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ARTICLES OF MERGER

(Ercfif Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 6071 (G5, Flarida Statutas,

First: The name and jurisdiciion of the gurviving corporation:

Mame Tugigdiction
(2 knows/ gpplicabile)
Roma Feod Bxterprises, Inc, New lotazy . _
Second: The name and jurisdiction of each pergiog corporation:
- bl
Name . Surisdictio Dogpment NugberZ= %0 22, =14
(Fimown/ mpplicable) (€
T oe weed
Roma Food Enterprises of Floridz, Tnc. Flaride 572477 T ~ %—"’
oy
S S )
-
T D G
%*}- =
25 o

Third: The Plan of Merger is aftached.

Fourth: The merger shall become effective on the date the Asticles of Merger are filad with the Florida
Department of State.

OR_ 92 g 264{ 2006 {Enter 2 specific date. NOTE: An effective dats carmot be prior to the dats of filing of mora
than 90 days after merger file date)

Fifth: Adoption of Merger by survivigg corporation - (COMPLETE GNLY ONE STATEMENT)
The Plan of Metger was adopted by the shareholders of the surviving corporation on February 17, 2006

The Plan of Merger was adopted by the board of directors of the surviving corpomation on,
imd shareholder approval was not reguired. -

Sixth: Adoption of Merger by merging corporation(s} (COMPLETE ONLY ONE STATEMENT)
The Plam of Mezger was adopted by the shareholdsrs of the merging corpocation(s) on February 17, 2006

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
. and sharehalder approval was not regaired,

{Attack addivional sheets if necessary)

FLAGE - (2750408 © 7 e Drlina
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PASE  ©3/11
Seveuih: N, 8 CHC AT
Name of €. . .
Rotna Food Enterprisas of [pleasa se
ttached
i 1o _ e & Kent R, Beske, Senjor Vies President
gignature pagel =
Roma E i -
ma Food Enterprises, Inc. [please sae attached Kent R. Berke, Sendar Vies Preaident

signature page)

FLASE = 1230001 ¢ T Suarans Oafas
H-5356354.1
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executed by the undersigned officers. as of this 17 day of Februsry, 2006,

ROMA FOOD ENTERPRISES, INC.,

IN WITNESS WHEREQF, the parties hereto have caused this  Articlesof Me]\ner to he

Title: . Senior Vice Presidant \

ROMA FOOD ENTERPRISES
ZINC.

IWET $
Title: 8Benior Vice President

H-503087.2
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PLAN OF MERGER

Merger of subsidinry corporation(s))

The following plan of muerger is subraitted in compliance with section 8607.1104, Florids Stamies, and iz accordance
with the laws of any other applicable jurlydiction of incorporaticn.

The name and jurisdietion of the parent corporation owning at least 20 percent of the outstanding shares of each
¢lzss of the stbsidiary corporation:

Name ' Tugisdiction
Roma Food Enterprises, Iuc. ¥ew Jersey
The name and jurisdiction of sach subsidigry corporation:

N Fugisdicti

Bopa Food Foterprisss of : T Flovlds
¥lorida, Inc. )

The manner and bagis of converting the shares of the subsidisry or parent ingo shares, obligations, or other
securities of the parent or any other corparation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acguire shares of sach corporation info rights to acquire shares,
obligations, and other securitios of the surviving or any otber corporation or, in whole or in part, inla cagh or
other property sre as follows:

Please see attached Flan of Merger {Pxhibit A)

(Attack adidifiona] sheets if necexsary)

FLAGE - LREHOS O T ysam Qnlis
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If the merger is betwesn the parent and a subsidinry corporation and the parent is not the gurviving corporation,
2 provision for the pro tata issuance of ghares of the gubsidiary t¢ the boldexs of the shares of the patent
sorporation npon. surrendar of any certificates {z a5 follews:

Pleage sse attached Flan of Merger (Exhibit A)

If applicable, sharehoiders of the subsidiary carporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled 1o vote and who dissent from the merger pursvant to section 607.1321, Florida
Stamtes, may b entitled, if they comply with the provisions of chapter 607 regarding sppraisal rights of dissenting
sharsholders, to be paid the falr value of their shares,

Other provisions relating to e merger are as follows:

Please sea artached Plan of Merger (Exhibit A)

FLOGK - I3WISC T Synem Gatita
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EXHIBIT A
PLAN OF MERGER

H-592927.2
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PLAN OF MERGER
by 2nd hetween

ROMA FOOD ENTERPRISES OF FLORIDA, INC., & Florida corporation (“RFE . FL™
and
ROMA, FOOD ENTERPRISES, INC,, a New Jerssy corporation (“RFE (N}

This Plan of Merger {“Plan of Merger™) is made and entered into by and hetween RFE
FL and R¥E (NJ).

RECITALS

WHEREAS, RFE FL is a corporation organized and existing under the laws of the State
of Florida, and is @ wholly-owned subsidiary of RFE (NT); 2ad

WHEREAS, RFE {IN]) is 2 corporation organized and existing under the laws of the State
of Mew Jersoy;

AGREEMENT

NOW THEREFORE, in congideration of the prernises and of fhe agreements, covenants
and provisions hereinafter contained, RFE FL aad RFE (N]) have sgreed. and do hereby agree,

as follows:

ARTICLET
Plan of R oo
RFE FL shal! be mesged with and inio RFE (NJ), In sccordance with applicable
provisions of the laws of the States of Florida and New Jersey, with RFE (NI} surviving such
merger as the surviving corporation {(the “Merger'™. TFor Federal mcome tax purppses, it iy
intended that the Merger shall qualify as a tax-free liquidation of RFE FL nnder Section 332 of
the Internal Revenue Code of 1986, ag amended.

ARTICLE I
Merger Appraval

This Plan of Mexger was duly approved and authorized by the Board of Directors and
sole shareholder of REE (NI} by written consent dared February 17, 2006, and by the Board of
Directors and sole shereholdor of RFE FL by written consent dated February 17, 2006, This Plan
of Merger betwesn the parties and all actions taken in connection herewith are, and will be, in
accordance with the requirements of Seations 607.1104, 607.1105 and 607.1107 of the Florida
Business Corporation Act and Sections 144:10-1 and 144:10-5.1 of the New Jersey Business

Corporation At ("WJBCAY).
H593009.2 1
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ARTICLE IO
Effectivg Timg

‘The Merger will hecome effective immediately upon the effectiveness of the Cer{ificate
and Articles of Merger conternplating the Metger filed with the Secretary of State of the State of
New lergey (the “Effective Time™), From and afier the Effective Thne, the separate corporate
exigienice of each of RFE FL shall ctase, and RFE (NI} shail continue as the surviving
cotporation and shall be governed by the faws of the State of New Jersey and shall sncceed to
and assume s}l rights and obligations of RFE FL in accordance with the NJBCA. The name of
the surviving corporation shall be Roma Food Enterprises, Inc.

ARTICLE IV
M I Basis gf G ing S

No shares wifl be issued in connection with the Merger, and all existing shares of RFE
FL will be canceled as of the Effsctive Time, and no capital stock of RFE (NI or other
consideration shall be delivered in exchange thurefor.

ARTICLE Y
W { Basis of Converting Rigl

There are no outstanding rights to acquire shares of RFE FL or instrornents that noay be
converted or exercised into such shares or rights fo acquire shares. No rights o acquire shares
will be jssued tn connection with the Merger.

ARTICLE VI
Disgenting Shareholder Rights

There are no disgenting sharelolders of RFE FL that would be entitled to the fair value of
its shares in RFE FL.

ARTICLE VII
Certifs i .

At the Effective Time, the Cerntificate of Incorporation of the surviving corporation shall
be the Certiffcate of Incorporation of RFE {MJ), and uo amendiments or changes o the Centificate
of Incorporation of RFE (NJ} are desired to be effected by the Merger.

ARTICLE VIt
Bylawg

At the Effective Time, the Bylaws of the surviving corporetion shall be the Bylaws of
RFE (2}, and no amendments ov changes to the Bylaws of RFE {NJ) are desired to by effected
by the Merger.

H$03009.2 2
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ARTICLE IX
Directors gud Offtcers

At the Effective Time, the directors and officers of the surviving corporation shali be the
respective directors and officers of RFE (NI} in office at such time, and such persons shall hold
office in acoordance with the Certificate of Incorporstion and the Bylaws of RYE (M]), a8
zpplicable, or until dieic respective successors shall have bpen appointed or elected.

ARTICLE X
Informatiop Raquest

The executed Plan of Merger will be on file at the principal place of business of the
surviving gorporetion, The address of the principal place of business of the surviving
corporation is One Roma Boulevard, Piscataway, New Jersey 08834, A copy of this Plan of
;dfrger will be furnished by RFE (NX), on request and without gost, to any sharcholder of RFE

[Reneainder of Page Intentionally Lofi Blawnk - Signature Page Folows]

H-583009,2 3
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N WITNESS WHEREQF, the parties herets caused thi
. -+ b
exemed by the undersigned officers, a5 of this 17" day of"l:“ibmuaqr zt,hﬂﬂ%.Pm of Merger 1o be

H.393009,2
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