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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE CERTIFICATE OF OWNERSHIP, WHICH
MERGES :

"HAZELWOOD FARMS BAKERIES, INC.", A MISSOURI CORPORATION,

WITH AND INTO "THE PILLSBURY COMPANY'" UNDER THE NAME OF '"THE
PILLSBURY COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, WAS RECEIVED AND FILED IN
THIS OFFICE THE TWENTY-FOURTH DAY OF MAY, A.D. 1999, AT 3
O'CLOCK P.M.

AND I DO HERERBRY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE .

0344114 8330 LTI e 9763455
991206741 05-25-99
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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 OWNERSHIP, WHICH MERGES:

"HAZELWOOD FARMS BAKERIES, INC.", A MISSOURI CORPORATION,

WITH AND INTO '"THE PILLSBURY COMPANY'" UNDER THE NAME OF "THE
PILLSBURY COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-~-FOURTH DAY OF MAY, A.D. 1898, AT 3 O'CLOCK

P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

0344114 8100M . 9763323
991206570 = 05-25-99
TRADEMARK
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
HAZELWOOD FARMS BAKERIES, INC.
INTO

THE PILLSBURY COMPANY

Pursuant to Section 253 of the General Corporation law
of the State of Delaware

The Pillsbury Company, a corporation organized and
existing under the laws of the State of Delsware (the
“Company”™), DOES HEREBY CERTIFY as follows:

A. That the Company owns all of the outstanding
common steock, par value $0.01 per share, of Hazelwood Farms
Bakeries, Inc., & corperation organized and existing under
the laws of the State of Missouri (“Hazelwood”). No other
shares of capital stock of Hazelwood are currently
ocutstanding.

B, That the Company, by the following resoluticns
of its Board of Directors, duly edopted on theégl§t; day of
May 1998 by unanimous written consent pursuant tc Secticn
141 (f) of the Delaware Generel Corporation Law (the “DGCL"},
determined to merge Hazelwood into the Company pursuant to
Section 253 of the DGCL:

“RESOLVED, that the Company merge (the

"Merger”) Hagzelwood Farms Bakeriez, Inc., 3
corporation corganized under the laws of the State

NY1253): 100672 3
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of Missouri ("Hazelwood™}, with and into the
Company with the Company sas the surviving
corporation (the “Surviving Corporation”) and
assume all of the liabillties and obkligaticns of
Hazelwood in accordance with ané pursuant te the
previsions of Section 253 of the Delaware General
Corporarion Law (the "DGCL”):

RESOLVED, that the Merger shall become
effective upon the filing with the Secretary of
State of the State of Delaware of a Certificate of
Ownership and Merger relating to the Merger {the
TEffective Time"”);

RESOLVED, that at the Effective Time, each
class of stock of Hazelwcod held by the Cempany
shall, by vartue of the Merger, by operation of
law and without any action on the part of the
Company, cease to be outstanding, shall be
canceled and retired without payment of any
consideration therefor, and shall csase to exist;

RESOLVED, that the Certificate of
Incorporation of the Company in effect at the
Effective Time shall be the Certificate of
Incorporation of the Surviving Corporation, until
duly amended in accordance with the terms thereof
and the DGCL:

RESOLVED, that the Bylaws of the Company in
effect at the Effective Time shall be the Bylaws
of the Surviving Corporstion until duly emended in
acccerdance with the terms thereof and the DGCL;

RESOLVED, that the directors and cofficers of
the Company at the Effective Time shsll, from and
after the Effective Time, be the directors and
officers, respectively, of the Surviving Corpora-
tion until their successors have been duly elected
or appointed and qualified or until their earlier
death, resignation or removal inm accordance with
the Surviving Corperation’'s Certificate of
Incorporation and Bylaws”.

NY12533: 1006723 -2-
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IN WITNESS WHEREOF., the Company has caused this

Certificate of Ownrnership and Merger to be signed by
L.U. F‘“SS;\}"“'P“S“*E"\'& Genal Guosed ¢ of thisedIST day of

May 1999.
THE PILLSBURY COMPANY
Nafne: o0 A< ces s
' Title: i Pecocter , bersrns Comrroeld
NY12333: 1006723 ~3-
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