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STATE OF DELAWARE
SECRETARY OF STATE
OIVISION OF CORPORATIONS
FILED 04:01 PM 03/01/1995

950049838 - 2110978

AGREEMENT OF MERGER

. Agreement of Merger dated as of fapcy | , 1999 (the "Agreement"),
between E.J. Brach Corporation (*E.J. Brach”) snd Brock Candy Company ("Brock™), esch
a Delawzre corpomation, pursuant to Section 251 of the General Corporation Lew of the State
of Delaware (the “General Corporation Law"),

The respective Boards of Directors of each of E.J. Brach and Brock
(somevimes bereinafter referred to ay the *Conatiment Corporations”), and the respective
stockholders of B.J. Brach and Brock have adopted and approved the merger of E.J, Brach
and Brock {the "Merger™) and the Agreement, on tha terms and rubject o the conditione set
forth berein. Accordingly, the parties heveto agree as follows:

1. TIIE MERGER. Ar the Bffecxive Date (as defined below) Brock shall
be merged with and int E.J. Brach, which shail be the mrviving corporation (sometimes
bareinafter refarred to as the “Surviving Corporation”). Thereupon the separate existence of
Brock ahall ceass, and the Surviving Corporation ghall continve its corporate existence under

. the Oeneral Corporation Law.

2. FILING WITH RESPECT TO THE MERGER. As soon as
practicahle, ths parties hersto will canse to be filed with the Secretary of State of the State of
Delaware a copy of this Agreement, h:u:htomunqukadby.andexmmmm
with, Section 103 of the Genersl Corporation Law.

3, EFFECTIVE DATE OF THE MERGER. The Merger shall become
effecive on _Mamew [ , 1993. The date of effectivencss of the Merger is somotimes
hereinafter referred to as the "Effective Datz.*

4, CERTIFICATE OF INCORPORATION AND BYLAWS. The
Certificste of Incorpormtion arxd Bylaws of B.J. Brach, as In cffect immediatly prior 1o the
Effective Date, mmmuucmwm-ﬂmmw-wofm ’
Surviving Corporation.

3. AMENDMENT OF CERTIFICATE OF INCORPORATION. Upon
the effectiveness of the Merger, the name of E.J. Brach shall be changed to "Brach & Brock
Confections, Inc.*

8. TERMINATION AND ABANDONMENT. At any time prior to the
nnngdelcrlbedlnpmmzm the Merger may be terminated and sbandoned by the
directors of aay of the Constitnent Corporations, potwithstanding adoption and approval of
this Agreement by the sole stockholder of Brock and B.J. Brach.
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7. STATUS OF SECURITIES. Each thare of common stock of Brock
{smued and outstandlng immediately prior to the Effective Data ahall be cancelled aad
extingulshed in the Merger, but the isaed and outstanding shares of E.J, Brash shall not be
affected in any way by the Merger.

. 8. AMENDMENT. At any time prior to the filing described in paragraph
2 above, this' Agreement may be amended ax suthorizad by the Boards of Directors of the
Conatituent Corporations, notwithstanding adoption xnd spproval thersof by the sole
stoekholder of Brock and E.J. Brach, to tha extent permitted by Section 251(d) of the
Genenal Corporation Law,

9. COUNTERPARTS. This Agreement may be executed in countexparts,
each of which 1hall be deemed to be an original, and all of wiich togathar thall ha desmed
to be one and the same instrument.

10.  APPLICABLE LAW. This Agreement shall be governed by and
construed in accordance with the intetnal lxws of the State of Delawaze.
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IN WITNESS WHERBOF, the parties herato bave excouted this Agreement of

Merger as of the date first above written,

ATTEST:

By:
Name:; W. Norten
Title: Secretary

Name: Al A. Bunisk
Title: Chief Financial Officer

RECORDED: 07/01/2004

B.J. BRACH CORPORATION

By: )
Name: Kevin T, Martin
Title: Prosideat

BROCK CANDY COMPANY

By: me_wz‘m_
Name: Kevin T, Martin
Title: Chief Executive Officer
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