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I, BILL JONES, Secretary of State of the State of California,
hereby certity:

That the attached transcript of 4 page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

MAY 10 2000

Secretary of State

Sec State Form CE-108 (rev. 696}
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CERTIFICATE OF OWNERSHIP

MERGING Secretary

FLOUR POT COOKIE COMPANY, INC.
{subsidiary corporation)

INTO
ROUSH PRODUCTS COMPANY, INC.

(parent corporation)

We, Barbara Klein, the Vice-President, and Bridget Haefner, the

Secretary, of] Roush Products ngpgnxL_lggJ} do hereby certify:

1. That we are the Vice-President and the Secretary of this
corporation.

2. That this corporation is duly organized and existing under

the laws of the State of California.

3. That this corporation owns 100 percent of the outstanding
shares of Flour Pot Cookie Company, Inc., a corporation duly organized
and existing under the laws of the State of Iowa, the provisions of
which permit a merger in the manner provided by Section 1110 of the
California Corporations Code.

4. That the following resolutions were duly adopted and
approved by the board of directers of this corporation:

RESOLVED, that effective October 1, 1995, Flour Pot Coockie
Company, Inc., an [owa corporation, shall be merged with and into Roush
Products Company, Inc., a California corporation, and Roush Products
Company, Inc. shall thereupon assume all the obligations of Flour Pot
Cookie Company, Inc.

RESOLVED, that the fcllowing Plan of Merger pursuant to
which Flour Pot Cookie Company, Inc., an lowa corporation, shall be
merged with and Iinto Roush Products Company, Inc., a California

corporation, in substantially the form presented to each member of the
Board of Directors, is hereby approved and adopted.

LANOI/125:132022.4
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PLAN OF MSRGER

(1) Upon the merger of Flour Pot Cookie Company, Inc., an Iowa

corporation (the "Subsidiary"), with and into Roush Products Company,
Inc., a California corporation (the "Parent"), becoming effective:

(a)

(b)

()

(d)

(e)

(£)

(g)

i (h)

LANG/1284132002.4

the name of the surviving corporation shall be Roush
Products Company, Inc., and such corporation shall be
governed by the laws of the State of Califcrnia;

the Subsidiary shall be merged with and inteo the
Parent (hereinafter sometimes referrecd to as the
"Surviving Corporation"), the separate existence of
the Subsidiary shall cease, and the Parent shall
possess all the rights, privileges, powers and
franchises of the Subsidiary, of a public as weil as
of a private nature, and shall be subject to all of
the restrictions, disabilities, and dutiss of the
Subsidiary;

all property of the Subsidiary, real, personal and
mixed, all debts due to the Subsidiary on whatever
account, and all other things in action or belonging
to the Subsidiary shall be vested in the Parent;

the title to any real estate vested by deed or
otherwise in the Subsidiery shall not revert or be in
any way irpaired, but all rights of creditors therein
and 11 liens thereon shall be preserved unimpaired;

all debts, liabilities and duties of the Subsidiary
shall attach to the Parent and may be enforcec against
the Parent to the same extent as if said debts,
liabilities and duties had been incurred or contracted
by the Parent;

any clsim existing or action or proceeding pending by
or against the Subsidiary may be prousecuted as if the
merger had not taxken place, or the Parcnt may be
proceeded against or substituted in place of the
Subsidiary;

the Certificate of Incorporation and By-lLaws of tle
Parent as in effect immediately prior to the merger
becoming effective shall continue in full force and
effect as the Certificate of Incorporation and By-l.aws
of the Surviving Corporation; and

the officers and directors of the Parent shall be and
remalin the officers and directors of the Surviving
Corporation.
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(2) All of the outstanding shares of the Subsidiary, all of
which are owned by the Parent, shall be canceled and returned and shall
cease to exist, without any conversion thereof into shares of the

Parent.
5. This certificate shall become effective on October 1, 1995. |
i
{
!
LANOI/123/132022.4 -3-
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Each of the undersigned declares under penalty of perjury that the
statements contained in the foregoing certificate are true of their own
knowledge. Executed at Minneap>slis, Minnesota.

Dated: Septrember i&, 1995

LANOL/1251132022.4

RECORDED: 05/19/2000

Cobaw Vg

Name:
Title:

Barbara Klein
Vice-President

‘Name: Bfidget Haifher
Title: Secretary
k-
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