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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HEREBY CERTIFY THAT THE SAID "NATIONAL SEA PRODUCTS
INCORPORATED", FILED A CERTIFICATE OF AMENDMENT, CHANGING ITS
NAME TO "HIGH LINER FOODS (Usa), INCORPORATED"™, THE THIRTIETH
DAY OF DECEMBER, A.D. 1598, AT 1:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE NOT HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE

RECORDS OF THIS OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT

BUSINESS.

L it puuf

Edward |. Freel, Secretary of State

0507525 8320 AUTHENTICATION: 9496832
DATE:
981500072 12-30-98
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State of Delaware
Office of the Secretary of State

PAGE 1

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 AMENDMENT CF "NATIONAIL SEA PRODUCTS
INCORPORATED", CHANGING ITS NAME FROM "NATIONAL SEA PRODUCTS
INCORPORATED" TO "HIGH LINER FOCDS (USA), INCORPORATED"™, FILED
IN THIS OFFICE ON THE THIRTIETH DAY OF DECEMBER, A.D. 1998, AT
1:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

st rad

Edward |. Freel, Secretary of State

0507525 8100 AUTHENTIC ATION: 9496166
981508424 DATE: 12-30-98
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12-30-98  11:37 From-GOODWIN  PROCTER & HOAR LLP 8175231231 T-810 P.04/05 F-705

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
NATIONAL SEA PRODUCTS INCORPORATED

NATIONAL SEA PRODUCTS INCORPORATED, a corporation organized and
existing under the laws of the Swte of Delaware (the “Corporation™), pursuant 1o Section 242
of the General Corporartion Law of the Srate of Delaware (the “DGCL”), DOES HERERY
CERTIFY:

FIRST: That the Board of Directors of the Corporation, by unanimous written
consent, in accordance with the provisions of Secrion 242 of the DGCL, have duly and
unanimously adopted a resalurion setting forth a proposed amendment to the Certificate of
Incorporation of the Corporation, recommending said amendment 10 the shareholders of the
Corporation as being advisable and in the best interests of the Corporation and directing rhat
such amendment be submirted 1o and be considered by the shareholders of the Corporation for
approval by writen consent. The proposed amendment to the Certificate of Incorporarion of
the Corporarion is as follows:

Article I of the Certificate of Incorporation of the Corporation is hereby
amended to read in its entirety as follows:

The name of the Corporation is High Liner Foods (USA), Incorporated.

SECOND: That thereafter, pursuant to the resolution of its Board of Directors
certified 1o in the preceding paragraph, the proposed amendmeny as set forth in this Certificate
of Amendment of Certificate of Incorporation was duly adopted by written consent of the
holders of a majority of the ourstanding shares of Common Stock of the Corporation in
accordance with the provisions of Sections 228 and 242 of the DGCL and the terms of the
Certificate of Incorporation.
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12-30-88  11:37 From=-GOODWIN, PROCTER & HOAR LLP 6175231231 T-810 P.05/05 F-TO5

IN WITNESS WHEREOF, the Corporation has caused thus Certificate of Amendment of
Certficate of Incorporation ta be signed by Henry Demone, its Chief Executive Officer, and
attested to by C.E. Milton, its Assistant Secretary, as of this _30fl. day of December, 1998.

NATIONAL SEA PRODUCTS
INCORPORATED

Hen@l)emone
Chie ecunive Officer

By:

ATTEST:

By: SIS WB\_

Claire E. Milton
Assistant Secretary

RECEIVED TIME 10,9624 PRINT TIMEDEC 30 10:082M
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- NATIONAL SEA PRODUCTS INCORPORATED

Consent in Lieu of Special Meeting of
Board of Directors

December 29, 1998

The undersigned, being all the Directors of National Sea Products Incorporated, a
Delaware corporation (the “Corporation”), heteby consent to the adoption of the following
resolutions and agree that said resolutions shall have the same effect as if duly adopted at a
meeting of the Board of Directors held for the purpose:

RESQILVED: That the name of the Corporation be changed from National Sea
Products Incorporated to High Liner Foods (U.S.A)),
Incorporated.

RESOQIVED: To approve and adopt the Certificate of Amendment to the Certificate of
Incorporation of the Corporation effecting the above-described name
change, substantially in the form attached hereto, and to recommend that
such Certificate of Amendment to the Certificate of Incorporation be
approved and adopted by the shareholders of the Corporation.

RESOLVED: That the proper cfficers of the Corporation be, and they hereby are,
authorized to take, or cause to be taken, all such further action, and to
execute and deliver or cause to be executed and delivered all such further
instruments and documents in the name and on behalf of the Corporation
as in their judgment shall be necessary or advisable in order to carry into
effect the purposes and intent of the foregoing resolutions.

RESOIVED: That all actions heretofore taken by or on behalf of the officers of the
Corporation in connection with the subject of the foregoing resolutions
be and hereby are approved, ratified and confirmed in all respects.

RESOLVED: That this Consent may be executed in counterparts, each of which shall
be deemed to be an original and all of which together shall be deemed to
be one and the same instrument.

RESOLVED: To direct that this Consent be filed with the records of meetings of the
Directors.
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EXECUTED as of this date set forth above.

Keﬂ T N on

Wietz V

DOCSC\702575.1
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NATIONAL SEA PRODUCTS INCORPORATED

Conseat in Lieu of Special Meeting of

Stockholders

December 29, 1998

The undersigned, being the holders of all of the issued and outstanding shares of
Common Stock of National Sea Products Incorporated, a Delaware corporation (the
“Corporation™), hereby consent to the adoption of the following resolutions and agree that said
resolutions shall have the same effect as if duly adopted at a meeting of the shareholders held
for the purpose:

RESOILVED: That the name of the Corporation be changed from National Sea
Products Incorporated to High Liner Foods (U.S.A),
Incorporated.

RESOIVED: To approve and adopt the Certificate of Amendment to the Certificate of
Incorporation of the Corporation effecting the above-described name
change, substantially in the form attached hereto, and to authorize and
direct the proper officers of the Corporation to execute, deliver and
cause such Certificate of Amendmient to the Certificate of Incorporation
to be filed with the Secretary of the Commonwealth.

RESQLVED: That the proper officers of the Corporation be, and they hereby are,
authorized to take, or cause to be taken, all such further action, and to
execute and deliver or cause to be executed and delivered all such further
instruments and documents in the name and on behalf of the Corporation
as in their judgment shall be necessary or advisable in order to carry into
effect the purposes and intent of the foregoing resolutions.

RESOLVED: That all actions heretofore taken by or on behalf of the officers of the
Corporation in connection with the subject of the foregoing resolutions
be and hereby are approved, ratified and confirmed in all respects.

RESQLVED: That this Consent may be executed in counterparts, each of which shall
be deemed to be an original and all of which together shall be deemed to
be one and the same instrument.

RESOLVED: To direct that this Consent be filed with the records of meetings of the
shareholders.
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EXECUTED as of this date set forth above.

NATIONAL SEA PRODUCTS LIMITED

N  anl
Claire E. Milton
Corporate Secretary and Treasurer
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