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John Sexton & Co. to
JP Foodservice Distributors, Inc.

Schedule A
ALAMO 1,005,417
BELLAGIO (Stylized) 1,203,867
BELILAGIO (Stylized) 1,202,202
CARLISLE 1,270,656
CHATEAU CLASSIQUE 1,023,863
CLASSIQUE TUREEN 1,351,942
CONNOISSEUR 635,298
CONNOISSEUR CLASSIQUE
CONNOISSEUR CLASSIQUE 75/620,341
CONNOISSEUR CLASSIQUE 75/620,340
(& Design)
CONNOISSEUR CLASSIQUE 75/979,777
(& Design)
CONNOISSEUR RYKOFF-SEXTON 75/627,002
CONNOISSEUR RYKOFF-SEXTON 75/627,003
CONNOISSEUR RYKOFF-SEXTON 2,425,681
CONNOISSEUR RYKOFF-SEXTON 2,407,146
(& Design)
CONNOISSEUR RYKOFF-SEXTON 2,407,147
(& Design)
CONSUL 1,134,462
CREME D'ITALIA 1,059,991
CYGNET 2,261,217
CYGNET 2,261,218
CYGNET MENU 2,014,202
MANAGEMENT SYSTEM
DELICATO 1,238,610
ECONO-STEEL 1,274,125
FRESCO 1,130,245
GOLDEN CROWN 75/583,839
HINT OF MINT 1,516,590
HORIZON (& Design) 2,236,955
MASSIMO 841,714
MASSIMO 2,023,416
MEDITERRANEAN 1,027,473
MILIFORE 2,371,345
MILIFORE (& Design) 2,018,997
MILIFORE (& Design) 75/754,727
MILIFORE (Stylized) 1,028,054
OLDE BAY 1,522,789
PACIFIC JADE 75/623,050
PACIFIC JADE 75/623,064
PACIFIC JADE 2,291,267
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PACIFIC JADE 2,402,754
PACIFIC JADE 2,402,753
PACIFIC JADE (& Design) 2,430,350
PACIFIC JADE (& Design) 2,292,922
PACIFIC JADE (& Design) 2,400,861
PACIFIC JADE (& Design) 75/623,065
PACIFIC JADE (& Design) 75/623,066
PACIFIC-JADE (Stylized) 1,507,420
PACIFIC-JADE (Stylized) 1,553,071
PARIS 947,995
PEBBLES 1,796,784
RYKOFF SEXTON PAN REDDY 1,968,111
(& Design)

SEA SHELL 1,799,957
SERCO BREEZE 1,135,559
SERCO ROSE 798,347
SERCO SHELL 1,134,459
SERCO SOF-WHITE 1,689,866
SERCO-ATLANTIS 1,589,747
SERCO-KEY (Stylized) 1,523,532
TRU-BLEU 1,078,000

171828 v1
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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 OWNERSHIP, WHICH MERGES:

"JOEN SEXTON & CO.", A DELAWARE CORPORATION,

WITH AND INTO "JP FOODSERVICE DISTRIBUTORS, INC." UNDER THE
NAME OF "JP FOODSERVICE DISTRIBUTORS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE EIGHTEENTH DAY OF
DECEMBER, A.D. 2000, AT 9:12 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF
DECEMBER, A.D. 2000, AT 10 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

L i o]

Edward ]. Freel, Secretary of State
AUTHENTICATION: 0864905

2193879 8100M

001633024 | DATE: 12-19-00
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STATE OF DELAWARE
" SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:12 AM 12/18/2000
001633024 - 2193879

CERTIFICATE OF OWNERSHIP AND MERGER
OF

JOHN SEXTON & CO.
~ (a Delaware corporation)

INTO

JP FOODSERVICE DISTRIBUTORS, INC.
(a Delaware corporation)

(Under Section 253 of the General
Corporation Law of the State of Delaware)

JP Foodservice Distributors, Inc., a corporation cxisting under the laws of Delaware (the
“Successor Corporation™), hereby certifies that:

FIRST: The Successor Corporation is a business corporation of the State of Delaware.

SECOND: The Successor Corporation owns all of the outstanding shares of the stock of
John Sexton & Co., which is also a business corporation of the State of Delaware (the “Merging

Corporation”).

THIRD: On December &.‘ 2000, the Board of Directors of the Successor Corporation
adopted the following resolutions to merge the Merging Corporation into the Successor Corporation .
(the “Merger™): '

RESOLVED: That it is advisable and in the best intercst of JP Foodservice
Distributors, Inc. (the “Corporation”) to enter into, and the Board of Directors
hereby approves, the merger of John Sexton & Co., a Delaware corporation
(the “Subsidiary”) with and into the Corporation, as the sole stockholder of
the Subsidiary, including the assumption of all of the Subsidiary’s
obligations, in accordance with Section 253 of the Delaware General
Corporation Law (the “Merger™).

RESOLVED: That the appropriate officers of the Corporation are authorized
and directed, in the name of and on behalf of the Corporation to execute,
acknowledge, scal and file the documents prescribed by the laws of the State
of Delaware and by the laws of any other appropriate jurisdiction in order to
consummate the Merger, and to take all other actions determined by such
officers t0 be necessary or appropriate to fulfill the purposes of these
resolutions.

BALTOV: 377704 |CO8377.0001 33| 100800
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RESOLVED: That the effective time of the Certificate of Ownership and
Meiger setting forth a copy of these resolutions, and the time when the
Merger shall become cffective shall be 10:00 a.m., Baltimore, Maryland time,
December 30, 2000.

FOURTH: The merger shall be effective at 10:00 a.m., Baitimore, Maryland time, December
30, 2000.

IN WITNESS WHEREOF, JP Foodservice Distributors, Inc. has caused this certificate to
be signed by David M. Abramson, its authorized officer, on the & "_day of December, 2000,

JP FOODSERVICE DISTRIBUTORS, INC.

By:
Ddvid M. Abramson
Executive Vice President

BALTO1:377704v1 |COAIY7-0001 2311 A1 1\B0
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JP FOODSERVICE DISTRIBUTORS, INC.
ACTION OF DIRECTORS BY UNANIMOUS WRITTEN CONSENT

The undersigned, being all of the directors of JP Foodservice Distributors, Inc., a
Delaware corporation (the "Corporation"), hereby consents to the adoption of the following
resolutions in lieu of holding a special meeting of the Board of Directors of the Corporation, and
the recording of the resolution among the minutes of the proceedings of the Board of Directors of

the Corporation:

RESOLVED: That it is advisable and in the best interest of JP Foodservice
Distributors, Inc. (the “Corporation”) to enter into, and the Board of Directors
hereby approves, the merger of John Sexton & Co., a Delaware corporation (the
“Subsidiary””) with and into the Corporation, as the sole stockholder of the
Subsidiary, including the assumption of all of the Subsidiary’s obligations, in
accordance with Section 253 of the Delaware General Corporation Law (the
“Merger™).

RESOLVED: That the appropriate officers of the Corporation are authorized and
directed, in the name of and on behalf of the Corporation to execute,
acknowledge, seal and file the documents prescribed by the laws of the State of
Delaware and by the laws of any other appropriate jurisdiction in order to
consummate the Merger, and to take all other actions determined by such officers
to be necessary or appropriate to fulfill the purposes of these resolutions.

RESOLVED: That the effective time of the Certificate of Ownership and Merger
setting forth a copy of these resolutions, and the time when the Merger shall
become effective shall be 10:00 a.m., Baltimore, Maryland time, December 30,
2000.

RESOLVED: That the Merger is intended to qualify as a tax-free liquidation of a
subsidiary corporation under Sections 332 and 337 of the Internal Revenue Code.

IN WITNESS WHEREOF, the undersigned has executed this Action of Directors by
Unanimous Written Consent, effective as of this _ &/" day of December, 2000.

My~

J Miller

David M. Abramson

BALT01:378896v1|C03377-000133]1 1113100
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U.§. Patent & TMOfc/TM Mall Rept Dt. #70

John Sexton & Co. to
JP Foodservice Distributors, Inc.

Schedule A
ALAMO 1,005,417
BELLAGIO (Stylized) 1,203,867
BELLAGIO (Stylized) 1,202,202
CARLISLE 1,270,656
CHATEAU CLASSIQUE 1,023,863
CLASSIQUE TUREEN 1,351,942
CONNOISSEUR 635,298
CONNOISSEUR CLASSIQUE
CONNOISSEUR CLASSIQUE 75/620,341
CONNOISSEUR CLASSIQUE 75/620,340
(& Design)
CONNOISSEUR CLASSIQUE 75/979,777
(& Design)
CONNOISSEUR RYKOFF-SEXTON | 75/627,002
CONNOISSEUR RYKOFF-SEXTON | 75/627,003
CONNOISSEUR RYKOFF-SEXTON | 2,425,681
CONNOISSEUR RYKOFF-SEXTON | 2,407,146
(& Design)
CONNOISSEUR RYKOFF-SEXTON | 2,407,147
(& Design)
CONSUL 1,134,462
CREME D'ITALIA 1,059,991
CYGNET 2,261,217
CYGNET 2,261,218
CYGNET MENU 2,014,202
MANAGEMENT SYSTEM
DELICATO 1,238,610
ECONO-STEEL 1,274,125
FRESCO 1,130,245
GOLDEN CROWN 75/583,839
HINT OF MINT 1,516,590
HORIZON (& Design) 2,236,955
MASSIMO 841,714
MASSIMO 2,023,416
MEDITERRANEAN 1,027,473
MILIFORE 2,371,345
MILIFORE (& Design) 2,018,997
MILIFORE (& Design) 75/754,727
MILIFORE (Stylized) 1,028,054
OLDE BAY 1,522,789
PACIFIC JADE 75/623,050
PACIFIC JADE 75/623,064
PACIFIC JADE 2,291,267
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PACIFIC JADE 2,402,754
PACIFIC JADE 2,402,753
PACIFIC JADE (& Design) 2,430,350
PACIFIC JADE (& Design) 2,292,922
PACIFIC JADE (& Design) 2,400,861
PACIFIC JADE (& Design) 75/623,065
PACIFIC JADE (& Design) 75/623,066
PACIFIC-JADE (Stylized) 1,507,420
PACIFIC-JADE (Stylized) 1,553,071
PARIS 947,995
PEBBLES 1,796,784
RYKOFF SEXTON PAN REDDY 1,968,111
(& Design)

SEA SHELL 1,799,957
SERCO BREEZE 1,135,559
SERCO ROSE 798,347
SERCO SHELL 1,134,459
SERCO SOF-WHITE 1,689,866
SERCO-ATLANTIS 1,589,747
SERCO-KEY (Stylized) 1,523,532
TRU-BLEU 1,078,000
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