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CERTIFICATE OF MERGER State P 2 &E,Pz 009
OF

READY FOOL PRODUCTS, LLC

In compliance with the requitements of Secuon 8958 of the Penansytvania Limited \p
1aability Company Act (tbe “Act"), as amended fiom time to tims, (relating to cerdficate of
marger or consolidation), READY FOOD PRODUCTS, INC,, a Peantylvania sorporation (the
‘Company™) and READY FOOD PRODUCTS, LLC, a Pennsylvania limited liability company
“Nr~co™), cesinng (6 effect s marger (the "Mecgtr™), hereby state that.

1. The name of the limited liability company surviving the Merger is
“"READY FOOD PRODUCTS, LLC."

2, Tat surviving limuced lability compeny is a domestic limited Habilty
company and the name of its commertial registered office provider and the county of venue is
the Corporation Service Company. County of Dauphin, Pennsylvania (the Department of State of
the Commonwealth of Pennsylvania (the "Department™) is hereby authorized to correct the
following {nformadon 1o renform to the records of the Department)

ES The narna of the commercial registered office pravider and the county of
venue of READY FOOD PRODUCTS, INC., a Pennayivanis corpotstion and puty 0 the

Agreement and Plan of Merger (as defined in Pacagraph 4 hereof) 1t Corporation Service
Company, County of Dauphin, Peansylvania.

4. The sgreement and plan of mesger between the Company and Neweo.

dated as of Septamber 25, 200} (the “Agreemant and Plap of Merges™), shall be effective upon
filing Wit Cenificate of Merger in the Department.

S, () The Agreement and Plan of Merger was adoptad, putsuant o Section
1924(a) of the Pennsylvanin Business Corporanon Law, as amended from time © time (the “PA

BCL), by Unanimous Written Consent of the Board of Directors of the Company, damed
Seprember 25, 2001

() The Agreemernt and Plan of Merger was adopted, pursuant to Section

;gng.d) and (g) of the Act by Wrinten Consent of the Manager of Newco dsted September 25,

(c) The Agreement and Plan of Merger was adopted, pursuant to Section
1924(a) of the PA BCL, by Written Consent of the Sole Sharshelder of the Company, ¢sted
September 25, 2001. :

. (d) The Agrcement and Plan of Merger was adopted, pursvant to Section
Egg?(g) of the Act, by Written Consent of the Sole Memnber of Newco, dated Seprembe: 25,
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™ WITKRESS WHEREOF, the Company and Newceo have cansed this Centifiaste

¢* Megger 10 bo signed by Meir respective duly authonzed persons as of the date first abeve
wantten.

READY FOOD PRODUCTS, INC.

By:
Name: Marthh ). Margheno
Tide: Presidegtan ief Bxecutve

Officer

READY FOOD PRODUCTS, LLC, by its
Manager, Crowley Feods, Inc.

Titte: Ptcsidcn'l and sf Executive -
Offices
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AGREEMENT AND PLAN OF MERGER

AQREEMENT AND Pialtt OF MERGER (this “Agreement™), dated a3 of
September 25, 2001, dy and bewween READY FOOD PRODUCTS, INC, a Pennsyivania
corperation (she "Conmipany™), and READY FOOD PRODUCTS, LLC, & Pennsylvania limited
lisbility corapany (*Newc2™)

€ s e e Wa am e W W

WHEREAS, the sole sharcholder of all of the itsued and outstanding capital stock
of the Company is Crowley Foods, Inc., a Delaware corporation fthe “Sole Shazeholder™;

WHEREAS, the sole member of Newco 13 Crowley Foods, inc,, a Delawase
corporation (the “Meamber ),

WHEREAS, ¢ach of the Board of Directors of the Company and the manager of
Newco have eppraved the merger of the Company with and :no Newes (the "Merges™), pucsuant
10 and subject 10 the terms and conditions of thus Agreemeny;

WHEREAS. the Board of Directors of the Company has unapimously determined
that the Merges is advisable and in the best interest of the Company aad the Sale Shareholder and
3 recommended the approval of the Merger and this Agteement by the Sale Shareholder;

WHEREAS, the Sole Shartholder has approved the Mergee and this Agreement
by wnitien consent;

WHEREAS, the manager of Neweo has determiined that the Mezger is advisable

and in the best interests of Neweo and the Member and has recommendad the approval of the
Merger and thit Agreement by the Member;

WHEREAS, the Member has approved the Merger and this A greement by wonitten
consent,

NOW THEREFORE, in consderation of the premises and of the mutwal

covenanu, repregentacions, warranties end agteements bersin contained, the parties herewo,
inter ding 10 be legally tound, agrec &3 follows:

L Mesger. This Agteement is adopted pursuant to Section 1921 through
1930 of the Pennsy}

vania Business Corporation Law, a5 amended from time to time (the "PA ‘
BCL"), and Scction 89356 twough 8959 of the Peansylvania Limited Liability Company Act, as
amended from time 10 tme (the “Act™). Upon the terms and subject to the conditions of fhis
Agrvemnent, a cerdficate of merger (the “Cenificate of Merger™) shall be duly prepared, executed
and acknowledged by Neweo in accordance with the Act and shall be filsd with the Department
of Srite of he Commonwea'th of Pennsylvania (the "Department™) as provided in Section 8958

of t.h_e Act. The Merger shall become effactive upon the filing of the Cenlficate of Merger
thereinafrer refarred 10 as the "Effective Date”.
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2. Effects of the Meger. Op the Effective Date, the Company shall be
nerged with and into Jeweo, and the separate corporate existence of the Compny shall cease to
wist. Newco shall continue undes the laws of the Commonwealth of Pennsylvania as the
surviving eatity following the Merger under the nane of “READY FOOD PRODUCT.S. LLe”
the “Surviving Entity™). The Certificate of Organization of Newco shall be the Certificate of
Organization of the Surviving Entity. The roanager of Newco immediately prior to the Effecuve
Date shall be <he manages of the Surviving Entity from and after the Effective Date, to eerve in
accordance with Opertting Agreemert of Newco and the Acy, until its succassor is duly elected
ind qualified in accordance therewith. The contummation of the Mczger will have the effecws
srovided in Section 1959 of the Acc and Section 1929 of the PA BCL

-

3. Treatnent of Capual Steck and Membership lpteresu. On the Effective

Date,

(2) Each share of (i) clasy A common stack, par valye of .10 per shase, (il) class
B common stock, par value of $10 per share apd (jii) prefetred stock, par vajus of 3100 per share
of the Cempany $ssued snd outstanding immediately prot to the Effective Date and sll nghts ta

tespect thereof shall, by virtue of the Merger and without any sctien on the part of the holdw
thereof, forthwith be capceled and cease to exist.

(b) Each YNmited labiity company interest of Newco issued and outstanding
immediately prior to the Effective Time shall, by virme of the Merges and without any action on

the pant of the holder thereof, remain outstanding as a limited hability comptay interext of the
Sugviving Entivy.

4, Furher Assutances. From time to time, a3 sod when required by the
Surviving Entity or by is successors and a3signs, there shall be axecued and delivered on behslf
of the Compay such deads 2ad other instrurnents, and there shall be takun or caused W be taken
by the Coropany all such further and other action as shall be appropriats or necessary in order to
vest, perfect or confirm, of record o atherwise, n the Surviving Cutry, e titla t0 and
possession of all property, intesests, assets, fights, privileges, immunities, powers, fruachises and
authority of the Company and olherwise 1o carry out the purposes of this Agreement. The
manager of the Surviving Eatity is fully authorized :n the nanee and on behalf of the Company of

otherwise (o take sny and all such action to ¢xecute and deliver any and all such deeds and other
isstruments. )

_ 5. Submitsion to Sole Shatcholder and Membes.  This Agreament shall be
suh@ntd separately to the Sole Shareholder of the Company and the Member of Neweo as
required by the PA BCL and the Act for considerauon and spproval thereof by each.

6. Amendment and Modification. This Agresment may be amended or

modified al ary time by the paries hereto but only pursuant 1o an insrument in writing signed by
esch of the panties.

7. Entire Agreement. Assignment. This Agreemem constingies the enure

agreement berween the partica hereto with respect to the subject matier hereof and supersedes all
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sthet prior agreements wid understandings, Yotk westten and oral. between the partiey hereto with
(espect to the subject martter hereo!

3. Validity. The :nvaliduy or unenforceability of any term or provinion of
this Agreement in any sitvation of juiddiction shall not affect the validity or enforceadility of the
vther terms or provisions of this Agreement in any other sitvuation of in any other Jurisdiction.

9. Governing Law  This Agreement shall be governed by, enforced under
icd construed in accordance with the laws of the Commonwealth of Pennsylvania without giving
effect to any choice or conflict of law provision or rute thereof,

10 Descriptive Headings. The descriptive headings herein are inserted for
convenienee of seference only and shall in no way be constiued 1o define, Bmit, Gescribe,
explain, modify, amplify or add o the inmerpretation, consiruction of meaning of any provision
01, ar scope or intend of, this Agreement nor in sny way affect this Agresmant.

1. Counterparts. This Agreement may be : exceuted 0 any oumder of
counterparts, each of which shall be decmed an original. bt a)l of which ogether shall constitute
onc wnd the same insuvyment.

N WITNESS WHEREOFT, the Conpany and Neweo have caused thit Agreement
) be tigned by Beir fespective duly authonzed persons as of the date first above written,

READY FOOD PRODUCTS. INC.

By: Ww‘:—-i 7’{%44“4

Name: Marfin 3. Mafgherio
Tide: President and Chief Exscudve
Officer

READY FOOD PRODUCTS, LLC, by its
Managet, Crowley Foods, Inc.

-Nunez Maxti:( J. Marg
Yide: President and
Officer
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COnBMONVWEALTH OF PEINRNSYLYANTA

DEFARYVHNENT G STATE

SEPTEMBER 28 700)

TO ALL WNON THESE PRESENTS SYALL COME. GREETING.

READY FQOD ROOUCYS, L€

1. Rim Pla2angril)y, Secretary of tac Commonwédlth of
FPennsyivania du hreraby certify tnat the fcrego-ng and arnexed i3 » true

and correct pnotocopy of Certificate of Herger

waich appedr of rocard 1a Lh1s gepartment

I TESTIMONY UHERROF. | nave
hgreunto set ny Mhand ard civted
the Sea) of the Secretary’s
Office O De affixed, TNy Cay
and year sl0v2 writlen,
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