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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 09/25/2001

CONVEYING PARTY DATA

| Name H Formerly H Execution Date” Entity Type |
[Ready Food Products, Inc. | 09/25/2001  ||CORPORATION: PENNSYLVANIA|

RECEIVING PARTY DATA

IName: ||Ready Food Products, LLC |
Street Address:  |[10975 Dutton Road |
(city: ||Philadelphia |
|State/Country: |IPENNSYLVANIA |
|Postal Code: |[19154 |
[Entity Type: |ILIMITED LIABILITY COMPANY: PENNSYLVANIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1657540

CORRESPONDENCE DATA

Fax Number: (617)523-1231
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 617.570.1000
Email: tmadmin@goodwinprocter.com
Correspondent Name: Miriam J. Rovner c/o Goodwin Procter LLP
Address Line 1: Exchange Place, 53 State Street
Address Line 4: Boston, MASSACHUSETTS 02109
ATTORNEY DOCKET NUMBER: 043120-108806
NAME OF SUBMITTER: Miriam J. Rovner
Signature: /mjr/
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TO ALL WROM THESE PRESENTS 3Ya(. COME. GREETING.

-

READY Q0D PROOUCYS, L

i Kim Pizzingrill1, Secretary of tnc Commanwealth of
fennsylvania du nereby certify that the fcrego'ng and arnexed is 2 true

and corfrect photocopy of Certificate of Merger

w=igh appedr of rocord v th13 gepartment

IN TESTIMONY UHEREZQF. ! have
hereunto set my hand and caused
the Seal) oF the Secretary’s
Office to de affived. The Cay
and year adove written.

r/

Sacrftary of the
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200D Filed in the De
CERTIFICATE OF MERGER Stato of
OF
READY ECQD PRODUCTS, LL.C

1
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In compliance with the requirements of Secuon 8958 of the Pennsylvania Limited \@
1:ability Company Act (tbe "Act’), as amended from time to time, (relating to certficate of
marger or consolidation), READY FOOD PRODUCTS, INC, & Pennsylvania corporation (the
‘Company”) and READY FOOD PRODUCTS, LLC, a Pennsylvan:a limited liability company
"Newco™, cesinng 1o effect a merger (the “Mecger™), hereby state that.

1. The uame of the limited Jiability cempany survivisg the Merger 1s
"READY FOOD PRODUCTS, LLC™

2. The survivicg limused lability company is 2 domestic limgted labality
company and the namc of its commercial registered office provider and the county of venue is
tne Corporation Service Company, County of Dauphin, Pennsylvania (the Department of Stete of
the Commonwealth of Pennsy{vania (the “Department”) is heredby authorized to correct the
following informadon ¢ cenfomns to the records of the Department)

3. The name of the commerciai regisiered office provider and the county of
venue of READY FOOD PRODUCTS, INC., s Pennsylveruia corporation and party to the
Agreement and Plan of Merger (as defined in Paragraph 4 hereof) is Corporation Service
Company, County of Dauphin. Peansvivania.

¢ The agreement and plan of merger bewween the Company and Newco.
dated as of September 25, 200 (the “Apgrzement and Plap of Merger"), shall be effective upon
flling this Cerificate of Merger in the Department.

5 (a) The Agreement and Plan of Merger was adopted, pursuant o Section
1924(a) of the Pennsylvania Business Corporanon Law, as amended from time t0 time (the “PA
BCL™), by Unanimous Written Consent of the Board of Directors of the Company, dated
September 25, 2001

() The Agreemert and Plan of Merger was adopted, pursuant to Section

895772) and (g) of the Act by Wrinten Consent of the Manager of Newco dated September 25.
2001,

{¢) The Agreement and Plan of Merger was adopted, pursuent to Section
1924(a) of the PA BCL, by Written Consent of the Sole Sharsholder of the Company, dsted
September 25, 2001. '

_ (d) The Agrcement and Plan of Merger was adopted, pursvant to Section
8957(g) of the Act, by Writen Consent of the Sole Member of Newco, dated Seprember 25,

2001, i
TS 1S A TRUE COPY QF
14F QRIGINAL SIGNED
DONTIMENT FILED WITH
- DEPARTMENT OF STATE

Nev O T4YTY <o (fabiBasat)
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IN WITRKESS WHEREOF, the Company and Newco have caused this Cerdficate
<" Merger 10 be signed by their respective duly authonzed persons as of the date first abeve
wrtten,

READY FOOD PRODUCTS, INC.

Title: President andChief Executive
Officer

READY FOOD PRODUCTS, LLC, by its
Manager, Crowley Feods, Inc.

Title: President aud of Extecutive
Officer

wem B TENT 0 (ase 2N
SEP 25 @1 13:55
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EXHIBIT A
[SEE ATTACHED SHEETS!
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AGREEMENT AND PLAN OF MERGER

AGREEMENT anD PLaN OF MERGER (this “Agreemient’™), dated as of
September 25, 200}, by and between READY FOOD PRODUCTS, INC,, a Pennsyivama
corporation (che “Company’™), and READY FOOD PRODUCTS, LLC, a Pennsylvania limited
lighility cormpany (“Neweo')

- e — L e -

WHEREAS, the sole sharenolder of all of the issued aud outstanding capital stock
of the Campany is Crowley Foods, Inc,, a Delaware corporation (the “Sole Sharcholder™);

WHEREAS, the sole member of Newco 1s Crowley Foods, (nc., a Delaware
corporation (the “Member *);

WHEREAS, each of the Board of Directors of the Company and the manager of
Newco have approved the merger of the Company with azd :nto Newceo (the “Merger'), pursuant
10 and subject to the terns and conditions of thus Agreemeny;

WHEREAS, the Board of Directors of the Company has upanjmously determined
that the Merger ;s advisable and in the best interest of the Company and the Sole Shareholder and
nes recommended the approval of the Merger and this Agreernent by the Sale Sharehoider;

WHEREAS, the Sole Shartholder has approved the Merger and this Agreement
by writien conseny;

WHEREAS, the manager of Neweo has determined that the Merger is advisable
and in the best interests of Newco and the Member and has recommended the approval of the
Merger and this Agreement by the Member;

WHEREAS, the Member has approved the Merger and this Agreement by wnitten
consent,

NOW THEREFORE, in consideration of the premises and of the mutual
covenants, representations, warranies and agreements herein contained, the parties hereto,
inending 10 be legaily bound, agree as follows:

L. Merger. This Agreement is adoptad pursuant to Ssetion 1921 through
1930 of the Pennsylvania Business Corporation Law, a5 amended from time to time (the “PA
BCL"), and Section 89356 through 8959 of the Pennsylvania Limited Liability Company Act as
amended from time 10 Ume (the “Act”). Upoa the terms and subject to the conditions of this
Agreement, a certificate of merger (the “Certificate of Merger”) shall be duly prepared, executed
and acknowledged by Newco in accordanee with the Act and shall be filed with the Department
of State of the Commonvrealth of Pennsylvania (the "Department™) a5 provided in Section 958
of the Act. The Merger shall become effective wpon the filing of the Certificate of Merger
(nereinafrer refarred 10 2s the "Effectve Date” '

PAGE . 98
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2. Effects of the Merger. Op the Effective Date, the Company shall be
nerged with and into Newco, and the seperate corporate existence of the Company shall cease to
sxist. Newco shall cantinue under the laws of the Commonwealth of Pennsylvania as the
surviving emity following the Merge: under the nanie of “READY FOOD PRODUCTS, LLC”
e “Surviving Entity”). The Cerificaic of Organization of Newco sball be the Certificare of
Organization of the Surviving Entity. The roanager of Newco immediately prior 1o the Effecuve
Date shall be <he manager of the Surviving Entity from and after the Effective Date, 10 serve in
accordance with Operating Agreernent of Newco and the Act, unti) its successor is duly elected
and qualified in accordance therewith. The consummation of the Merger will have the effects
arovided in Section 8955 of the Act and Section 1929 of the PA BCL

3. Treatment of Capita) Stock and Membership Interesta. On the Effective

Date,

(a) Each share of (i) class A common stock, par valye of $.10 per share, (i) class
B common stock, par value of $10 per share and (ili) preferred stoek, par value of $100 per share
of the Campany issued and outstanding ummediately prior to the Effective Daie and all nghts ta
respect thereof shall, by virtue of the Merger and without any actien on the part of the holder
thereof, forthwith be canceled and cease to exist. ‘

(b) Each limited lability company interest of Newco issued and outstanding
immediately prior to the Effective Time shall, by vittue of the Merger and without any action on
the part of the holder thereof, remain outstanding as a limited hability company interest of the
Surviving Entity.

4. Further Assurances. From time to time, a5 and when required by the
Surviving Entity or by its successots and assigns, there shall be executed and delivered on behalf
of the Company such deeds ard other instnuments, and there shall be taken or caused to be taken
by the Company all such funther and other acton as shall be appropriate or necessary in order 1o
vest, perfect or conifimm, of record or atherwise, in the Surviving Emity, tae title to and
posssssion of all property, interests, assets, rights, privileges, immunities, powers, franchises and
authonily of the Company and otherwise to carry out the purpos=s of this Agreemnent. The
manager of the Surviving Entity is fully authorized .1 the name and on behalf of the Company or
QLherwise (0 take any and all such action to execute and deliver any and all such deeds and other
mstruments.

' 5. Submission to Sole Shareholder and Member.  This Agreement shall be
subrgztted separately 0 the Sole Sharcholder of the Company and the Member of Neweo as
required by the PA BCL and the Act for consideration and approval thereof by each.

‘ 6. Amendment and Modification. This Agreement may be amended or
modified al ary time by the paries hereto but only pursuant to an instrument in writing signed by
cach of the panies.

7. Entire Agreement; Assignment, This AgTecment constitules the entire
agreement berween the partics herero with respect 1o the subject matter hereof and supersedes al)

2.
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(they prior agreements and understandings, both wotten and oral. between the parties hereto with
cespect to the sulject marter hereo?

8. Validity. The invaliduy or unenforceability of any term or proviyon of
this Agreement in any situation of Jurisdiction shall not affect the validity er enforceadbility of the
other rerms or provisions of this Agreement in any ether situation of in any other jurisdiction.

5. Governing Law  This Agreement shejl be governed by, enforced under
sed construed in accordance with the Jaws of the Commonwealth of Pennsylvania without giving
effect 10 any choice or conflict of law provision or rute thereof,

10 Descniptive Headings. The descriptive headings herein are inserted for
convepience of yefereace only and shall in no way be construed to define, limit, descrive,
explain, modify, amplify or sdd 1o the imerpretation, consiruction o5 meaning of any provision
9%, of scope ar intent of, this Agreement noy in any way affect this Agreement.

1. Counterparts.  This Agreement may be exceuted in any pumbder of
counterparts, each of which shall be decmed an original. but all of which wogether sha!l constitute
one and the same instrument.

L R
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N WITNESS WHEREOF, the Conypany and Newc¢o have caused thit Agreement
) be gigned by their respecuve duly authonzed persons as of the date first above written.

READY FOOD PRODUCTS, INC.

By. 17t 7’%«‘244’4

Name: Marfin J. M erio
Tide: President and Chief Execudve
Officer

READY FOOD PRODUCTS, LLC, by its
Manager, Crowley Foods, Inc.

By: %/Ofv‘/\g . WMA&U

Neame: Martis J. Mz‘rg ig
Title: President and ef Rxecutlive
Qfficer
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