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ARTICLES OF MERGER S D 29 Py
OF GENE JACKSON F INC. AND C, b: 24,

WITH AND INTO DUDA FARM 5 oDs 2

The following Articles of Merger are being submitted in accordance with the Florida Busincss
Corporation Act, pursnant to Section 607,1105 of the Florida Statuies.

FIRST: The name and jurisdiction of the gurviving corporation are as follows:
Wame - Jorisdiction Documment Number
Duda Farm Fresh Foods, Tne. Florida 407681

SECOND: The name and jutisdiction of each grerging corporation are as follows:

Name o Jurisdiction
Gene Jackson Parms, Inc. Californin
Valley Onions, Tne. Texas

THIRD: The Agrecment and Plan of Merger is attached and meets the requirements of Section
607.1104 of the Florida Statutes. Duda Farm Fresh Foods, Inc., the surviving corporation, is the
parent of, and owns 100% of the outstanding stock of, each of the merging corporations, Gene
Jackson Farmus, Iinc. and Valley Ontons, Inc.

FOURTH: The merger shall become effective g5 0f 12:01 am. on Jannary 1, 2006,

FIFTH: Adoption of Merger by surviving corporation:

The Plar of Merger was adopted by the Board of Directorz of the surviving corperation on
ucemaex 7 , 2005, and shareholder approval was not required.

SIXTH: Adoption of Merger by merging corporations:

The Plan of Merger was adopted by the Board of Directors of each of the merging corporations
on DeTemSEn 2 7 . 2005, and shareholder approval was niot required.

SEVENTH: Siguatures for each corporation:

Typed or Printed Name

Name of Corporation ipnatore of Individual and Title
Duda Farm Fresh Foods, Ine. seph A. Duda
President

QU242650v1
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(Geoe Jackson Farms, Inc.

Valley Onions, Inc.
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oseph A. Duda
Vice Prasident
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Al EMENT AND PLAN OF MERGER.

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is
entered into this <7 7Hay of December, 2005, by and among Duda Farm Fresh Foods,
Inc., 2 Florida corporation, Gene Jackson Farms, Inc., a Califorma corporation, and
Valley Onions, Inc., 2 Texas corporation. Duda Farm Fresh Foods, Ine. is sometimes
referred to herein as the “Surviving Corporation,” and Gene Jackson Famns, Inc. and
Valley Onjons, Inc. are gometimes collectively refemred to as ifhe “Merging
Corporations™.

CITALS

A. Duda Farm Fresh Foods, Toc. is the parent corporation and sole
ghareholder of Gene Jackson Farms, Inc. and Valley Onions, Inc.

B. Duda Farm Fresh Foods, Inc. desires to consolidate its farm fiesh food
operations by merging with its wholly owned subsidiaries Gene Jackson Farms, Inc. and
Valley Onions, Inc. in accordance with Section 607.1104 of the Flarida Statutes, Section
1110 of the California Corporations Code and Article 5.16 of the Texas Business
Corparation Act. The law of the State of Florida, under which Duda Farm Fresh Foods,

Inec., is organized and its constituent documents permit the merger specified in these
resolutions.

NOW, THEREFORE, in consideration of the mutoal premises, the parties hereby
agree in accordance with the applicable state laws that Gene Jackson Farms, Inc. and
Valley Onions, Inc. shall be, at the Effective Date {as hereinafter defined), merged
(hereafrer, the “Merger’’} with and into Duda Farm Fresh Foods, Inc., in accordance with
the following agreements, terms and conditions:

I. Recitals. The recifals sef forth in Paragraphs A. and B above are true and correct
and are hereby incorporated hersin by reference.

2. Names and Places of Incorporation of Merging apd Surviving Corporation:

Arxticles of Organization of Survivinge Carporation, o
2.1 Nameg and Places of Incorporation of Merging Corporations. The names

and piaces of the Merging Corporations from and after the BEffsctive Date arc and shall be

Valley Onions, Inc., a2 Texas corporation, and Gene Jackson Farms, Inc., a California
corporation.

22 Name and Place of Incorporaiion of Surviving Corporation. The name of
the Surviving Corporations from and after the Effective Date is and shall be Duda Farm
Fresh Foods, Inc., a Florida corporation.

OGZALZIEV (05000294285 3)))
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3 Articles of Incorporation of Surviving Corporation. The Articles of

Incorporation of Duda Farm Fresh Foods, Inc., as in effect on the date hereof, shall fom
apd after the Effective Date be, and continue to be, the Articles of Incorporation of the
Surviving Corporation uniit changed or amended as provided by law.

3. Stock Ownership of Mereing Corporation. The cutstanding shares of stock of
Gene Yackson Farms, Inc. #nd the outstanding shares of stock of Valley Onions, Inc. are
owned 100% by Duda Farm Fresh Foods, Ine.

4. EfR er.

4.1 Certain Effects of Merger. On the Effective Date, the separate existencs
of the Merging Corporations shall cease, and the Merging Cotporations shall be merged
with and into the Surviving Corporation, which shall possess all the rights, privileges,
powers and franchises of a public as well as of a private nature, and be subject to all the
restrictions, disabilities, and duties of the Merging Carporations; and all and singular, the
tights, privileges, powers and franchises of the Merging Corporations, and all property,
rezl, personal and mixed, and all debis due 1o the Merging Corporations, on whatever
account, a8 well for all other things in action or belonging ta the Merging Corporations,
shall be vested in the Surviving Corporation; and ail property, rights, pnvileges, powers
angd franchises and all and every other interest shall be thereafter as effectually the
property of the Surviving Corporation as they were of the Merging Corporations, and the
title to any real estate vested by deed or otherwise, under the laws of Florida or any other
jurisdiction, in the Merging Corporations, shall not revert or be in any way impaired; but.
all rights of creditors and all lens upon any property of the Merging Corporations, shall
be preserved unnmpaired, and 2l debts, liabilities 2and duties of the Merging Corporations,
shall thenceforth attach to the Surviving Corporation and may be enforced against the
Surviving Corporation to the same extent as if said debts, labilities and duties had been
incurred or contracted by the Surviving Corporation. At any time, or from time to time,
after the Effective Date, the last acting officers or sharcholders of the Merging
Corporations, or the corresponding officers or directors of the Surviving Corparation,
may, in the name of the Mergmg Corporations, exccute and deliver all such proper deeds,
assignments, and other ingtruments and take or cause to be taken all such further or other
action as the Snrviving Corporation may deem necessary or desirable in order fo vest,
perfect or confiom in the Surviving Corperation title io and possession of all of the
Merging Corporations’ property, riglis, privileges, powers, franchises, and immunities of
the Merging Corporations, anid othsrwise to carty out the purposes of this Plan of Merger.

4.2  Payment of Franchige Taxes. Surviving Corporation will be responsible
for the payment of all fees and franchise taxes of Valley Onions, Inc., and Gene Jackson
Farms, Inc., and will be obligsted to pay such fees and franchise taxes if the same are not
timely paid.

5. Cancellation of Mersing Corporations’ Stock.

51 The Merging Corporations” stock shall be cancelied sffective as of the
Effective Date of the Merger. )

2.
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6. Miscellanequs. _ o _
6.1  Effective Datg. The “Effective Date” of the Merger shall be 12:01 a.m.
January 1, 2006,

Thig Plan of Merger has been execuied by the board of divectors of Duda
Farm Fresh Foods, Ing. hereto on the date first sbove written.

DIRECTORS OF
DUDA FARM FRESH FOODS, INC.

29 A

Ferdinand 5. Duda

T Ok

David J. Duda \/

3
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