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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:

"JOHN 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.

£ 4t o]

Edward J. Freel, Secretary of State
AUTHENTICATION: 0864905
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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 Foodsewnce Distributors, Inc., a corporation existing under the laws of Delaware (the
“Successor Corponmon ), hereby ccmﬁes that:

FIRST: The Successor Corporation is a business corporation of tthStatc of Delaware,

SECOND: The Successor Corporation owns all of the outstanding shares of the stock of
Jobn 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 Suocesso:' 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 to be necessary or appropriate to fulfill the purposes of these
resolutions.
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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 cffective shall be 10:00 a.m., Baltimore, Maryland time,

December 30, 2000.

FQURTH: The mcrger shall be effective at 10:00 a.m., Baltimore, 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
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