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Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

3128622000 .
rob.soneson@kirkland.com
Rob Soneson
300 N LaSalle

* Kirkland & Ellis LLP
Chicago, ILLINOIS 60654

SUBMISSION _TYPE:‘ NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER ‘
EFFECTIVE DATE: 01/11/2007
CONVEYING PARTY DATA )

Name Formerly Execution Date Entity Type
I Svakcorp Foods group, Inc. 01/10/2007 CORPORATION: OREGON
RECEIVING PARTY DATA (

Name: Snack Alliance, Inc.
Street Address: 1030 West Georgia Street
Internal Address: | Suite 1900 '
City: ’ | Vancouver, BC
State/Country: - | BRITISH COLUMBIA
Postal Code: V6E2Y3 . .
Entity Type: CORPORATION: OREGON
PROPERTY NUMBERS Total: 1
~ Property Type Number _ Word Mark
Registration Number: |2501593 THIN & CRISPY POTATO CHIPS
CORRESPONDENCE DATA
-Fax Number: - ' 3128622200

.Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER:

| 14749-4-RFS

Address Line 4:

DOMESTIC REPRESENTATIVE

Name: Rob Soneson
| Address Line1: 300 N. LaSalle
Address Line2:  Kirkland & Ellis

Chicago, ILLINOIS 60654

NAME OF SUBMITTER:

Rob Soneson
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SIGNATURE:

/rsoneson/

DATE SIGNED:

Total Attachments: 7
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AGREEMENT AND PLAN OF MERGER
batwess
Suskeory Foods Groups, ine., su Orogoes torporstios
&nd

Basek Alewee, lne., su Ovepon covporsiion

This AGREEMENT AND PLAN OF MERGER (the “Agreement™) is dated 85 of the
10tk day of January, 2007, sud i sntered into pursuant to Section $8.501 of the Oregon Business
Corporation Act {the “Ac™} by und between Snakcorp Foods Group, Ing, an Cregon
sorporation; and Sneck Alliance, Ing. aa Oregon corporation. The parfiss we collectively
sefernd 4o horelnas the “Constituent Corporations.”

RECITALY

A, The Constitgent Corporations dosies o offect 3 merger on the lorms set fonth in
tiie Agresmens, pursuant 1o the provisions of te Agt;

B.  The Constiteent Corporations intend the merger Yo be & reovganization within the
micaning of Internal Revenus Code §368a} 1AL

L4 The Conetituent Covporations, in sonsideration of the mutus] covensats,
agreements and provisions hereinafer contained, do hereby preveribs the terras and conditions of
said merger snd mode of carrying the same inte sfiect in scoordunce with the termas of this
Agreerses,

AGREEMENT

i, Merger. Snekeorp Foods Group, Ing., an Oregon sorporation (B "Merged
Corporation”) hereby merges el with and into Snack Alliancs, Iie,, an Dregon sorporation
{the "Surviving Corposation™, and the Merged Corporation shall be and Serchy is merged into

the Surviving Corporation.

1L Surviving Corporation shall continue to exist as a bustness corporation undey the
iaws of the State of Qregon with sl the tghts and obligations sppurtenant thersto,

1 Merged Corporation shall cease to exist as & business corporation, and except as
otherwige provided I the Acl, its property shall become the propenty of the Surviving
Corporation, and its rights, ebligations, claims, and intevests shall become those ofthe Surviving
Corporation.
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2. Effective Date. This Agresment shall i‘fe::cﬁmes effective immediataly upon g with the
Secretary of State of the Stste of Oregon, being herein reforred o as the "Bifective Date”

1 FOG, 000,000 shares of Conwmon Siock of the Bwrviving Corporation heve been
authorized aud T.440.000 shares of Comunon Siock of the Surviving Corporstion bave besn
fsvued, all of which sre pwaed by the Merged Corporstion.  Bach share of Common Stock of the
Surviving Corporaticn catyaiding w the Effective Dats and owned by the Merged Corporation
shall be tendersd to und cancelled by the Surviving Corporstion snd, insvedistely thereafler,
such shares of Common Stock ehall not be retived but shall be held by the Surviving Corporation
#g iressury stock,

3.2 108,000,000 shares of Cormon Stock of the Merged Corporation have been
authorized snd 20,000 shaves of Conmvion Stock of the Merged Corporation have beon lsusd.
The manner of converting the sutstanding shares of the Merged Corporssion into shares of the
Surviving Corporation shell be as follews: '

331 Each share of the Cornmen Mok of the Merged Corporstion which is
autstanding on the Effective Date shall be converted into one (1) share of the Common Stock of
the Surviving Corporation.

32 &8¢ the Effsctive Date, esch holderof an outstanding coruificate
repressiting shares of the Common Stack of the Merged Corporation shell surrender the sameto
ihe Surviving Corporation, and each such holder shall be sntitled vpon such survendsy to repgive
the mumber of shares of Common Stock on vie basis provided herein, Until so surrendered, the
cuteanding shares of stock of the Merged Corporation te be cenverted itwthe gock of the
Surviving Corporation as provided hersin msy be treated by the Sweviving Corporation for all
compoTite purposes 8 evidencing the ownership of shares of the Surviving Corporation ag though
said survenser sndexchange hsd taken place,

i, Antices-of lngorporation. The Articles of Incorporstion of the Surviving Corporation; s
wnended-sad in effect-on the Effective Date, shall continue in full force and effect s the Anicles
of Incorporation of the Surviving Corporation, until the sane shall be altsved, smended, sad
repealed as therein provided, sxoept that the following amendments shiall Bemade to e Anticles
of Incorporation of the Sueviving Corporation, 1o be sfiective on the Effective Date:

4.1, ARTICLE Vil shall be ariended wrread oy follows:

"ARTICLE VI
The Hability of the directors of the Corporation for monelary denages for conduct as 8
director shall be eliminated to the fullest extent pormissible under the Act, except that this
provisivn shall not eliminate or lumit the Hability of a director for:

1 Arny breach of the divgoier’s doty of loyalty w the Corporation or 41 shareholdery;
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2 Acts or omussions so) i good fith or which invelvy intentionsl miscondust or g
knowing violation of lw;

3 Any unlawful distribution under ORR 60387 o7

4, Any teamaction Som which the divector derives an improper prsonal benefit.”

4.2, Existing ARTICLE VU1 shsll be renpurbered as "ARTICLE IX,” but shall
otherwise remain unchanged, .

4.3, Existing ARTICLE 1X ehall be remuusbered as "ARTICLE X" but shall stherwise
remain snchanged.

4.4, Exisiing ARTICLE X shall be remunbered ag “ARTICLE X1, but shall otherwise
remain unchanged.

4.5, The remainder of the Articles of Incorporation of the Surviving Corporstion, as
amended a8 of the Effective Diate, shall remain vachanged,

5, Bylaws. The Bylaws of Surviving Corporation, se amanded as of the Bffective Date,
shall be the Bylaws of the Surviving Corpuration following the Effetive Diate, unless and until
the sams are amended or repeated in acoondance with the provisions thereof.

&, Directors and Officers. The dirsvtors and officers of the Surviving Corporation shall
contines i ofice until the next wnual mesting of the dhareliolders snd vatil their succssson
shull have been elected and qualified. If; ufier the Effoctive Date, 4 vacaney exists in the Board of
Pirestors or in any of the officers of the Serviving Corporation, suck vacancies shall be fitled in the
nvanmer provided by the Actand the Articles of Incorporation and Bylaws of the Surviving
Corporation,

7 Rights and Liabilities of Surviving Corporation. Upon the Effective Date, thi Sureiving
Cutporation shall secceed to and possess, without Surtier act or deed, all of the rights , privileges,
powers, ind franchises, both public and privase, and 2° the property, veal, persons!, and mixed, of
Merged Corporation; all debis dus 1o Merged Corporation on whatever aceount shall be vested
the Surviving Corporation; all glaims, derande. property, rights, privileges, powen, and franchises
ardd every other interestof Mergad Corporation shall be the propenty of the Surviving Carporation,
the titls of any real gsinte vested in Merged Corporation shall be vasted in the Surviving
Comorabion; alf rights of creditors snd all Siens upon any property of Merged Corporation shall be
peeserved unimpaired, only laited w len to the propony affected by such lisn at the Effective
Diate; alt debts, labilitivs, obligations and taties of Merged Corporation shall attach 1o the Swrviving
Comparation snd muy be enforoed against it as i such debls, Habilities, obligations and duties had
been incurted by the Swviving Corporation.

8. Furthier Assusance of Title. I, at any tirae, the Surviving Corporation sonsiders o i8
advised that any acknowledgements or assurances in Ry or other similay sctions are necessary of
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desirable in onder 1o acknowledge o confinm inn and 1o the Swrviving Corpovation any right, utls, or
tmterest of Merged Corporation held immedistely prior o the Effective Blats, Merged Corporaticn
and its proper officers and divectors agres to executs wnd deliver all such acknuwledgementz and
assuransss io taw. Tuethed, sivk ollecns and ditoriors sgree & du all things neceseary of proper 1o
ackeowiedgs or confing such righ, tie, or interest in the Swviving Corporation and agree to
perform all acls teossssry fo cany outthe purposes of this Agreement. The Swviving Covpération
aved the proper officers and diveciors thereof we fully suthorized totake sny and ol such sction i
the name of end o bebalf of Mevged Cosporation or siherwise.

9. Service of Provess. The Sarviving Corporstion sgeoes that B may be served with procosy
in the State of Oregon in any procesding for enforcoment of any obligstion of the Merged
Corporstion, ss well as for enforcermemt of any obdigation of the Swrviving Cerpovation ardsing
from the transaction contemplated hereln, including sny suit or othor procceding to enfbros the
right of sny shasholder.

W Dhesignan Substitte Agens. Merged Corporstion [Rush, Sheils], sgent Yor the -
entities comprising the consoliduted Merged Corponation group, hereby designates Surviving
Corporation, and Surviving Corporstion sgroes 1o act, as 3 substitute agent for Merged
Corporation with respect o all matters anising from and related to the Usited Sttes Internal
Revenue Seyvice following the effective date of the transection venteapiated hevein.

1. Approval. This Apresment mast be sporoved by the sharsholders of Surviving Creporsion
and Merged Corporstion in the manner prossribed by the Act W and when such required approvals
are obtained, the properofficers of the Constitient Corporations shall, end are hereby authorized
aid directod to, porform sl such Rether acty snd exccute snd deliver o the proper suthoritics for

filing or recording o8l documents, a5 the ssme may be neoessary or proper o rendey effcctive the
merger contemplated by this Agreement.

¥2. Termination; Absedonment. Notwithstanding suything heretn ot elsewhere to the
contrary, this Agreement may be terminated and sbandoned by the Board of Directors of either
Constituent-Corporation o any time pricr to the tme that tis Agreement is Sled with di
Sevretary of State of the State of Oregon and becomins eifective, provided that an amendmem
mizde subsequent 1o the adoptivn of the Agreement by the stockhioldery of sither Constituent
Corporation shall not (1) alisr or changs the ammnt or kind of sheres, securities, cash, proporty,
andfor righis to be recetved in exchange for or un conversion of all orany of the chares of any
classor series thersef ol such Constiinent Corporation, {2} alter or change doy termvef the
Articles of IncorporatiSnof the Sueviving Corporation o be effected by the merger, or {3y alier
or vhange any of the forms snd conditions of the Agrecineat i such slteraton or change wiug
adversely affoct the holders of any class or serjes thersol of such Constituent Corporstion.

13, Planol Beorpanization. This-Agrscnentand Plan of Merger corstituies 4 Plan of
Reorganization i aocordance with Section 368( 1A of the Internal Revenue Copde of 1986, §t
shail be carried ow (8 2 manner; on the erm, and subject 1o the conditions horsin sei forth,

{Sigriatyre page follows]
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1N WITMESS WHEREQGF, the partivs to this Agreament, pursuant i the approval aud
suthority duly given by resolutions adopied by their respective Board of Direstors and
sharsholders, have caused these prosess to e exevuted by de suthorined officess of esch pany
hereto as the respestive sel; dead, and sgresment of cald vorporstions on this 10 day of
Jamuery, 2007,

MERGED CORPORATION: SNAKCORE FOODS GROUP, NG,
an ngmmﬁam

John Frostad, President and CEQ

SURVIVING CORPORATION: SNACK ALLIANCE, INC,
sa Uregog gorporstion

By:
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