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1 Names of the corporations and linites <|abllﬂy companies proposing to merge and the state or country of their organization
or incorparation:

Name of Corporation State or Country of Corporation

Limited Liability Company Organization/Incorporation File Number
~N DursF Brokerage, Inc. S N Illinois \ 52558454
"~ Insight Foodservice Sales and N\ 1llinois ~ 01003461

Marqetlng, LLC

—

2. Thelaws of the state or country under which each corporatior] and Limited Liabi'ity Company are organized, permit
such merger, ‘ '

T

3, {a) Name of the surviving party: D""“FL.EE.QEPMEIP, Inc.

(b) it shall be governed by the laws of: I%linois "

If not sufficient space to cover this point, adc# one or mere sheets of this size.
4, Plaq of merger is as follows:

See attached
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it is ‘'organized, and (b) as to each lilincis corporation, as follo

8. ﬁla’ﬁ of r._nerg.;er w;; .appquzN H’Ih_aclli@yl ‘AP\%!’ il@l@HMhe laws t;f;e state under which

(Only "X" one box for each llfinois cotporation)

Name of Corporation

Dursq1 Brokerage, In<.

By the shareholders, a res
lution of the board of direg-
tors having been dul
adopted and submitied to
vote at a meeting of shar
holders. Not less than th
minimum number of vot
reguired by statute and
the articles of incorporati
voted in favor of the acti

taken.
(§11.20)

0o0Co

13

O

By written consent of the
shareholders having notless
than the minimum number of
votesrequired by statute and
by the articles of incorpora-
tion. Shareholders who have
notconsented inwriting have
been given notice in accor-
dance with § 7.10 (§ 11.20)

0000

a

Bywrittenconsent
of ALL the share-
holders entitled to
vote on the action,
inaccordancewith
§710&§11.20

C O 00 e

6.  (Not applicable if survivor is an lllinois corporation or an lm‘noii, Iimited Liability Company)

Itisjagreed that, upon and after the issuance of a certificate oﬂmarge; by the Secretary of State of the State of lllinois:

a. | The surviving limited liability company may be served with procaes.in the State of lilinois in any proceeding

company.

for the enforcemant of any obligation of any corporatior| organizea unziarthe laws of the State of Hlinois which
.Is a party to the merger and in any preceeding for the gnforcement e7 ne rights of a dissenting shareholder
_of any such corporation organized under the laws of the State of lllinois against the surviving limited liability

b. |' The Secretary of State of the State of lllinois shall be and hereby is irrevocably appuinted as the agent of the

. surviving limited liability company to accept setvice of nrocess in any such procendings, and

&. | The surviving limited liability company will promptly pay to the dissenting shareholditz of any corporation

' organized under the laws of the State of Illinois which is a party to the merger the amount, if any, to which
'they shall be entitied under the provisions of “The Business Corporation Act of 1883" of the State of
' fllinois with respect to the rights of dissenting shareholders.
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The undersigned oorpg'rJﬁL}sl IQ&&E Mw y quthorized officers, each
that the facts

of whom affirms, under panaltias of petjury, horeln are {rue. (Al signatures must be in
BLACICINK)

Dated ' May 11 2005 Duxst Brokerage, Inac. _
e s ~—[Eact Narha of Corporatioh) |

"‘ﬁ%é%%ﬁéé%?i;uradpunn» ~

Thomas Kabat, CBO

{Type or and
Dated . . —
T Thera % Day) (Year) r—TExact Name of Corporatan) |.
(Afly dutho Zed officer's signakire)
{Type or Print Nar /g and 11e) -
|

it . i l

Ttie undersigned limited liabiity companies }.2ve caused hese articles to be signed by thair duly authorized
person, who affitms, under penaities of perjury, ¥t the fapls stated herein are trua,

{All signatures must be In BLACK INK.)
Dated May 11 2003
- - o e ) {Y'ey)
Richerd Propcott, Member
{Typa or rint Name and Titio)
Dated . 7
Month & Day) (Year) fExact Name of Limiev! Liz "ty Company)
N (Signaturs)
|
| (Type or Print Name and Titla)

C2048
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AGREEMENT AND PLAN OF MERGER
BETWEEN
INSIGHT FOODSERVICE SALES AND MARKETING, LLC
AND
DURST BROKERAGE, INC.

AGREEMENT AND PLAN OF MERGER ﬁﬁus “Plan™), dated as of this 11 day of
May 2003, between Insight Foodservice Sales and Marketing, LLC, a limited liability company
duly organized and existing under the laws of the Sta%‘.lof Ilinois (“Merging Entity”), and Durst
Brokerage, Inc., a corporation duly organized and exis ing under the laws of the State of Illinois

(“Surviving Tuotity”).
WITNESSETH:

WHEREAS, ihe Merging Entity desires to mefge with and into the Surviving Entity, and
thereby transfer to the Surviving Entity all rights and property owned by it, tangible and
intangible, wheresoever situpted.

WHEREAS, the Survivirg fintity desires to merge with the Merging Entity and, as the
surviving corporation of the merge: (e “Merger”), thereby acquire all of the rights and property
of the Merging Entity, tangible and intanzible, wheresover situated, and assume the liabilities of
the Merging Entity, on the terms and cond:tions set forth herein,

WHEREAS, Richard Prescott, Peter Vost anid Frank Pinn, as members, own 100% of
the membership interest (“Membership Interest”)' in the Merging Entity and mo other
Membership Interest is issued and outstanding;

WHEREAS, the Surviving Entity's capital structuwe, consists of 1000 shares of
authorized common stock (“Common Stock™), of which 900 ar¢ Class A Voting shares and 100
are Class B Non-Voting shares. 450 Class A and 4D Class B sbures are issued to Thomas P.
Kabat, 450 Class A and 40 Class B shares are issued fo Brenda D. Letesta and 20 Class B shares
are issued to Forrest A. Fairall and no other shares arelissued or outstanding;

WHEREAS, pursuant to the Merger, 100% of the Membership Interést of the Limited
Liability Company shall be converted into shares of the Surviving Entity.

NOW, THEREFORE, in consideration of the foregoing and the mutual benefits to be
derived from this Plan, the parties hereto, intending to be legally bound, do hereby agree as
follows:

AGREEMENTS

'NOW THEREFORE, in consideration of thejmutual agreements, covenants, provisions,
representations and warranties herein, the parties agree as follows:
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ARTICLE I
THE MERGER

As of the Effective Time (as hereinafter defined), the Merging Entity shall be merged
with and into the Surviving Entity. The Surviving Entity shall be the surviving corporation of

the Merger.

1.1 Mereer. Subject to the terms and copditions of this Plan and pursuant to the
Tlinois Limited Liability Company Act (“Limited Liability Company Act”) and the Mlinois
Business Corporation Act of 1983 (“Corporation Act”), the Merging Entity will be merged with
and into the -Surviving Entity.

1.2 7 /3urviving Corporation. The separate corporate existence of the Merging Entity
shall cease and thereupon the Merging Entity and the Surviving Entity shall be a single
corporation and th¢ Surviving Entity's principal place of business shall be 925 Busse Road, Elk
Grove Village Tllinois £UD07.

13  Jurisdiction.” Thé Surviving Entity shall succeed to, without other transfer, and
shall possess and enjoy all of theights, privileges, immunities and powers of the Merging Entity
and shall be subject to all the duiies-and liabilities of |2 corporation organized under the laws of
the State of Llinos.

1.4  Transfer of Rights and Propesty: The Surviving Entity shall possess all rights,
privileges, immunities and franchises, of a public as well as of a private nature, of the Merging
Entity. All property and all debts due on whateves 2:count and all and every other interest of or
belonging to or duc to the Merging Entity, shall be tak=n and deemed to be transferred to and
vested in the Surviving Entity without further act or dged.

1.5  Liabilities. The Surviving Entity shall hencetortli he responsible and liable for all
the liabilities and obligations of the Merging Entity and any «<l»im existing or action or
proceeding pending by or against such corporation may be prosecuicd as if such Merger had not
taken place. Neither the rights of creditors nor any liens upon the property of either corporation
shall be impaired by the Merger.

1.6  Name. From and after the Effective Time, the name of the Surviving Entity will

be Durst-Insight, Inc.

ARTICLE I
MANNER AND BASIS OF CONVERTING SHARES

The manner and basis of exchanging and converting the shares shall be as follows:

2.1  Conversion. Each member of the Merging Entity shall receive one (1) share of
the Surviving Entity voting Common Stock in excharjge for each converted Membership Interest
of the Merging Entity currently owned by such member, and all Membership Interests of the
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Merging Entity surrendered in such exchange shall be immediately canceled. All Non-Voting
Common Stock of the Surviving Entity shall become Voting Common Stock and there will only
be one class of Common Stock as of the Effective Time.

2.2 Issuance of Common Stock. The shares of the Surviving Entity shall be deemed to
have been issued at the Effective Time and as soon as practical thereafter the Surviving Entity
shall issue and deliver to each sharsholder of the Surviving Entity a certificate evidencing the
shares of Common Stock to which such shareholder is entitled hereunder. From and after the
Effective Time, the registered owner on the books and records of the Surviving Entity of the
shares of Common Stock shall have and be entitled to exercise any voting and other rights with
respect ta such shares of Common Stock.,

, ARTICLE III
ARTICLES OF INCORPORATION, BY-LAWS. OFFICERS AND DIRECTORS

3.1  Articles of Incorporation and By-Jaws, The Axticles of Incorporation and By-laws
of the Surviving Entity siwll be amended in accordance with the provisions of the Business
Corporation Act or other apritcable rule or regulation and to comply with this Plan. The Articles
of Incorporation are hereby alnended as follows: (1) Article One: The name of the Surviving
Entity is Durst-Insight. Inc.; and (2) Article Five: The authorized shares of the Surviving Entity .
are 150,000 shares of Common Stock =i 2o Par Value.

3.2  Directors and Officers. Th= directors and officers of the Surviving Entity at the
Effective Time of the Merger shall continue s ‘he directors and officers of the Surviving Entity
until their resignation or removal or until theiz cespective successors are duly elected and
qualified or appointed, as the case may be.

3.3  Increase of Authorized Shares. The autharized shares of the Surviving Entity
«  shall be 150,000. The Articles of Incorporation are being ariended to increase the authorized
shares of the Surviving Entity to 150,000 shares.

ARTICLE IV
CONDITIONS PRECEDENT

This Plan of Merger has been approved by the respective members and shareholders of
the Merging Entity and the Surviving Entity to conform to the requirements of the laws of the
States of Ilinois as a condition precedent and authority has been given to file the Articles of
Merger Between Illinois Corporations and Limited Liability Companies with the Illinois
Secretary of State.

ARTICLE Y
EFFECTIVE TIME

1 The Merger will be effective (the “Effective Time™) upon the filing of this Plan with the
\ Illinois Secretary of State pursuant to Section 37-25 of the Limited Liability Company Act and
Section 11.40 of the Nllinois Business Corporation Act.
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ARTICLE VI
TERMINATION OF PLAN

This Plan may be terminated at any time before the Effective Time by mutual consent of
the merging corporations, expressed by action of the Boards of Directors and Members

respectively.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES
SURVIVING ENTITY

The Surviving Entity hereby represents and warrants a; follows:

71  Existence and Good Standing, The|Surviving Entity is a corporation duly
organized, validly exisarg and in good standing under the laws of the State of Illinois, with all
necessary corporate puwer and authority to own its) assets and conduct its operations in the
jurisdictions where the same-a% owned and conducted

72  Capitalization. Imunciately prior to the Effective Time, the Surviving Entity’s
authorized capital stock consisted of 1000 shares of common stock (“Common Stock”) of which
900 were Class A Voting shares and 103 were Class B Non-Voting shares and of which 450
Class A and 40 Class B shares were issuec to Thomg P. Kabat, 450 Class A and 40 Class B

S

shares were issued to Brenda D. Lotesta and 2u/Ciass B shares are issued to Forrest A. Fairall.

73 Execution and Validity of Plan. The Surviving Entity has full corporate power
and authority to make, execute, deliver and perform the-iransactions contemplated herein and
nothing contained in any other agreement wherein th Surviving Entity is a party does or could
prohibit it from fulfilling its obligations herein and waives any z1oht contained in such agreement
which could be deemed to prohibit or otherwise limit such a #rzuseetion. The execution and
delivery of this Plan by the Surviving Entity and the consuramadon of the transactions
contemplated hereby have been duly authorized by al} required corpoaie action on behalf of the
Surviving Entity, and this Plan has been duly and validly executed and delivered by the
Surviving Entity, and constitutes the valid and binding obligation of the Surviving Entity,
enforceable against it in accordance with its terms, )

74  Undisclosed Liabilities and Indemnification. Except as set forth in the Disclosure
Schedule of the Surviving Entity attached as Exhibit “A” hereto, the Surviving Entity has no
lisbilities of any nature (whether accrued, absolute, contingent or otherwise), other than those
ligbilities incurred in the ordinary course of businegs which could not, individually or in the
aggregate, reasonably be expected to have a material adverse effect on the Surviving Entity and
the Surviving Entity and its shareholders, individually, agree to indemnify and hold harmless
each member of the Merging Entity for any and al| damages and losses relating to any non-
disclosed liability that adversely effects the members as shareholders in the Surviving Entity.
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ARTICLE VIII
REPRESENTATIONS AND WARRANTIES
MERGING ENTITY

The Merging Entity hereby represents, warrants and agrees as follows:

81  Existence and Good Standing. The Merging Entity is an Hllinois limited liability
company duly organized, validly existing and in good standing under the laws of the State of
INlinois with all necessary corporate power and authority to own its assets and conduct its

operations it the jurisdictions where the same are owned and conducted.

82  /Ownership. Immediately prior to the Effective Time, one hundred percent
(100%) of the Mimbership Interest was owned by Richard Prescott, Peter Voss and Frank Pinn.

83  Executinpand Validity of Plan. The rging Entity has full corporate power and
authority to make, execute, deliver and perform the tra actions contemplated herein and nothing
contained in any other agreerie wherein the Mergin Entity is a party does or could prohibit it
from fulfilling its obligations heiein and waive any right contained in such agreement which
could be deemed to prohibit or otherwise limit such a transaction. The execution and delivery of
this Plan by the Merging Entity and ti¢ consummation of the transactions contemplated hereby
have been duly authorized by all required corporate action on behalf of the Merging Entity, and
this Plan has been duly and validly executed and delivered by the Merging Entity, and constitutes
the valid and binding obligation of the Mergiug Entity, enforceable against it in accordance with
its terms.

8.4  Undisclosed Lishilities and Indemnification. Except as set forth in the Disclosure
Schedule of the Merging Entity attached as Exhibit “B” nereto, the Merging Entity has no
liabilities of any nature (whether accrued, absolute, contingent or otherwise), except those
liabilities incurred in the ordinary course of business which could not, individually or in the
aggregate, teasonably be expected to have 2 material ladverse effect unthe Surviving Entity and
the members of the Merging Entity, individually, agree to indemnify 'and hold harmless the
shareholders of the Surviving Entity for any and al] damages and losse; relating to any nom-
disclosed liability that adversely effects the shareholders of the Surviving Enuty.

ARTICLE

MISCELLANEQUS

9.1  Successors. This Plan shall inure to the benefit of and be binding upon the parties
and their respective successors and assigns.

9.2  Entire Understanding. This Plan and the docurments executed in connection with
the consummation of the transaction contemplaled in this Plan constitutes the entire
understanding of the parties and supersedes any and all prior and contemporaneous statements,
representations, agreements or understandings of the parties.
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9.3  TFurther Assursgces. At any time, and from time to time after the Effq:tive Time,
each party will execute such additional instraments, vide such additional information and take
such zdditional action as may be reasonably requeste by the othet party to confirm or perfect
tiﬂetoanypropenyu-ansferredhereunderorath ike to carry out the intent and purposes of
this Plan.

y party hereto to comply with any of its
waived in writing by the party to whom

94  Waiver, Auny failure on the part of
obligations, agreements or conditions hereunder may
such compliance is owed.

95" Headings. All headings in this Plan inserted for conveniepce only and shall
not affect in zny way the meaning or interpretation of this Plan.

96 foverping Law. The substanfive law of the State of Tllinois shall govern the
validity, interpretatius, effect and enforcement of this Plan.

IN WITNESS WHEREOF, tbe undersigned
date first above writtenn

ve executed this Plan of Merger as of the

Durst Brokerage, Inc: Efight Foodservice Sales and Marketing,
C

ety Mﬁm

Thomas P. Kabat, its CEO Brascott, Member
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Exhibit A
Disclosure Schedule of the Surviving Entity
Office Lease for the ﬁropeny Jocated at 925 Busse Road Elk Grove Village lllinois.

Monthly payments to William E. Salisbury with approximately three and one half (3 1/2)
years remaining.

Payments to Ron Lencioni, former employee, for earned commission: less than $10,000.
Bink Wote with American Chartered: approx. §240,000.

Potential {atsuit involving Norvergence-liability is uncertain. Minimal lega) fees have
been paid t¢ Gafe,

Leases for office equinment which all pertain tq the day-to-day operations of the
business.
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Exhibit B

Disclosure Schedule of the Merging Entity

L. Monthly payments due to PMI-Eisenhart, Inc. pursuant to the Master Broker Agreement
dated October 31, 2003: approx $400,000.




