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CONSENT OF
SOLE STOCKHOLDER OF
SCOTCHMAID, INC.

The undersigned, being the sole stockholder of Scotchmaid, Inc., a Delaware
corporation (the "Corporation"), hereby adopts the following resolutions by written
consent pursuant to Section 228 of the Delaware General Corporation Law in lieu of
holding a special meeting of the Sole Stockholder of the Corporation:

RESOLVED, that the Corporation be liquidated and dissolved and that
all its corporate rights. franchises and privileges of whatsoever kind or
nature which 1t may have acquired be surrendered and cancelled in
accordance with the laws of the State of Delaware; and

FURTHER RESOLVED, that a Plan ot Complete Liquidation, dated as
ot December 31, 1998, (the "Plan") as set forth in Exhibit "A" to these
minutes be and 1t hereby is adopted; and

FURTHER RESOLVED, that the President or any Vice President and
the Secretary or any Assistant Secretary (collectively the "Officers”) of
the Corporation be, and each of them hereby is, authorized in the name
and on behalf ot the Corporation to cause to be executed a certificate of
dissolution (the "Certificate") containing such provisions as the Officer
or Officers executing or directing the execution thereof shall deem
necessary or advisable to carry out the purposes of the preceding
resolutions, and to cause the Certificate to be filed in the Office of the
Secretary of State of the State of Delaware; the execution and filing of
the Certificate by or at the direction of any of the Officers conclusively
to evidence the due authorization and approval thereof by the sole
stockholder of the Corporation; and

FURTHER RESOLVED, that the Officers of the Corporation be, and
each of them hereby is, authorized in the name and on behalf of the
Corporation to take (or cause to be taken) any action, and to execute and
deliver (or cause to be executed and delivered) any instrument,
certificate, receipt, consent, waiver, instruction, agreement, power of
attorney, guarantee, or other document deemed necessary or desirable in
order to carry out and effect the -liquidation and dissolution of the
Corporation in accordance with the Plan; the taking or direction of any
such action and the execution and delivery of such document (or the
direction thereot) conclusively to evidence the due authorization and
approval thereof by the sole stockholder of the Corporation; and
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FURTHER RESOLVED, that all actions heretofore taken by any
director, officer or employee of the Corporation in connection with the
liquidation and dissolution of the Corporation with and into Sara Lee
Corporation be, and they hereby are, ratified, confirmed and approved
in all respects.

Dated: December 22, 1998

SARA LEE CORPORATION

N

R. Henry Kleeman, Assistant Secretary
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EXHIBIT A

PLAN OF COMPLETE LIQUIDATION
OF
SCOTCHMAID, INC.

L. The Plan is that Scotchmaid, Inc., a Delaware corporation (herein called
the "Company"), completely cease to do any further business and to carry on any
further transactions at the close of business on December 31, 1998, and that the
Company will, within the meaning of Section 332 of the Internal Revenue Code of
1986, completely liquidate by distributing, conveying and transferring on December
31, 1998 all of the Company's business, property, assets, contracts and rights, subject
to its liabilities and commitments to Sara Lee Corporation, a Maryland corporation, the
Company's sole stockholder, in exchange for and in complete redemption and
cancellation of all the Company's issued and outstanding shares of stock.

4

2. Sara Lee Corporation agrees and undertakes to assume and to satisty and
discharge, out of the current assets received from the Company, or the proceeds
thereof, all of the unsatisfied liabilities of the Company existing on December 31,
|998. or thereafter arising, and to assume, satisty and fully perform all ot the
unsatistied commitments and undertakings of the Company in Sara Lee Corporation's
own name or in the name of the Company.

3. Following the conveyance and assignment by the Company of its
business and assets to Sara Lee Corporation as above provided, the Company shall
voluntarily dissolve and surrender its charter as soon as the same can reasonably be
ettected.

4. Upon the conveyance and assignment by the Company of its business
and assets to Sara Lee Corporation as above provided, Sara Lee Corporation shall
thereupon surrender to the Company for retirement and cancellation all shares of stock
of the Company and the certificates representing the same.
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ASSIGNMENT AND ASSUMPTION OF LIABILITIES

ASSIGNMENT AND ASSUMPTION OF LIABILITIES dated as of December
31. 1998 trom Scotchmaid, Inc., a Delaware corporation (hereinafter referred to as
"Assignor") to Sara Lee Corporation, a Maryland corporation (hereinatter reterred to
as the "Assignee”).

THIS ASSIGNMENT AND ASSUMPTION OF LIABILITIES WITNESSETH
that due to the liquidating dividend of its assets by Assignor to Assignee, the receipt of
which is hereby acknowledged. Assignor hereby assigns and transters to Assignee as of
the close of business on the date hereof all the properties and assets of Assignor. both
real and personal, tangible and intangible, of every kind and nature, and wherever
located.

Assignee hereby assumes all the liabilities and obligations, including obligations
under executory contracts and assigned leases, of Assignor existing on the date hereof.
Upon the execution of this agreement, Assignee agrees and undertakes to assume and
to satisty and discharge, out of the current assets received from Assignor, or the
proceeds thereot, all of the unsatisfied liabilities of Assignor existing at the close of
business on December 31, 1998, or thereafter arising, and to assume, satisfy and fully
pertorm all of the unsatistied commitments and undertakings of the company in
Assignee’'s own name or in the name of the company.

IN WITNESS WHEREOF, Assignor and Assignee have caused this
ASSIGNMENT AND ASSUMPTION OF LIABILITIES to be signed in their
respective corporate names by duly authorized officers, the day and year first above
writen.

SARA LEE CORPORATION

Ly a—

R. Henry Kleeman, Assistant Secretary

By:

SCOTCHMAID, INC.

Ry

R. Henry KTeeman, Vice President
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