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SCHEDULE A

Trademark

GRINDSTONE CAFE

M Design

MERCHANT'S MART

TRAILSIDE SCOUT SNACKS
VENDOR'S 5ELECT

VSA

VSA

VSA

VSA COFFEE SHOPPE, THE and Design
VSA - VENDORS SUPPLY OF AMERICA

Application No.

Registration No.

74-524,362
75-524,729
75-419,960
75-129,843
74-464,988
73-224,018
73-224,019
73-224,020
74-505,671
73-224,007

1,970,476
Pending
Pending

2,102,987

1,885,119

1,206,806

1,206,807

1,206,808

1,898,641

1,182,513
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(,,0 1t ;5°{ ARTICLES OF MERGER
G\e\h‘“\ Mf/ OF
5‘(‘2 MULTIFOODS SPECIALTY DISTRIBUTION, INC.,
A DELAWARE CORPORATION, 19951139271 ¢
ad! INTO +o1e0.00

e 1 VSa, INC, SECRETARY OF STATE

| glp/l A COLORADO CORPORATION 77301958 141223

These Articles are made in accordance with Title 7, Article 111 of the Colorado
Revised Statutes.

1. The Plan of Merger is as follows:
ARTICLE I

MERGER; SURVIVING CORPORATION

A.  Merger, In accordance with the provisions of this Agreement and Plan of
Merger, Multifoods Specialty Distribution, Inc. ("MSD") shall be merged with and into

VSA, Inc. ("VSA").

B. Surviving Corporation. VSA shall be the surviving corporation of the
merger (VSA being herein sometimes referred to as the "Surviving Corporation").

ARTICLE II
TERMS OF THE MERGER

A.  Effective Time. The Merger shall become effective at 12:00 p.m. on
July 31, 1998 (the “Effective Time").

B.  Artcles of Incorporation. The Articles of Incorporation of VSA are
amended as follows:
"ARTICLE I

The name of this corporation shall be Multifoods Distribution Group, Inc.'/

From and after the effective date of the merger and until further amended as
provided by law, the Articles of Incorporation of VSA, as hereby amended, s Pa&rﬁ and
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apart from this Agreement of Merger, may be separately certified as the Articles of
Incorporation, as amended, of the Surviving Corporation.

B.  By-Laws. The By-Laws of VSA shall continue to be the By-Laws of the
Surviving Corporation until further amended or supplemented in accordance with the
Colorado Business Corporation Act.

ARTICLE III

EFFECT OF MERGER ON CAPITAL STOCK
OF THE CONSTITUENT CORPORATIONS

At the Effective Time, and without further action on the part of the holder thereof,
(a) each share of capital stock of MSD which is then issued and outstanding shall be
- canceled and no payment shall be made with respect thereto and (b) the shares of the
capital stock of VSA which are then issued and outstanding shall constitute the only
issued and outstanding shares of capital stock of the Surviving Corporation.

ARTICLE IV
AMENDMENT OR TERMINATION OF MERGER

Anything herein or elsewhere to the contrary notwithstanding, this merger may be
amended or terminated and abandoned by the Board of Directors of either of the
undersigned corporations at any time prior to the Effective Time.

2. The address of the Surviving Corporation is Multifoods Distribution Group,
Inc., c/o Interational Multifoods Corporation, 200 East Lake Street, Wayzata, Minnesota
55391, Attention: Law Department

3. The number of shareholder votes required to approve the merger plan were
cast by the shareholders of each corporation involved in this merger.

4. The effective date of the Merger is July 31, 1998.
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By: Frank W.
Its: Secretary

\
é L)
. MULTIFOODS SPECIALTY
ST {\/J 7 . DISTRIBUTION, INC.

fo: Frank W. Bpnvino
Its: Secretary
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"~ STATE OF COLORADO
DEPARTMENT OF STATE

I hereby certify that this is a true and
this offica and admilter! to record in
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complete copy of the document filed in ’

Dokl
lary of State |
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