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COVER LETTER

TO: Regisiranon Section
Division of Corporations

SUBJECT: AMERICAN FOODSERVICE DISTRIBUTORS LLC

Name of Surviving Party

Please return all correspondanee concerning this magier Lo

Dee Ann Catlin/Smart & Final
Contuct Porson

Smart & Final Storea LLC
Firm/Company

600 Cilade! Drive
Address

Cummerce, CA 80040
Civy, St snd Zip Code

dee.catl!n@tsmaﬂandﬂnad,com -
c~myptl dddress: (19 be usad for uture annual report NGUTICARON)

For further Information coneeming this mafter, please eall:

Dea Ann CatirvSmart & Final m{ 323 BAJ-7659

Nome of Contact Person Arca Code and Daytime Tolephone Number

(3 cenifica Copy (optionah) 38.75

STREET ADDRESS; MAIJLING ADDRESS:
Registration Section Rogistration Section
Division of Corporations Dhvisien of Corporations
Clifion Building P. O, Box 6327

2661 Execulive Center Cirgle Tallahessee, FL 32314
Tallahassee, FL 32301
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Articles of Merger
For
Florida Profit or Nan-Profit Corporution

The following Articles of Merger are submitted to merge the following Floridu Profft
and/or Non-Profit Corporation(s) in uccordance with s. 607.1 109 or 617.0302, Florida

Statutes.

FIRST: The cxact name, farm/entity type, and jurisdiction for vach merging party nre as

follows:
m ._!y_:isg]glign EOE![ME_[]!]I! Type
Corporation

AmeriFoods Trading Company _ Florlda
Y05 0000530 75

SECOND: The cxact name, form/entity rype, and jurisdiction of the puryiving party are

us Tollows:
Nanig Jurisdietion Form/Entity Type
American FoodSegvice -
pig tr(i;hu tors LLC - California LLC —
Lo i
;_'_‘“ra‘: (=1
&
S
=
THRIND; The anached plan of merger was approved by each darestic corporition, wg )
limited lisbillty company, partmership and/or limited partmership that Is 4 party 10 the %-C &=
merger in nccordance with the applicable provisions of Chapters 607, 608, 617, andfar Mo e
620, Florida Sratutes. L X
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FOURTH: The anuched plan of merger was appraved by each other business entity that
is 8 party w the merger in aycordance with the applicable laws of the stale, country or
Jurisdiction under which such other busincss entity fs formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be

prior to nor more then 90 days efter the date this document is filed by the Floride
Department of State:

SIXTH: [T ths surviving party is not formed, organized or incorporated under the laws of

Florida, the survivor's princips) office address In its home state, country or Jurlsdiction is
as follows;

BOO Citadel Driva

Commerce, CA 80040

SEVENTH: [fthe surviving pany is an out-of-suase entity, the swviving entitys

1.} Appoints the Florida Secretary of State as its sgont {or service of protess ina

proceeding (o enforce any abligation or the rights of dissenting sharehalders of each
domestic eorparation that is party 10 the merger.

b,) Agrees to prompily pay the dissenting shareholders of each domestic corporation that
is a purty (o the merger the amount, if any, to which they are entltied under s, 6071302,
F.S,
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ELGHTH: Signature(s) for Euch Party:

Name of Entity/Qrganization:
american FoodService
Distributora LLC

Typod ar Printed

' Name of Individual:
W Conald G. Alvarado _

Bignat

AmeriFpods Trading Company

anager, SrVP&Sac.

lonald . Alvarado

Director, SrvPaSec.

Corporstions:

Genoral Partnerships:
Flarida Limited Partnecships:

Non-Florids Limited Pannerships:

Limited Linbility Compunies:
Fees:

Certified Copy {opdoueal:

Chairman, Vice Chairman, Preaident or Officer

(1 ng directors selected, signature of incarporafor.)
Sigmature of a general pariner or authorized person
Signatures of all gencral pariners

Signature ot u gencral partner

Signarure of 8 member or authorized represenmative

$35.00 Per Parmy
$8.75

3ofy

-
'Jﬁ

>,

Ldath g

BIHY 4- Nl 01

a4

HY 1181
TR

EECEY
19 R

vaiugld
alvis

9!



PLAN OF MERGER

FIRST: The exact name, formsentity type, and jurisdiction for each merging party are a5

fellows: .
Nameg Jurisdiction Form/Entity Type
AmeriFoods Trading Company _ Flonda Corporation
SECOND; The cauct name, fornventity type, and Jurisdiction of the gnpviving party are
as fallows:
Name, Lurisdiction Eorm/Butity Type
arper:.'q an FoodService California LLC

THIRD: The termas and conditions of the merger aro as follows:

Attached Plan and Agreemaent of Margsr

{Attach additional sheet {f necisrary)
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FOURTH:

A, ‘The manner and basis of converting the interests, sharos, obllgalions or other
securnties orcnc_h marged party into the interests, shares, obligations or othors securities
of the surviver, in whole or in part, into cash or other property is as follows;

Sea aftached Plan and Agreement of Merger

(Atiach additianal sheet if necessary)

B. The manner and basis of converting the rjplits o acquire the intcrests, Shares,
obligatiuns or other sycuritivs of aach merged party into the fights (o poquire the interesty,
shares, obligations or others securities of the survivor, In whole or in part. into cash or
other property is as follows:

Nat Applicable

(Aitach additional vhee: [ necossary)
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KIFTH; 1fa paninership is tho survivor, the namue and business address of each general
partner is as follows:

N/A

-

(dwtach additional shevt if necessary)

SINTH; 1i's llmited liabllity company is the survivor, the name and businosy address of
cach manage or menaging momber is &s follows:

Guorge G. Gotieher, B30 Citadel Drive, Commernca, CA 90040

Richard N. Phaglay, 600 Cliade! Drive, Commerce, CA 90040

Donuld G, Alvarado, 600 Cliads| Drive, Commarce, CA 80040

{Auach additional sheet if necessary)
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SEVENTH: Any statoments thut sro required by the laws under which each other
business entiry is formed, orgenized, or incorperated are as follgwy:

Attached Plap and Agreament of Mergar

{Artach additional shee! if necessary)

EIGHTH: Other provision, if any, retating to the merger are a$ follows:

Attached Plan and Agroomon! of Marger

{Attach additional sheet {f necessary)
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PLAN AND AGREEMENY OF MERCER
by &nd between

AMERICAN FOODSERVICE DISTRIBUTORS LLC
and
AMERIFOQQDS TRADING COMPANY

This Plan and Agreement of Merger (“Plan of Metger”) is entered into as of December
29, 2009, by and between AMERICAN FOODSERVICE DISTRIBUTORS LLC, a
California limited liability company (“AFD") and AMERIFOODS TRADING COMPANY, a
Florida corporation (“ATC").

RECITALS
WEHEREAS, ATC's sole owner is AFD; nad

WHEREAS, ATC's Board of Directors has determined that it Is advisable and i the
best interests of ATC to, upon the lerms and subject to the conditions stated hercin, that ATC
shull be merged into its parent company, AFD, with AFD being the surviving entity in the
Merger; and

WHEREAS, the Managers (“Managers") of AFD have desmed it desirable, upon the
terms and subject to the conditions stated hersin, that ATC shall be merged into AFD, with
the stock certificate of ATC cancelled and all of ATC’s assets and liabilities assumed by
AFD; snd

WHEREAS, the Managers of AFD have deemed it desirable, following the merper of
ATC into AFD, thut AFD shall change it2 name to "YAMERIFQODS TRADING COMPANY
LLC" (*NEW ATC™) and that NEW ATC shell retain the California limited liability company
form of organization.

1. Partigs to Merger.
(8)  APD is a lunited Kability company organized under the laws of the
State of California, The original Artictes of Incorporation of AFD were filed with the
Secretary of State of California on October 1, 1990 under the name Casino American Food
Service Corporation, and the relatod Articles of Organizstion - Canversion, which converted

the entity to a limited linbility company were filed with the Secretary of State of California on
May 29, 2007,

{b)  ATCis a corporation organized under the lews of the State of Florida.
The Articles of Incorporation of ATC were filed with the Secretary of State of Florida on July

Amerifouds Truding Compuny Plut of Merger | Page | of4
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10, 1995, ATC ourrently has 100 shares of autharized stock, of which thece are 100 shares
issued and outstanding, all of which shares are held by AFD,

2. Merger. Upon the filing of the Articles of Merger ettached hereto as Scheduls
A with the Florida Department of State - Division of Corporations (the “Effective Date™),
ATC shall be merged into AFD, with AFD) as the surviving eetity, and ATC shall cense to
eXist 49 A saparate sntity.

3. Terms of Merper. On the Effective Date:

{a)  each of the 100 issued and outstanding shares of stock of ATC shall not
ke converied in any manner, but shall be smrendered by AFD to ATC, and thereafter
extinguished and cancelled by ATC, without any payment being made in respect thereof,

(b)  AFD shall succeed by virtue of the Merger to all properties, powers,

rights, immunities and priviloges of ATC and shall assume all of the liabilities and obligations
of ATC; end

()  AFD shall change its name to “AMERIFOODS TRADING
COMPANY LLC” (“NEW ATC") and that NEW ATC shall retain the California limited
liability company form of organization.

4, Further Assurances. 1 at any tme AFD, or its successors or assigns, shall
consider or be advisad that any further ussignments or assurances in law or any other acts are
necessary or desirable to carry out thie purposes of this Plan of Merger, ATC and its proper
officers and directors shall be deemed to have granied to AFD an irrevocable power of
attomey ta executa and deliver all such proper deeds, assignments and assurances in law and
to do all acts necessery and proper to vest, perfect ar confinm title to and possession of such
rights, properties ot assets in AFD and otherwise to carry out the purposes of the Plan of

Merger, and the managers and officers of AFD are fully authorized in the name of the ATC to
take any end all such saotion,

5, Amendment or Tenminating. This Plan of Merger may be amended or
terminated at any time on or before the Effective Date by action by the Managers,

&, Approvals. This Plan of Merger has been approved on behalf of ATC by

Unanimous Written Consent of its Board of Directors and on behalf of AFD by Unanimous
Written Consent of its Board of Managers,

[Signature page follows]

Amerifoods Trading Compuny Plan of Merger Page 2 of 4

vHY 1YL
A

vais0 14 “3385
SIVLS 40 ARV

3
% o

GINY - NV Ol

a3and

L



IN WITNESS WHEREOF, the undersigned have caused this Plan of Merger to be
executerd as of the date firat set forth above.

AMERIFOODS TRADING COMPANY, AMERICAN FOODSERVICE
a Florida torperation DISTRIBUYORS LLC
1o be hereafter known as

; AMERIFOOQDS TRADING COMPANY
/ LLC, a California limited liahifty
By: company
Richard N, Phegley
Senior Vice President B
¥
Richard N. Phegley  /

L e

By: “ i
Doféid G. Klvarado _
Senior Viee Prosident oy f},é %

' ﬁmd G. Atvarado
Munager

Amaifouds Trading Company Plan of Merger Page 3 of 4
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SCHEDULE A

[ARTICLES OF MERGER)

FILED
10 JAN -4 AN I8 .:
o TARY OF STATE.

Sooni

TALLAHASSEE, FLORIDA

(sttached)
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