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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

W"" AR S ;w
“AURFOODS OPQ§ATTNG Q- Ing5*%

P! ARE CORPORATION,

“AURORA FOODS &QLD;§G§ Inc.ﬁ,*A ﬁ%LﬁWA@EéQPRPORATION

"VAN ﬁE KAMP INC ", A DELAWARE C@RPGRATION,

"VDK HOLDINGS INC.", A DELAWARE CORPORAEION,

WITH AND INTO "AURORA FOODS INC." UNDER THE NAME OF "AURORA
FOODS INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS
OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE

THE FIRST DAY OF JULY, A.D. 1998, AT 9 O'CLOCK A.M.

Edward |. Freel, Secretary of State

AUTHENTICATION:

2911079 8100M 9201902
DATI
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FRON RICHARDS, LAYTONELD (ED) 1. 1'98.10:09/6T. g EAGrls BONEEED

FILED 09:00 AN 01/01/1998
981256185 - 2911079

CERTIFICATE OF MERGER
OF
AURORA FOODS HOLDINGS INC.,
AURFOODS OPERATING CO. INC,,
VDK HOLDINGS, INC,
AND
VAN DE KAMP'S, INC.
WITH AND INTO
AURORA FOODS INC,

L 28 R X &y 1

The undersigned corporation does hereby certify that:

FIRST: The constituent corporations to the merger (the "Merger”) are Aurora
Foods Holdings Inc., a Delsware corporation, AwFoods Oymng Co., Inc., & Delavvare
corporation originally formed mder the name Dartford SSC Acqmntwn Corp VDK

Holdings, Inc., e Delaware corporation, Van de Kmp s, Inc., & Delawure corporation, and
Aurora Foods !nc # Delaware corporation mgnaﬂy fomw! under the name A Foods Inc.

SECOND: An Agrecmeat of Merger (the "Merger Agreeaient™) was
. approved, adopted, certified, executed, and acknowledged by each of the constifirent
corporations in accordance with Section 251 of the General Corporation Law of the Stare of
Delawere.

THIRD: The name of the surviving corporation is Aurora Foods Inc.,
Dehwarc corpouuou.

FOURTH: The Certificate of IncorpOflhon of Aurore Foods Inc. shall be the
Omﬁoaw of [ocorporation of the surviving corportion of the Merger..

FIFTH: The excouted Merger Agicomeant is on file at the ¢ffice of the

surviving corpouhou at 456 Moutgomcry Sfrcet. Suite 2200, 5an Francisco, California
94104. , .

L0N7522
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FROM RICHARDS. LAYTON§10 (FED) 7. 1'98 10:09/8T. 10:08/K0. 4260596392 P 3

SIXTH: A copy of the Merger Agreement will be furaished by the surviving
corporation, on request and without cost, to any stockholder of any of the constituent
corporations.

IN WITNESS WHEKEOF, tho undasigned has exsouted this Certificate this
15t day of July, 1998,

AURORA FOODS INC.

By b
: James B. Ar

Tide: Vice~-Chairman

04355.0011
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