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BROCK CANDY COMPANY U.S. FEDERAL REGISTRATIONS

MARK REGISTRATION NO.
FRUTIOS 1,916,674
SMOOTHERS 2,053,796
JUICY BEANS 1,922,288
BROCK 1,952,373
HIDE A PAK 1,458,602
GUMMY SQUIRMS 1,400,575
HIDE-A-WAY EGGS 1,121,979
MEMORY 908,175
BUTTERLETS 694,329
SPEARMINTLETS 694,328
MR. CANDY DANDY 657,212
TASTE TREATS 670,674
CORDIALLY YOURS 053,833
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ate of Delaivs v

CMfice ot the Seesetary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"BROCK CANDY COMPANY", A TENNESSEE CORPORATION,

WITH AND INTO "BROCK CANDY COMPANY'" UNDER THE NAME OF "BROCK
CANDY COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE TENTH DAY OF OCTOBER, A.D. 1990, AT 10 ©'CLOCK A.M.

2240201 B8100M - T 9169371

981252352 TRADER AR
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STATE OF DELAWARE

SECRETARY OF STATE
DIV.LSION OF CORPORATIONS . /Zao O,)gjo \%
FILED 10:00 AM 10/10/1990
720283036 - 2240201

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (hereinafter sometimes
referred to as the "Agreement"), made and entered into as of this
Mt day of Scglmber . 1990, by and between BROCK CANDY COMPANY,
a Tennessee corporation ("Brock") and BROCK CANDY COMPANY, a Dela-
ware corporation ("New Brock")., under the following circumstances:

The respective Boards of Directors of Brock and New
Brock have determined that it is in the best.interests of Brock
and New Brock to merge into & single entity governed by the laws
of the State of Delaware (the "Merger") in order to take advantage
of lhe greater flexibility and certainty in corporate decision
making afforded thereby.

In furtherance of the foregoing, Brock and New Brock
have agreed that Brock shall merge into New Brock upon the terms
and conditions and in the manner set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and of
the mutual agreements, provisions and covenants herein contained
and the mutual benefits to be derived therefrom, the parties here-
by covenant and agree as follows:

CORPORATE EXISTENCE, POWERS, AND LIABILITIES
OF SURVIVING CORPORATION

A, Brock shall be merged with and into New Brock on
the terms and subject to the conditions expressed in this Agree-
ment and Plan of Merger, and except inscfar as it may be continued
by statute, the separate exlistence of Brock shall cease upon the

Effective Date of the Merger, and thereupon Brock and New Brock
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(which are sometimes referred to collectively herein as the "Con-
stituent Corporations") shall become a single corporation. The
single corporate entity which shall survive the Merger, to wit New
Brock, 1s sometimes hereinafter referred to as the "Surviving
Corporation”.

B. Upon the Effective Date of the Merger, as hereinaf-
ter defined, all of the rights, privileges, powers, immunities and
franchises of each of the Constituent Corporations, both of a
public and private nature, and all property., rea., personal and
mixed and all debts due on whatever account, as well for stock
subscriptions as all other choses or things in action, and every
other interest belonging to either of the Constituent Corpora-
tions, shall be taken and deemed to be transferred to and shall be
vested in the Surviving Corporation without further act or deed,
and all such rights, privileges, powers, immunities and franchis-
es, property, debts, choses or things 1in action, and all and
every interest of the Constituent Corporations shall be thereafter
as effectually the property of the Surviving Corporation as they
were of the respective Coﬁstituent. Corporations, and all debts.
liabilities, restrictions and duties of the respective Constituent
Corporations shall henceforth attach to the Surviving Corporation,
and may be enforced against it to the same extent as if said
debts, liabilities, restrictions and duties had been incurred or
contracted by it, provided, however, that any such lien shall
continue in effect only as to the property of the respective Con-
stituent Corporation as to which the same is is effect on the

Effective Date of the Merger. The Surviving Corporation shall

[ ]
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take steps as necessary to qualify as a foreign corporation in the
State of Tennessee as of the Effective Date of the Merger as set
forth in Article II.

C. The parties hereby agree, respectively, that they
will execute and deliver, or cause to be executed and delivered,
all such deeds and other instruments and will take cor cause to be
taken such further or other action as the Surviving Corporation
may deem necessary or desirable in order to vest or perfect in or
confirm to the Surviving Corporation title to and possession of
all the property, rights, privileges, powers, immunities,‘franchis~
es and interest referred to in this Article I of this Agreement
and Plan and otherwise to carry out the intent and purpose of this
Agreement and Plan,

ARTICLE 11

EFFECTIVE DATE OF MERGER

The "Effective Date of the Merger" shall be the time at
which this Agreement is filed in the offices of the Secretary of
State of Delaware and the Secretary of State of Tennessee. Such
filings shall be made as soon as practicable after the requisite
approvals of the Constituent Corporaticns at meetings to be called
and held as required by statute, and upon satisfaction or waiver
of the conditions set forth in this Agreement and Plan of Merger
to the obligations of the Constituent Corporations.

ARTICLE III

CERTIFICATE OF INCORPORATION AND BY-LAWS
OF SURVIVING CORPORATION

From and after the Effective Date of the Merger and

until thereafter amended as provided by law, the Certificate of
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Incorporation and by-laws of New Brock shall be the Certificate of
Incorporation and by-laws of the Surviving Corporation.
ARTICLE IV

DIRECTORS AND OFFICERS OF SURVIVING CORPORATION

Upon the Effective Date of the Merger, the officers and
directors of the Surviving Corporation shall be the same as immedi-
ately bhefore the Effective Date of the Merger.

CANCELLATION OF ORGANIZATION STOCK

Forthwith upon the Effective Date, each of the shares of
common stock of the Surviving Corporation previously issued and
outstanding shall be cancelled, and nc shares of such common stock
or other securities of the Surviving Corporation shall be issued
in respect thereof.

ARTICLE VI

MANNER OF CONVERTING SHARES OF BROCK
INTO SHARES OF SURVIVING CORPCRATION

Upon the Effective Date, the authorized shares of Stock
of the Surviving Corporation shall be One Millicn Two Hundred
Fifty Thousand (1,250,000) shares of Common Stock, Class A, One
Million Five Hundred Thousand (1,500,000) shares of Common Stock,
Class B, each with par value of $.0lL per share, and Two Hundred
Fifty Thousand (250,000) shares of Preferred Stock, with a par
value of $1.00 per share. The rights of the holders of Class A
and Class B shares shall be identical, except that Class A share-
holders shall have one (1) vote per share whereas (Class B share-
holders shall have forty (40) votes per share. Upon the Effective

Date, all of the shares of common stock of Brock shall be can-
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celled 'and, upon surrender of the Certificate(s) therefor, the
shareholders of Brock shall receive a certificate representing one
(1} share of Common Stock, Class B, of the Surviving Corporation
for each share of Brock held by them as of the Effective Date.

TERMINATION OF THE AGREEMENT

Anything hereln or elsewhere to the contrary notwith-
standing, this Agreement may be terminated and the Merger aban-
doned prior to the Effective Date of the Merger only as follows:

a. By the mutual consent of the boards of directors of
the Constituent Corporations.

B. By Brock 1if the holders of the outstanding Brock
common stock shall not have approved this Agreement and Plan of
Merger.

C. By Brock 1f dissenter's rights have beer properly
exercised by any holder of Brock common stock, unless Brock and
New Brock shall have agreed to waive this provision.

D. By Brock cor New Brock if any suit, action, proceed-
ing, arbitration, or other litigatiocn shall have been commenced or
threatened to be commenced which, in the opinion of counsel to
Brock or New Brock, would pose a material restriction on or impair
consummation of the Merger or create a risk of subjecting Brock or
New Brock or their shareholders, officers, directors or employees
to material damages, costs, liability or other relief in connec-
tion with this Agreement and Plan of Merger.

E. By either party 1f the Merger has not become effec-

tive for any reason by October 15, 1990.

f1
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ARTICLE VIII
AMENDMENTS

The Board of Directors of Brock, prior to the Effective
Date of the Merger, may amend, modify and supplement this Agree-
ment and Flan of Merger in such manner as it may determine at any
time before or after approval by the shareholders of Brock; provid-
ed, however, that no such amendment, modification or supplement
shall alter or change the terms and conditions-if such alteration
or change would in the judgement of the Board of Directors of
Brock adversely affect the shareholders of Brock.

ARTICLE IX
EXECUTION

In order to facilitate the filing and recording of this
Agreement, 1t has been executed in several counterparts, each of
which, when so executed, shall be deemed to be an original and all
such counterparts together shall constitute one and the same in-
strument.

IN WITNESS WHEREQF. the Constituent Corporations, pursu-
ant to and 1in conformity with the duly adopted resolutions of
their respective boards of directors, have caused this Agreement
and Plan of Merger to be executed in their respective corporate

names and by their respective Chief Executive Officers.

BROCK CANDY COMPANY
{a Delaware corporation)

Byr_/.’%/_zéésl___
Presiqaen

ATTEST: .7 A&
~Secretary i
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BROCK CANDY COMPANY
(a Tennessee corporation)

BY: o A i

President

ATTEST:
‘Secretary

STATE OF TENNESSEE )
COUNTY OF HAMILTON )

Personally appeared before me, & Notary Public,
3%:&,,%‘. gétag,l, with whom I am personally acquainted, and who
acknowledge at he/she executed the within instrument for the
purposes therein contained.

WITNESS my hand, and seal of office, this 4%€ day of

Méﬁg , 1890.
g%:i g,ﬁ? & Sé ;;ZE
Notary Public z

My Commission Explres: g£..7%/-Fo

STATE OF TENNESSEE )
COUNTY OF HAMILTCN )

Personally appeared¢ Dbefore me, a Notary Public,
:%ﬂ:z!!i MQ&‘ with whom 1 am personally acquainted, and who
acknowledged? that he/she executed the within instrument for the
purposes therein contained.

WITNESS my hand, and seal of office, this ¥% day of

, 1990.
Jg’dmgﬁ / O Khotelon
Notary Puplic g

My Commission Expires: . o/-Fo

K2HZBA482/HFS
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CERTIFICATE OF THE SECRETARY

OF

BROCK CANDY COMPANY

I, Goxdon Fleming, the Secretary of Brock Candy Company,
a Delaware corporation, hereby certify that the Agreement and Plan
of Merger to which this Certificate is attached, after having been
duly signed on behalf of the corporation by the President and
Secretary under the corporate seal of said corporation, was duly
approved and adopted by written consent of the sole stockholder on
September 14, 1990.

WITNESS my hand and tne seal of said Brock Candy Compa-

ny, this /A% day of September, 1990.

Gordon Fleming, Secgetary
(SEAL)

K2H2B507/HFS
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