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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO

o AMSN, CINCa

Pursuant to the provisions of Secticn 7-1.1-70 of the General Laws, 1956, as amended,
the undersigned domestic and forei gn corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FIRsT: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:

Name of Corporation State
-’]370‘} AMSN, Inc. Rhode Island
: Delawahre

American Snacks, Inc.

SecoND: The laws of the State under which such foreign eorporation is organized
permit such merger, :

THED: The name of the surviving corporation is..... AMSN, Inc.  (See paragraph 2 of

Exhibit A for. name.changed ...

and it is to be governed by the laws of the State of ..Rhode Istend . . .
sole incorporatorx

FourTH: The following Plan of Merger was approved by theshaseboldensxof the
undersigned domestic corporation in the manner preseribed by Chapter 7-1.1 of the
General Laws, 1956, as amended, and was approved by the undersigned foreign

corporation in the manner preseribed by the laws of the State under which it is organized:

(Insert Plan of Merger)

*(no stock having been
issued?

See Exhibit A attached hereto and made a part hereof.
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FIFTH : Astoeach of the undersi gned corporations
and the designation and number of outstandin
clnsson such Plan, are as follows:

, thenumber of shares outstanding,
g shares of each class entitled to vote as a

Number of Entitled to Vote as a Class
) ares Designation Number of
Name of Corporatien Cutstanding of Clags hares
AMSN, Inc. 0

American Spacks, Inc. 275,000

SIXTH: Asto each of the undersigned eorporations, the total number of shares voted
for and against such Plan, vespectively, and, as to each class entitled to vote therson as a

class, the number of shares of such class voted for and against such Plan, respectively.
are as follows:

Number of Shares

Total Total Entitled to Vote as a Class
Voted Voted Voted Vated
Name of Corporation For Against Class For Apainst
*AMSN, Inc.
American Smacks, Inc. 275,000 0

*Plan voted for by consent of sole incorporator pursuant to Chagter 7-1.1-47
of the Rhode Island General Laws, no stock having been issued.



SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of 2 dissenting shareholder of such domestic corporation against the surviving
corporation; (b) irrevocably appoints the Secretary of State of Rhode Island as its agent
to accept service of process in any such proceeding; and (¢) apgrees that it wiil promptly
pay to the dissenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated. = August 25 , 1993 : AMSN,IHE/4 7

...A..,,j;,..Premdent

Its g SeCTEL,
Amerwansﬁgcks,{ /’*

STATEOF Massachusetts
} Sc
COUNTY OF Essex
At . Peabody i s2id County on the .23 day
of  AvGess . « 1993, before me personaily appeared ...

Ronald G..Casty.... ... ., Whobeing by me first duly sworn, declared that he

is the . Bresident . of AMSN. Inc. et ey
that he signed the foregoing document as such...... President e
corporation, and that the statements therein contained are true,
Notary Pubife
(NOTARIAL SEAL) My Commission Expires: 3 \,_-\ (elg
STATE OF Massachusetts
} sc
COUNTY OF Essex
At.. .. FPeabpdy i o in said County on the . 2% day
of . AHGuS T e 1983 before me personally appeared
Ronald €. LSty . . .. ..., whobeing by me first duly sworn, declared that he
is the President of. . American.Snacks, Inc. ... . ...
JPresident ... . . _.of the

that be signed the foregoing document as such....
corporation, and that the statements therein contained are true,

Notary Public

My Commisgion Expires:

(NOTARIAL SEAL) A=k
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Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, RI 02908-5800

FAX (401) 277-6006

T WHOM IT MAaY CONCERN:

Re: AMERICAN SNACKS, INC.

1t appears from our records that the abovenamesd
corporation has  filed all of the regquired  Business
Corporation Tax Returns due to e filed and paid all taxes
indicatsd therson and is in good standing with this
Division as of this date regarding any liability under the
Fhode Island Susiness Corporation Tax Law.

This latter is issued pursuant to ths recuest of tha
s oamed corporation for the purpose OfF:

A MERGER - CORPORATION IS THE NONSURVIVOR

Very truly wvours,

/Al

B, Gary Clark
Tax aAdministrator

A e

8. Dedngells
Chief Revenus Agent
Coporatlions

TDD (401) 277-6287 (Telecommunication Device for the Deaf)



EXHIBIT A

AGREEMENT AND PLAN OF MERGER made and entered into on the
date hereinafter set forth by and between American Snacks, Inc.,
a business corporation of the State of Delaware ("ASI") and AMSN,
Inc., a business corporation of the State of Rhode Island
("AMSN").

WHEREAS, ASI is a business corporation of the State of
Delaware with a registered office therein located at 32
Loockerman Square, Suite L-100, Dover, Delaware 19901; and

WHEREAS, ASI has an authorized capitalization of 300,000
shares of common stock, $.10 par value, of which 275,000 shares
are issued and outstanding; and

WHEREAS, AMSN is a business corporation of the State of Rhode
Island with its principal office therein located at 1005 Main
Street, Pawtucket, Rhode Island 02860; and

WHEREAS, AMSN has authority to issue 3,000 shares of common
stock, $.10 par value, of which no shares are issued and
outstanding; and

WHEREAS, the General Corporation Law of the State of Rhode
Island permits a merger of a business corporation of another
jurisdiction with and into a business corporation of the State of
Rhode Island; and

WHEREAS, the General Corporation Law of the State of Delaware
permits the merger of a business corporation of the State of
Delaware with and into a business corporation of another

jurisdiction; and

WHEREAS, AMSN and its Board of Directors deems it advisable
and to its advantage, welfare, and best interests, and ASI and
its Board of Directors deems it advisable and to its and its
stockholders advantage, welfare and best interests, to merge ASIT
with and into AMSN pursuant to the provisions of the General
Corporation Law of the State of Delaware, which is the
jurisdiction of organization of ASI, and pursuant to the
provisions of the General Laws of the State of Rhode Island,
which is the jurisdiction of AMSN.

NCW, THEREFORE, in consideration of these premises and of the
mutual agreement of the parties hereto, being thereunto duly
entered into by ASI and AMSN and approved by resolutions adopted
by their respective Board of Directors, this Agreement and Plan
of Merger and the terms and conditions hereof and the mode of
carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby
determined and agreed upon for submission to the stockholders and
the sole incorporator of ASI and AMSN, respectively, as required
by the provisions of the General Corporation Law of the State of
Delaware and the General Laws of the State of Rhode Island.



1. ASTI and AMSN shall, pursuant to the provisions of the
General Corporation Law of the State of Delaware, and the
provisions of the General Laws of the State of Rhode Island, be
merged with and into a single corporation, to wit, AMSN, which
shall be the surviving corporation upon the Effective Date of the
merger and which is sometimes hereinafter referred to a the
"surviving corporation”, and which shall continue to exist as
said surviving corporation under the name American Snacks, Inc.
pursuant to the provisions of the General Laws of the State of
Rhode Island. The separate existence of ASI, which is sometimes
hereinafter referred to as the "terminating corporation”, shall
cease upon said Effective Date of the merger in accordance with
the provisions of the General Corporation Law of the State of

Delaware.

2. From and after the Effective Date and until thereafter
amended as provided by law, the Articles of Incorporation of AMSN
as in effect immediately prior to the Effective Date shall be and
continue to be the Articles of Incorporation of the Surviving
Corporation, except that the following changes and amendments
shall be made to such Articles of Incorporation effective as of
the Effective Date:

(a) That Article First be amended so that such Article First
shall be and read as follows:

"First. The name of the corporation is American Snacks,
Inc."

3. The present by-laws of the surviving corporation will be
the by-laws of said surviving corporation and will continue in
full force and effect until changed, altered, or amended as
therein provided and in the manner prescribed by the provisions
of the General Laws of the State of Rhode Island.

4, The persons holding the offices of directors, of
President, of Chairman of the Board, of Treasurer, and of
Secretary, respectively, of the surviving corporation upon the
Effective Date of the merger shall constitute the initial Board
of Directors and the initial President, the initial Chairman of
the Board, the initial Treasurer, and the initial Secretary of
the surviving corporation, all of whom shall hold their
directorships and offices until the election and qualification of
their respective successors or until their tenure is otherwise
terminated in accordance with the by-laws of the surviving
corporation; and each person holding any other office of the
surviving corporation upon said Effective Date shall continue to
hold his office in like manner.

5. Upon the Effective Date of the merger, each of the shares
of common stock of ASI, $.10 par value, issued and outstanding
immediately prior to the Effective Date shall be cancelled and
extinguished and each of said shares shall be converted into one
one-hundredth (1/100th) of a share of the common stock of the
Surviving Corporation.
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6. After the Effective Date, each holder of an outstanding
certificate or certificates theretofore representing shares of
ASI common stock, $.10 par value, shall surrender the same to the
Surviving Corporation for cancellation and each such holder will
be entitled to receive certificates representing the number of
shares of common stock $.10 par value of the surviving
corporation as provided in Paragraph 5 of this Agreement. Until
so surrendered 1% of the shares represented by each outstanding
certificate which prior to the Effective Date represented ASI
common stock, $.10 par value, shall be deemed and treated for all
corporate purposes to represent the ownership of shares of common
stock, $.10 par value, of the surviving corporation.

7. The surviving corporation does hereby agree that it may
be served with process in the State of Delaware in any proceeding
for enforcement of any obligation of the terminating corporation,
as well as for enforcement of any obligation of the surviving
corporation arising from the merger herein provided for,
including any suit or other proceeding to enforce the right of
any stockholder of the terminating corporation as and when
determined in appraisal proceedings pursuant to the provisions of
Section 262 of the General Corporation Law of the State of
Delaware; does hereby irrevocably appoint the Secretary of State
of the State of Delaware as its agent to accept service of
process in any such suit or other proceedings; and does hereby
specify the following address without the State of Delaware to
which a copy of such process shall be mailed by the Secretary of
State of the State of Delaware: 400 Eastern Avenue, Chelsea, MA
02150.

8. The effective date of this Agreement and Plan of Merger
and the date on which the merger herein agreed shall become
effective, shall be November 10, 1993.

9. This Agreement and Plan of Merger shall be submitted to
the stockholders of the terminating corporation for their
approval or rejection in the manner prescribed by the provisions
of the General Corporation Law of the State of Delaware, and
shall be submitted tco the sole incorporator of the surviving
corporation, no stock having yet been issued, for his approval or
rejection in the manner prescribed by the provisions of the
General Laws of the State of Rhode Island.

10. In the event that this Agreement and Plan of Merger
shall have been adopted on behalf of the terminating corporation
in accordance with the provisions of the General Corporation Law
of the State of Delaware and shall have been adopted on behalf of
the surviving corporation in the manner prescribed by the
provisions of the General Laws of the State of Rhode Island, the
terminating corporation and the surviving corporation do hereby
agree that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the
State of Delaware and the State of Rhode Island, and that they



17111 cause to be performed all necessary acts within said States
and elsewhere to effectuate the merger herein provided for.

11. The Board of Directors and the proper officers of the
terminating corporatien and of the surviving corporation,
respectively, are hereby authorized, and directed to do any and
all acts and things, and to make, execute, deliver, file, and/or
record any and all instruments, papers, and documents which shall
be or become necessary, proper, or convenient to effectuate the
merger and to carry out and to put into effect any of the
provisions of the Agreement of Merger.

IN WITNESS WHEREQF, this Agreement of Merger is signed by and
on behalf of the terminating corporation and the surviving
corporation on the date hereinafter set forth.

Dated: August éi, 1983

Byﬁ MA
RO 'ld/Gj Casty/
Its Preszident

Atrest;
\(é@‘/\

RogeTt M. ROsen
Its Secretary

Dated: August %5} 1983 ,:7
AMSN, INc.//f7

Ronald G. Casty

Tts Presiden

The undersigned, being the Secretary of American Snacks,
Inc., does hereby certify that the holders of all of the
outstanding stock of said corporation dispensed with a meeting
and vote of stockholders, and all of the stockhclders entitled to
vote consented in writing, pursuant to the provisions of Section
228 of the General Corporation Law of the State of Delaware, to
the adoption of the foregoing Agreement and Plan of Merger.



Dated: August 75 , 1993.

Robeért M. Rosen, Secretexy

The undersigned, being the Secretary of AMSN, Inc., does
hereby certify that the sole incorporator of said corporation, no
stock having been issued, consented in writing, pursuant to the
provisions of Chapter 7-1.1-30.3 of the General Laws of the State

of Rhode Island, to the adoption of the foregoing Agreement and
Plan of Merger.

-
Dated: August 745 , 1993,

RSBerti. Rogan, Soezatary

¢laf/neweorp/.aa’



