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PAGE 1
State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"AMERISERVE FOOD DISTRIBUTION, INC.", A NEBRASKA
CORPORATION,

WITH AND INTO "AMERISERV FOOD COMPANY" UNDER THE NAME OF
"AMERISERV FOOD COMPANY", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D. 1997, AT

4:29 O'CLOCK P.M.

Lt prnd

Edward J. Freel, Secretary of State

' AUTHENTICATION:
2205647 8100M 9118787

DATE:
981214361 06-04-98
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CERTIFICATE OF MERGER
OF
AMERISERVE FOOD DISTRIBUTION, INC.
WITH AND INTO

AMERISERY FOOD COMPANY

The undersigned corporation, organized and existing under and by virtue
of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY
THAT:

FIRST: The name and jurisdiction of incorporation of each of the

constituent corporations in the merger (the “Constituent Corporations™) are as follows:

Name Stare of Incorporation

AmeriServe Food Distribution, Inc. Nebraska

AmeriServ Food Company Delaware

SECOND: An Agreement and Plan of Merger (the “Merger Agreement”),
by and among AmeriServe Food Distribution, Inc. (“AmeriServe”), The Harry H. Post
Company (“Post”), and AmeriServ Food Company (“Food”), dated as of December 23,
1997, has been approved, adopted, certified, executed, and acknowledged (1) by
AmeriServe, in accordance with Section 21-20,130 of the Nebraska Business Corporation
Act (the “NBCA”), and by the written consent of its sole shareholder, Nebco Evans
Holding Company, a Delaware corporation, in accordance with the requirements of
Section 21-2054 of the NBCA; (2) by Post, in accordance with Section 111-103 of the
Colorado Business Corporation Act (the “CBCA”) and by the written consent of its sole
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sharcholder, Food, in accordance with Section 107-104 of the CBCA; and (3) by Food, in
accordance with the requirements of Section 252 of the General Law Corporation of the
State of Delaware (the “DGCL”) and by the written consent of its sole stockholder,

AmeriServe, in accordance with Section 228 of the DGCL.

THIRD: Food shall be the surviving corporation of the merger (the
“Surviving Corporation”), and at the time that the merger becomes effective, its name

shall remain “AmeriServ Food Company.”

FOURTH: The executed Merger Agreement is on file at the office of the
Surviving Corporation located 14841 Dallas Parkway, Dallas, Texas 75240-2100.

FIFTH: A copy of the Merger Agreement will be fumnished by the
Surviving Corporation, on request and without cost, to any stockholder of any
Constituent Corporation.

SIXTH: AmeriServe has an authorized capital stock consisting of 2000
shares of common stock, $10.00 par value; 150 shares of preferred stock, $50,000 par
value; 400 shares of preferred stock, $25,000 par value; and 765 shares of senior

preferred stock.

SEVENTH: The merger shall be effective at 12:01 AM, December 28, 1997.

2.
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IN WITNESS WHEREOF, this Certificate of Merger has been executed
on this 1Y day of December, 1997.

AMERISERV FOOD COMPANY

By: u( {}WMAM

Name/ Raymond E. Marshall
Title: President
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