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,ARTICLES OF MERGER
(Profit Corporations)

Dec 31 2008 16:36 P.02

The following articles of merger are submitted in ecoordance with the Florida Businéss Corporation Act,

pursuant to section 607.1105, Florida Statutes.

First: Thc name and jurisdiction of the suryiving corporation:

Name Auisdiotion
] (\Fknown/ sppiioable)
I. %. C. FOGDS, INC, CALIFORNIA 3178103
Second: The name and jurisdiction of each merging corporation;
Name Jurlsdiction Dooument Number
(1F knows/ applicable)
ITALIAN FOODS CORPORATION FLORIDA, ‘POB0000ES507 13,
s
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Third: The Plan of Merger is attached. - 2

Fourth: The merger shall becomne effective an the dats the Articles of Merger are filed with the Florida
Departinent of State.
OR I

(Enter a spacific date, NOTE: An effactlvs date cannot be prior to the date of Qiing or mare
than 90 days s fter morger 6ils dato.)

Fifth: Adoption of Merger by gurvlying corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12/30/2008

%06 KY 1€93080

The Plan of Merget was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by piergine corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adupted by the shareholders of the merging corporation(s) on 12202008

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

(Atiach addittonal sheets if necessary)
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UCE SERVICES Fax 8506816011
Beventh: SIGNATURES FOR EACH CORPORATION
Nams of Copporation Siznature of an Officeror

’ irRctor
I F. C. FOODS, INC. 5

Dec” 31 2008 16:37 P.03"

ELENA LAPIANA, PRESIDENT

ITALIAN FOODS CORPORATION

LENA LAPIANA, PRESIDENT
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PLAN OF MERGER

(Mexger of subsidlary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other upplicable jurisdiction of incorporation.

The name and jurisdiction of the payent corporation owning at leam 80 percent of the outstanding aham of cach
olass of the subsidiary cerporation:

N Turisdicti
|, €. C. FOODS, INC. CALIFORNIA

The name and jurisdiction of each gybsidiary corporation:

Name Jurisdiction
ITALIAN FOODS CORPORATION FLORIDA

The manner and basis of converting the shares of the subsidiary or parent into ghares, obligstions, or other
securities of the parent or any other corporatlon or, In whale or in part, Into cach or other property, and the
manner and basis of converting rights to ax:qu:rc shares of each corporation into rights to acquire shares,
obligations, and other sscurities of the surviving or any other corporation or, in whole or in par, into cash or
other property are as followe:

Each share of aflan Foods Corporation ("Subsidiary") shall be converted into one share of |. F. C.
Faods, Ine. ('Parent®).

(Antach additionai sheets {f nacessary)
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1f the merger is between the parent and a subsidiaty corporation and the parent is not the surviving corporation,
& provision for the pro rata igsuance of shares of the subsldiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

If applicabls, sharcholders of the subsidiary corperations, who, except for the applicability of sectlon 607.1104,
Floride Statutes, would be entitled to vote and who dlssent from the merger pursuant to seotion §07.1321, Florida
Statytes, may be entitled, if they comply with the provisions of‘chapter 607 regarding appraisal rights of dissenting
sharcholders, to be paid the fair valuas of their shares,

Other provisions relating 1o the merger are as follows:



