shall continue to exist under its present
name pursuant to the Florida Business Corporation Act.

NOW, THEREFORE, in consideration of the premises and the
mutual agreements herein contained, the parties hereto, in
accordance with the applicable provisions of the laws of the
State of Florida and the laws of the State of Delaware, do hereby
agree to and adopt the following:

ARTICLE T

1.1 Names of Consatituent Corporations.

Name of Disappearing WHITE EAGLE FOOD COMPANY, a
Corporation Delaware corporation
Name of Surviving WHITE EAGLE FOOD COMPANY, a
Corporation Florida corporation

1.2 The Merger; Effect of Merger. At the Effective Time
(as defined in Section 1.3 below), White Eagle Delaware shall be

merged with and into White Eagle Florida, the separate existence
of White Eagle Delaware shall cease, and White Fagle Florida, as
the surviving corporation (the "Surviving Corporation"), shall
continue its corporate existence under the laws of the State of
Florida.

1.3 Effective Time. The Effective Time of the Merger shall
be as of the close of business on __Nevember IS , 1596,

1.4 Rights and Obligations of the Surviving Corporation.

At the Effective Time, in accordance with the applicable laws of
the Florida Business Corporation Act and the General Corporation
Law of the State of Delaware, the Surviving Corporation shall
possess, insofar as permitted by such laws, all rights,
privileges and powers of White Eagle Delaware; and all property
and assets of White Eagle Delaware shall vest in the Surviving
Corporation without any further act or éeed; and the Surviving
Corporation shall assume and be liable for all liabilities and
obligations of White Eagle Delaware.

1.5 Service of Process. The Surviving Corporation agrees
that it may be served with process in the State of Delaware in
any proceeding for enforcement of any obligation of White Eagle
Delaware, as well as enforcement of any obligation of the




Surviving Corporation arising from the Merger, and hereby
appoints the Secretary of State of the State of Delaware as its
agent to accept service of process in any such suit or other
proceeding. The address within the State of Florida to which a
copy of such process shall be mnailed by the Secretary of State of
the State of Delaware is:

Byrd F. Marshall, Jr.
201 East Pine Street, Suite 1200
Orlando, FL 32801

ARTICLE 2

2.1 White Eagle Florida Stock. At the Effective Time, each
share of White Eagle Florida Stock issued and outstanding

immediately prior thereto shall, by virtue of the Merger and
without any action on the part of the holder thereof, continue
unchanged and remain outstanding as one share of common stock,
$1.00 par value, of the Surviving Corporalicon. No shareg of
white Eagle Florida Stock shall be issued to the shareholders of
Wwhite Eagle Delaware or to any other person in connection with
the Merger.

2.2 No Conversion. Since all of the common stock of both
Wwhite Eagle Delawarc and White Eagle Florida is owned by the same
shareholder, upon consummation of the Merger, no conversgion of
the issued and outstanding White Eagle Delaware Stock into Whice
Eagle Florida Stock is necessary.

2.3 Surrender of White Eagle Delaware Stock Certificates.
At the Effective Time, no actual surrender of certificates
representing shares of White Eagle Delaware Stock is required;
instead, from and after the Effective Time all such certificates
shall be deemed for all purposes surrendered and canceled.
Because all of the common stock of both White Eagle Delaware and
White Eagle Florida is owned by the same shareholder, no
consideration shall be given or paid for the surrender of the
White Eagle Delaware Stock.

2.4 Closing of White Eagle Delaware Transfer Book. From

and after the Effective Time, the stock transfer books of White
Eagle Delaware shall be closed and no transfer of shares of White
Eagle Delaware Stock shall thereafter be made.

ARTICLE 3

3.1 White FEagle Florida Articles of Incorporation. The
Articles of Incorporation of White Eagle Florida in effect
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lmnediately prior to che Effective Time shall be and remain the
Articles of Incorporation of the Surviving Corporation, until
such Articles snall be amended as provided by law.

3.4 ' sagle Flovida Bylawn. The Bylaws of White Eagle
Florida in effect immediately prior to the Effective Time shall
be and remain the Bylaws of the Surviving Corporation, until the
same shall be altered, amended or repealed.

3.3 White Eagle Florida Board of Directorg. The membership
of the Board of Directors of White Eagle Florida in effect
immediately prior to the Effective Time shall be and remain the
membership of the Board of Directors of the Surviving
Corporation, until such time as thelr successors are duly elected
and seated and/or the number of members is altered in accordance
with the terms of the Bylaws of the Surviving Corporation.

ARTICLE 4

4.1 Amendment. The parties hereto, by mutual consent of
their respective Boards of Directors, may amend this Plan and
Agreement of Merger prior to the filing of the Articles of Merger
with the respective Secretariles of State; provided, however, that
an amendment made subsequent to the adoption of this Plan and
Agreement of Merger by the shareholders of White Eagle Delaware
and White Eagle Florida shall be subject to the limitations
gpecified in the Florida Business Corporation Act and the General
Corporation Law of the State of Delaware.

4.2 Termination. This Plan and Agreement of Merger may be
terminated and the Merger and other transactions herein provided
for may be abandoned at any time prior to the filing of the
Articles of Merger with the respective Secretaries of State,
whether before or after adoption of this Plan and Agreement of
Merger by the shareholders of White Eagle Delaware or White Eagle
Florida, if the Board of Directors of any party hereto determines
that the consummation of the transactions provided for herein
would not, for any reason, be in its best interest.

4.3 Condition to Merger. The respective obligations of
each party to effect the Merger shall be subject to the Boards of
Directors of White Eagle Delaware and White Eagle florida
submitting the terms of this Plan and Agreement of Merger to
their shareholders for requisite approval, and obtaining such
approval at or prior to the Effective Time.

4.4 Filing of Articleg of Merger. After obtaining such
approval by such shareholders, all required documents shall be




executed, flled and recorded and all required action eshall bel
taken in order to coneummate the Marger.

IN WITNESS WIHEREOF, White Eagle Delaware and White Eagle
Florida have caused this Plan and Agreement of Merger to be
executed in their corporate names by theilr respective officers

this 24 day of Qehuher , 1996,

WHITE EAGLE FCOD CO
Delaware corporat.




CERTIFICATE OF SECRETARY OF WHITE RAOLE FOOD COMPANY
a Delaware corporation

The undersigned, belng the Secretary of WHITE EAGLE FOQD
COMPANY, a Delaware corporatiorn, ¢does hereby certify that the
holders of all of the outstanding stock of sald corporation
dispensed with a meeting and vota af stockholders, and all of the
stockholders entitled to vote consented In writing, pursuant to
the provisions of the General Corpotation Law of the State of

Delaware, to the adoption of the foregoing "lan and Agreement of
Merger,

Dated: . 1998

etter/St one
Ary of W e Eagle Food Company,

aware Corporation

Name
Secr

CERTIFICATE OF SECRETARY OF WHITE EAGLE FOOD COMPANY
a Florida corporation

The undersigned, being the Secretary of WHITE EAGLE FOOD
COMPANY, a Florida corporation, does hereby certify that the
holders of all of the outstanding stock of said corporation
dispensed with a meeting and vote of stockholders, and all of the
stockholders entitled to vote consented in writing, pursuant to
the provisions of the Flgrida Business Corporation Act, to the
adoption of the foregoiZg® Plan and Agreement of Merger.
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ARTICLES OF MERGER
Marger Sheet

--------------------------------

MERGING:

AJF OF MIAM, INC.,, a Florida corporation, document number P94000021071

CAPITOL CLASSICS, INC., a Fiorida corporation, document number
PS5000050719

WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC., a Florida corporation,
document number P95000050728

INTO

WHITE EAGLE FOOD COMPANY, a Florida corporation, P95000050724

File date: December 11, 1996

Corporate Specialist; Karen Gibson

Account number: 072100000032 Account charged: 245.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF

AJF OF MINMI, INC.,
a Florida corporation;

CAPITOL CLASSICS, INC.,

a Florida corporation; and RTINS SR
P N)
WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC., ‘-’77;3\ P2 e
a Florida corporation A N
R )
e D
WITH AND INTO NG, 7
LA .
25T
WHITE EAGLE FOOD COMPANY, =,

a Florida corporation

Pursuant teo the Florida Business Corporation Act

AJF OF MIAMI, INC., a Florida corporation (“AJF"), CAPITOL
CLASSICS, INC., a Florida corporation (“CAPITOL”} and WHITE EAGLE
ENTERPRISES OF NEW JERSEY, INC., a Florida corporation (“WHITE
EAGLE"), desire to merge with and into WHITE EAGLE FOOD COMPANY,
a Florida corporation ("FOOD COMPANY”). In connection therewith,
the undersigned DO HEREBY CERTIFY as follows:

FIRST: That the names and states of incorporation of each

of the constituent corporations are:

Name State of Incorporation
AJF OF MIAMI, INC. Florida
CAPITOL CLASSICS, INC. Florida
WHITE EAGLE ENTERPRISES
OF NEW JERSEY, INC. Florida
WHITE EAGLE FOOD COMPANY Florida




SECOND: That the merger of AJF, CAPITOL, and WHITE EAGLE

with and into FOOD COMPANY (the "Merger") is permitted by the
laws of the state under which each constituent corporation is
incorporated.

THIRD: That a Plan and Agreement of Merger (a copy of
which is attached hereto and made a part hereof) has been duly
adopted and unanimously approved by the shareholders of each of
the constituent corporations as of Decender & 1596,

!

FOURTH : That FOOD COMPANY is the surviving corporation.

FIFTH: That the Merger shall be effective as of the close
of business on the date the Articles of Merger evidencing this

Merger have been filed with the Florida Department of State.

IN WITNESS WHEREOF, the Boards of Directors of AJF, CAPITOL,
WHITE EAGLE and FOOD COMPANY have each caused these Articles of
Merger to be executed by an authorized officer this N day of

Deocealer , 1996,

AJF OF MIAMI,

corporation
By: /¢¢
Name: 2y ’

Its: / Pregident

CAPITOL CLAS
Florida co

By: s
Name :/ S¢1ve Stallone
Its: Px ent




JERSEY, INC.,
corporation




PLAN AND AGREEMENT
OF MERGER BETWEEN

AJF OF MIAMI, INC.,
a Florida corporation,

CAPITOL CLASSICS, INC.,
a Florida corporation,

WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC.,
a Florida corporation,

AND

WHITE EAGLE FOOD COMPANY,
a Florida corporation

THIS PLAN AND AGREEMENT OF MERGER, is entered into as of the
b!'™ day of December » 1996, by and among, AJF OF MIAMI,

INC., a Florida corporation (“AJF”), CAPITOL CLASSICS, INC., a
Florida corporation (“CAPITOL”), WHITE EAGLE ENTERPRISES OF NEW
JERSEY, INC., a Florida corporation (“WHITE EAGLE"), and WHITE
EAGLE FOOD COMPANY, a Florida corporation ("FOOD COMPANY"),
providing that AJF, CAPITOL, and WHITE BEAGLE shall merge with and
into FOOD COMPANY, pursuant to the terms and conditions contained
herein and in accordance with the Florida Business Corporation
Act (the "Merger").

WHEREAS, AJF, is a Florida corporation with its principal
place of business at 7685 Debeaubien Drive, Orlando, Florida
32835;

WHEREAS, CAPITOL, is a Florida corporation with its
principal place of business at 7685 Debeaubien Drive, Orlando,
Florida 32835;

WHEREAS, WHITE EAGLE, is a Florida corporation with itg
principal place of business at 7685 Debeaubien Drive, Orlando,
Florida 32835;

WHEREAS, FOOD COMPANY, is a Florida corporation with its
principal place of business at 7685 Debeaubien Drive, Orlando,
Florida 32815;




WHEREAS, the aggregate number of shares that AJF is
authorized to issue ig 10,000 shares at no par {(the "AJF Stock"),
of which 100 shares are outastanding;

WHEREAS, the aggregate number of shares that CAPITOL is
authorized to issue is 7,500 shares at $1.00 par (the "CAPITOL
Stock"), of which 100 shares are outatanding;

WHEREAS, the aggregate number of shares that WHITE EAGLE is
authorized to issue is 7,500 shares at $1.00 par {(the "WHITE
EAGLE Stock"), of which 100 shares are outstanding;

WHEREAS, the aggregate number of shares that FOOD COMPANY is
authorized to issue is 7,500 shares at $1.00 par (the "FOOD
COMPANY Stock"), of which 100 shares are outstanding;

WHEREAS, all of the outstanding shares of AJF, CAPITOL,
WHITE EAGLE, and FOOD COMPANY are owned by the same individual;

WHEREAS, the Florida Business Corporation Act permits the
merger of one or more Florida corporations with and into another
corporation of the State of Florida; and

WHEREAS, it is desirable for the benefit of all parties and
their shareholders that the properties, businesses, assets, and
liabilities of all parties be combined into one Surviving Cor-
poration, which shall be WHITE EAGLE FOOD COMPANY, a Florida
corporation and which shall continue to exist under its present
name pursuant to the Florida Business Corporation Act.

NOW, THEREFORE, in consideration of the premises and the
mutual agreements herein contained, the parties hereto, in
accordance with the applicable provisions of the laws of the
State of Florida, do hereby agree to and adopt the following:

ARTICLE I

1.1 Names of Congtituent Corporations.

Name of Disappearing AJF OF MIAMI, INC., a
Corporations Florida corporation

CAPITOL CLASSICE, INC., a
Florida corporation

WHITE EAGLE ENTERPRISES OF NEW
JERSEY, INC., a Florida
corporation




Name of Surviving WHITE EAGLE FOOD COMPANY,
Corporation a Florida corporation

1.2 The Merger; Effect of Merger. At the Effective Time
{as defined in Section 1.3 below), AJF, CAPITOL, and WHITE EAr .E
shall be merged with and into FOOD COMPANY, the separate
existence of AJF, CAPITOL, and WHITE EAGLE shall cease, and FOOD
COMPANY, ag the surviving corporation (the "Surviving
Corporation"), shall continue its corporate existence under the
laws of the State of Florida.

1.3 Effective Time. The Effective Time of the Merger shall
be as of the close of business on the date the Articles of Merger
evidencing this Merger have been filed with the Florida
Department of State.

1.4 Rights and Obligations of the Surviving Corporation.
At the Effective Time, in accordance with the applicable laws of

the Florida Business Corporation Act, the Surviving Corporation
shall possess, insofar as permitted by such laws, all rights,
privileges and powers of AJF, CAPITOL, and WHITE EAGLE; and all
property and asgsets of AJF, CAPITOL, ari WHITE EAGLE shall vest
in the Surviving Corporation without any further act or deed; and
the Surviving Corporation shall assume and be liable for all
liabilities and obligations of AJF, CAPITOL, and WHITE EAGLE.

1.5 Service of Process. The Surviving Corporation agrees
that it may be served with process in the State of Florida in any
proceeding for enforcement of any obligation of AJF, CAPITOL or
WHITE EAGLE, as well as enforcement of any obligation of the
Surviving Corporation arising from the Merger.

ARTICLE 2

2.1 Surviving Corporation Stock. At the Effective Time,
each share of FOOD COMPANY Stock issued and outstanding

immediately prior thereto shall, by virtue of the Merger and
without any action on the part of the holder thereof, continue
unchanged and remain outstanding as one share of common stock,
$1.00 par value, of the Surviving Corporation. No shares of FOOD
COMPANY Stock shall be issued to the shareholders of AJF, CAPITOL
or WHITE EAGLE, or to any other person in connection with the
Merger.

2.2 No Conversion. Since all of the common gtock of AJF,
CAPITOL, WHITE EAGLE, and FOOD COMPANY is owned by the same
individual, upon consummation of the Merger, no conversion of the




issued and outstanding AJF Stock, CAPITOL Stock, or WHITE EAGLE
Stock into FOOD COMPANY Stock is necessary.

2.3 BSurrender of Stogk Certificates. At the Effective
Time, no actual surrender of certificates representing shares of
AJF Stock, CAPITOL Stock, or WHITE EAGLE Stock is required;
instead, from and after the Effective Time all such certificates
shall be deemed for all purposes surrendered and canceled.
Because all of the common stock of AJF, CAPITOL, WHITE EAGLE, and
FOOD COMPANY is owned by the same individual, no consideration
shall be given or paid for the surrender of the AJF Stock,
CAPITOL Stock, or WHITE EAGLE Stock.

2.4 Closing of Stock Transfer Books. From and after the
Effective Time, the stock transfer books of AJF, CAPITOL and
WHITE EAGLE shall be closed and no transfer of shares of AJF
Stock, CAPITOL Stock, or WHITE EAGLE Stock shall thereafter be
made.

ARTICLE 3

3.1 Articles of Incorporation. The Articles of
Incorporation of FOOD COMPANY in effect immediately prior to the

Effective Time shall be and remain the Articles of Incorporation
of the Surviving Corporation, until such Articleszs shall be
amended as provided by law.

3.2 Bylaws. The Bylaws of FQOOD COMPANY in effect
immediately prior to the Effective Time shall be and remain the
Bylaws of the Surviving Corporation, until the same shall be
altered, amended or repealed.

3.3 Board of Directors., The membership of the Board of
Directors of FOOD COMPANY in effect immediately prior to the
Effective Time shall be and remain the membership of the Board of
Directors of the Surviving Corporation, until such time as their
successors are duly elected and seated and/or the number of
members is altered in accordance with the terms of the Bylaws of
the Surviving Corporation.

ARTICLE 4

4.1 Amendment. The parties hereto, by mutual consent of
their respective Boards of Directors, may amend this Plan and
Agreement of Merger prior to the filing of the Articles of Merger
with the Florida Department of State; provided, however, that an
amendment made subsequent to the adoption of this Plan and
Agreement of Merger by the shareholders of each party shall be
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* subject to the limitations specified in the Florida Business
Corporation Act.

4.2 Termination. This Plan and Agreement of Merger may be
terminated and the Merger and other transactions herein provided
for may be abandoned at any time prior to the filing of the
Articles of Merger with the Florida Department of State, whether
before or after adoption of this Plan and Agreement of Merger by
the shareholders of each party, if the Board of Directors nf any
party hereto determines that the consummation of the transactions
provided for herein would not, for any reason, be in its best
interest,

4.3 Condition to Merger. The respective obligations of
each party to effect the Merger shal) be subject to the Boards of
Directors of each party submitting the terms of this Plan and
Agreement of Merger to their shareholders for requisite approval,
and obtaining such approval at or prior to the Effective Time.

4.4 Filing of Articles of Merger. After obtaining such

approval by such shareholders, all required documents shall be
executed, filed and recorded and all required action shall be
taken in order to consummate the Merger.

IN WITNESS WHEREOF, AJF, CAPITOL, WHITE EAGLE and FQOD
COMPANY have caused this Plan and Agreement of Merger to be
executed in their corporate names by their respective officers

this _ G'~ day of Dece~ber , 1996.

AJF OF MIAMI,
corporation

By:
Name: r Stallone
Its: 1dent

-

CAPITOL CLASSIC
Florida corpor

By

Nameizgi 3 er” Stallone
Its: rdel

“
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JERSEY, INC.,
corporation

By:
Name:
Its:

WHITE EAGLE FOOR”CQ,
Florida corpo

Name' talleone
Its:

ANY ,~a
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC., a nonqualified New
Jersey corp.

INTO
WHITE EAGLE FOOD COMPANY, a Florida corporation, P95000050724.

File date: December 23, 1996 , effective December 31, 1996

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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rLORIDA DEPARTMENT OF STATE

Sandra B, Mortham
Secrotary of State

December 23, 1996

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: WHITE EAGLE FOOD COMPANY
Ref. Number: P95000050724

We have received your document for WHITE EAGLE FOOD COMPANY and
our check(s) totaling $70.00. However, the enclosed document has not been
iled and Is being returned for the following correction(s): as
s o0
This document was previously filed on December 11, 1996, - ~Tr~ e P-L 7

If you have any questions conceming this matter, please either respond in writing
or call (904) 487-6906.

Darlene Connel|
Corporate Specialist L.etter Number: 596A00056978

e SATNT
I
qol @CM@L@E R N

(T Corf Sl

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER mwg&EFcnmmmmm
OF 96DEC 23 PMi2: 20
WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC.,
New Jer corporatio
a Bey Ip n oFE F"I}'(“’

WITH AND INTO

WHITE EAGLE FOOD COMPANY,
a Florida corporation
authorized to conduct business in New Jersey

Pursuant to the Florida Businesa Corporation Act
and the
New Jersey Business Corporation Act

WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC., a New Jeraey
corporation ("White Eagle New Jersey"), desires toc merge with and
into WHITE EAGLE FOOD COMPANY, a Florida corporation authorized
to conduct business in the state of New Jersey ("White Eagle
Florida"). 1In connection therewith, the undersigned DO HEREBY

CERTIFY as follows:

FIRST: That the names and states of incorporation of each

of the constituent corpcocrations are:

Name State of Incorporation
WHITE EAGLE ENTERPRISES
OF NEW JERSEY, INC. New Jersey
WHITE EAGLE FOOD COMPANY Florida

SECOND: That the merger of White BEagle New Jersey with and

into White Eagle Florida (the "Merger") is permitted by the laws




of the state under which each éonstituent c¢orporation is
incorporated.

THIRD: That a Plan and Agreement of Merger (a copy of
which is attached heretoc and made a part hereof) has been duly

adopted and unanimously approved by the shareholders of each of

the constituent corporations as of beruB.r b y 1996,

FOURTH : That White Eagle Florida is the surviving

corporation.
FIFIH: That the Merger shall be effective as of the close
of business on Dec enber 3y . 1996,

IN WITNESS WHEREOF, the Boards of Directors of White Eagle
New Jersey and White Eagle Florida have each caused these

Articles of Merger to be executed by an authorized officer this

6™ day of _ Decenber , 1096,

WHITE EAGLE ENTE
JERSEY, INC.,
corporation

WHITE EAGLE FO
Florida corpg

Name fgtér Stallone
Its: ea




PLAN AND AGREEMENT
OF MERGER BETWEEN

WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC.
a New Jersey corporation

AND

WHITE EAGLE FOOD COMPANY
a Florida corporation
authorized to conduct business in New Jersey

THIS PLAN AND AGREEMENT OF MERGER, dated as of the _G'" day
Of _bervamtbor , 1996, by and among WHITE EAGLE ENTERPRISES OF
NEW JERSEY, INC., a New Jergey corporation ("White Eagle New
Jersey"), and WHITE EAGLE FOOD COMPANY, a Florida corporation
authorized to conduct business in the state of New Jersey ("White
Eagle Florida"), providing that White Eagle New Jersey shall
merge with and into White Eagle Florida, pursuant to the terms
and conditions contained herein and in accordance with the
Florida Business Corporation Act and the New Jersey Business
Corpcration Act, effective as of the close of business on

Deeenber 3( , 1996, (the "Merger").

WHEREAS, White Eagle New Jersey, ias a New Jersey corporation
with its principal place of business at 247 White Horse Avenue,
Trenton, New Jersey 08610;

WHEREAS, White "agle Florida, is a Florida corporation with
ite principal place of business at 7685 Debeaubien Drive,
Orlando, Florida 32835;

WHEREAS, the aggregate number of shares that White Eagle New
Jersey is authorized to issue is 2,000 shares at no par (the
"White Eagle New Jersey Stock"), of which 100 shares are
outstanding;

WHEREAS, the aggregate number of shares that White Eagle
Florida is authorized to issue is 7,500 shares at $1.00 par (the
"White Bagle Florida Stock"), of which 100 shares are
outstanding;

WHEREAS, all of the outstanding shares of White Eagle New
Jersey and White Eagle Florida are owned by the same individual;

WHEREAS, the Florida Business Corporation Act and the New
Jersey Business Corporation Act permit the merger of a business
corporation of the State of New Jersey with and into a business
corporation of the State of Florida; and
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WHEREAS, it is desirable for the benefit of both parties and
their shareholders that the properties, busineases, assets, and
liabilities of both parties be combined into one Surviving Cor-
peration, which shall be WHITE EAGLE FOOD COMPANY, a Florida
corporation authorized to conduct business in the state of New
Jersey and which shall continue to exist under its present name
pursuant to the Florida Business Corporation Act,

NOW, THEREFORE, in consideration of the premises and the
mutual agreements herein contained, the parties hereto, in
accordance with the applicable provisions of the laws of the
State of Florida and the laws of the State of New Jersey, do
hereby agree to and adopt the following:

ARTICLE I

1.1 Nameg of Constituent Corporations.

Name of Disappearing WHITE EAGLE ENTERPRISES
Corporation OF NEW JERSEY, INC., a
New Jersev corporation

Name of Surviving WHITE EAGLE FOOD COMPANY,
Corporation a Florida corporation

1.2 The Merger; Effect of Merger. At the Effective Time
(as defined in Section 1.3 below), White Eagle New Jersey shall

be merged with and into White Eagle Florida, the separate
existence of White Eagle New Jersey shall cease, and White Eagle
Florida, as the surviving corporation (the "Surviving
Corporation"}, shall continue its corporate existence under the
laws of the State of Florida.

1.3 Effective Time. The Effective Time of the Merger shall
be as of the close of business on _ Deceabar 31 , 1896,

1.4 Riaghts and Obligations of the Surviving Corporation.
At the Effective Time, in accordance with the applicable laws of

the Florida Business Corporation Act and the New Jersey Business
Corporation Act, the Surviving Corporation shall possess, insofar
as permitted by such laws, all rights, privileges and powers of
White Eagle New Jersey; and all property and assets of White
Eagle New Jersey shall vest in the Surviving Corporation without
any further act or deed; and the Surviving Corporation shall
agsume and be liable for all liabilities and obligations of White
Eagle New Jersey.

1.5 BService of Process. The Surviving Corporation agrees
that it may be served with process in the State of New Jersey in




any proceeding for enforcement of any obligation of White Eagle
New Jersey, as well as enforcement of any obligation of the
Surviving Corporation arising from the Merger, and hereby
appoints the Secretary of State of the State of New Jersey as its
agent to accept service of process in any such suit or other
proceeding. The address within the State of Florida to which a
copy of such process shall be mailed by the Secretary of State of
the State of New Jersey is:

Byrd F. Marshall, Jr.
201 East Pine Street, Suite 1200
Orlando, FL 32801

ARTICLE 2

2.1 White Eagle Florida Stock. At the Effective Time, each
share of White Eagle Florida Stock issued and outstanding
immediately prior thereto shall, by virtue of the Merger and
without any action on the part of the holder thereof, continue
unchanged and remain outstanding as one share of common stock,
$1.00 par value, of the Surviving Corporation. No shares of
White Eagle Florida Stock shall be issued to the shareholders of
White Eagle New Jersey or to any other person in connection with
the Merger.

2.2 No Conversion. Since all of the common stock of both
White Zagle New Jersey and White Eagle Florida is owned by the
same shareholder, upon consummation of the Merger, no conversion
of the issued and outstanding White Eagle New Jersey Stock into
White Eagle Florida Stock is necessary.

2.3 Surrender of White Eagle New Jersey Stock Certificates.
At the Effective Time, no actual surrender of certificates
repregenting shares of White Eagle New Jersey Stock is required;
instead, from and after the Effective Time all such certificates
shall be deemed for all purpcses surrendered and canceled.
Because all of the common stock of both White Eagle New Jersey
and White Eagle Florida is owned by the same shareholder, no
consideration shall be given or paid for the surrender of the
White Eagle New Jersey Stock.

2.4 (Clesing of White Eagle New Jersey Transfer Book. From

and after the Effective Time, the stock transfer books of White
Eagle New Jersey shall be closed and no transfer of shares of
White Eagle New Jersey Stock shall thereafter be made.
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3.1 White Eagle Florida Articles of Incorporation. The

Articles of Incorporation of White Eagle Florida in effect
immediately prior to the Effective Time shall be and remain the
Articles of Incorporation of the Surviving Corporation, until
such Articles ghall be amended as provided by law.

3.2 White Bagle Florjda Bylaws. The Bylaws of White Eagle
Florida in effect immediately prior to the Effective Time shall

be and remain the Bylaws of the Surviving Coxrporation, until the
same shall be altered, amended or repealed.

3.3 White Eagle Florida Board of Directors. The membership
of the Board of Directors of White Eagle Florida in effect

immediately prior to the Effective Time shall be and remain the
membership of the Board of Directors of the Surviving
Corporation, until such time as their successors are duly elected
and seated and/or the number of members is altered in accordance
with the terms of the Bylaws of the Surviving Corporation.

ARTICLE 4

4.1 Amendment. The parvies hereto, by mutual consent of
their respective Boards of Dir:ctors, may amend this Plan and
Agreement of Merger prior to tle filing of the Articles of Merger
with the respective Secretaries of State; provided, however, that
an amendment made subsequent to the adoption of this Plan and
Agreement of Merger by the sharel olders of White _agle New Jersey
and White Eagle Florida shall be iubject to the limitations
specified in the Florida Business Corporation Act and the New
Jersey Businesgs Corporation Act,

4.2 Termination. This Plan and Agreement of Merger may be
terminated and the Merger and other transactions herein provided
for may be abandoned at any time prior to the filing of the
Articles of Merger with the respective Secretaries of State,
whether before or after adoption of this Plan and Agreement of
Merger by the shareholders of White Eagle New Jersey or White
Eagle Florida, if the Board of Directors of any party hereto
determines that the consummation of the transactions provided for
herein would not, for any reason, be in its best interest.

4.3 Condition to Merger. The respective obligations of
each party to effect the Merger shall be subject to the Boards of
Directors of White Eagle New Jersey and White Eagle Florida
submitting the terms of this Plan and Agreement of Merger to
their shareholders for requisite approval, and obtaining such
approval at or prior to the Effective Time.




4.4 Filing of Articles of Merger. After obtaining such
approval by such shareholders, all required documents shall be
executed, filed and recorded and all required action shall be

taken in order to consummate the Merger.

IN WITNESS WHEREOF, White Eagle New Jersey and White Eagle
Florida have caused this Plan and Agreement of Merger to be
executed in their corporate names by their respective officers

this __ &' day of _December , 1996,

WHITE EAGLE ENTERPRISES OF NEW
JERSEY, INC.,
corporation

By: : /////
Name: /Sy skfr Stallone
Itse: ide

By:

Name: egfer-Stallone
ita: e t
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CERTIFICATE OF SECRETARY OF
WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC.
a New Jersey corporation

The undersigned, being the Secretary of WHITE EAGLE
ENTERPRISES OF NEW JERSEY, INC., a New Jersey corporation, does
hereby certify that the holders of all of the outstanding astock
of said corporation dispensed with a meeting and vote of
stockholders, and all of the stockholders entitled to vote
consented in writing, pursuant to the provisions of the New
Jersey Business Corporation Act, to the adoption of the foregoing
Plan and Agreement of Merger.

Dated: DPceA$ef G ////, , 1996

Name: Sylv~dter
Secretary of W
a New Jersey Co

6/Eﬁg§é,ENTERPRISES OF NEW JERSEY, INC.,
ration

CERTIFICATE OF SECRETARY OF
WHITE EAGLE FOOD COMPANY
a Florida corporation

The undersigned, being the Secretary of WHITE EAGLE
ENTERPRISES OF NEW JERSEY, INC., a Florida corporation, does
hereby certify that the holders of all of the outstanding stock
of said corporation dispensed with a meeting and vote of
stockholders, and all of the stockholders entitled to vote
consented in writing, pursuant to the provisions of the Florida
Business Corporation Act, to the adoption of the foregoing Plan
and Agreement of Merger. Additionally, the underaigned does
hereby certify that the cor,9ration is duly authorized to conduct
business in the state of

;;ngpzsey.
Dated: Dece bl /1996

/

Name : 3 aé%pﬁé
Secreta 5T WHITE GLE FOOD COMPANY,
a Flori Corporation




