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PACE 1

State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF QWNERSHIP, WHICH MERGES:

"TRIPP BAKERS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "EDWARDS ACQUISITION CORP." UNDER THE NAME QF
"EDWARDS ACQUISITION CORP.", A CORPORATION ORGARIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FTLED IN THIS OFFICE THE THIRTIETH DAY OF OCTOBER, A.D.

1995, AT 2 Q'CLOCK P.M.
A CERTIFIED COPY OF THIS CERTIFICATE HAS BTEN FORWARDED TQ -

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

o

Edward |. Freel, Secretary of State

AUTHENTICATION:
2553325 8100M 7694687
DATE:
950251663 10=~31~-95
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CERTIFICATE OF OWNERBHIP AND MERGER

(Pursuant £o Section 253 of the
General Corporacion Law of the State of Delaware)

merging
TRIPP BAKERS, INC.
into

EDWARDS ACQUISITION CORP.

Rawards Acquisitiom Corp., a corporation organized
and existing under and by virtue of the General Corporation
Law of the Seace of Delaware,

DOES HEREBY CEBRTIFY:
FIRST: That Edwards Acquisition Corp. ("Edwardsn)

wag incorporated on the 18th day of October, 1995 pursuantc
to the General Corporaticn Law of the &tate of Delaware.

SECOND: That Bdwards cwns all of the outstanding
shares of the stock of Tripp Bakers, Inc., a corporation
incorporated on the 28th day of September, 1595 pursuant To
the General Corporation lLaw of the State of Delaware.

THRIRD: That the resolutions of the Board of
Directors of Edwar@s approving the terms and conditions of
tha merger of Tripp Bakers, Inc. into Edwards have been
adopted on October 30 , 1995 in accordance with Section
253(a) of the General Corporation Law of the Scate of
Delaware, and a complete and correct copy of such
resolutionz is attached hereto as Exhibit A and made a part
heraok.

FPOURTH: That the pname of the surviviag
coxperation of the merger is Edwards Acguisition Corp.

SIXTH: That the Certificace of Incorporatien of
Edwards Acquisition Corp. shall be the Certificate of
Incorporation of the surviving corporation.

L0PT789.02

o=
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o IN WITNESS WHEREOF, Edwards hag caused thj
certificate to be signed by Kevip M. Kelley, itE vl.'i..l}::
President and Secrecary, this 30  day of October. 1995.

EDWARDS ACQUISITION CORP.

20091 789.02

_—-————
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Rxhibit A , g
1. Purchase of Stock of Tripp Bakers, Inc,

B

WHEREAY, the Board hereby determines that the hese
interests of the Corporatiom will be served by the purchase
by the Corporation from Tripp Bakers, Inc., a Delaware !
corporation ("New Tripp-), of 100 shares of the Common i
Stock., par value $.01 per share (the "Tripp Common Stock*),
which shares whea issued will be 100¥% of the issued and
cutstanding ehares of New Tripp capital stock;

ROW THRREFORE, BE IT RESOLVED, that the
Corpeoration subscribe for and purchase 100 shares of the
Tripp Common Stock in exchange for payment by the
Corporarion to Tripp of $100 or suck other consideration as
shall be approved by the Board of Directors of New Tripp
pursuant to the cerms and provisions of a Stock Subscription
Agreement subsradrially in the form presented to the Board
(the "Stock Subscription Agrecment™);

RESOLVED, that the form, terms and provisions of
the Stock Subscription Agreement be, and the same hereby
are, in all respects approved; !

, RESOLVED, that the Corporation enter into the
Stock Subscription Agreewment;

RESQLVED, that the Fresident, Vice Fresidant,
Secretary, Treasurer and Assistant Secretary (the
"Authorized Qfficers") of the Corporation be, and each of
them hereby is, authorized, in the name and on behalf of the
Corporation, to axacute and deliver the Stock Subscription
Agreement, with such additions thereto and changes thereln
as the officer executing such agreement may, by his
execution thersof, approve, the execution of slich Stock
Subscription Agreement to be conclusive evidence that the
same has been approved by the Corporation; and

RESOLVRD, that each of the Authorized Officers of
the Corporation be, and each of them hereby is, authorized,
in the name and an behalf of che Corporaticon, to pay to New
Tripp the amount of $100 {(or to deliver such other
consideration as requested by the Board of Directors of New
Tripp) upon receipt from a duly authorized officer of New
Tripp of certificates representing the 100 shares of tha
Tripp Common Stock purchased by the Corporation, such shares
upon such payment being fully paid and non-assessable.

| J
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5. Izipp Mergec

WHEREAS, the Board hereby determines that the best
interests of the Corporation will be served by cthe merger of
New Tripp, upon its becoming a wholly owned subsidiary of
the Corporation, with and into the Corpeoration (the "Tripp
Merger®), pursuaat to Section 253(a) of the General
Corporation Law of the State of Delaware (the "GCL"); and

WHEREAS, & copy of the Certificate of Ownership
and Merger, dated as of October 3g_, 1995, settcing forth the
terws and conditions of the Tripp Merger and containing the
provigsione required by Section 2853{a) of the GCL,
substantially in cthe form attached hereto as Exhibit B (the
"Cercificate of Merger"), has been presented to, and
examined and reviewed by, all the members of the Board;

NOW THEREFORE, BE IT RESOLVED, that the
Corporation merge with New Tripp, pursuant to Section 253 (a)
of tha GCL, with the Corporation-the surviving corporation: I

RESOLVED, that the form, terms and provisions of
the Certificate of Marger be, and the same hereby are,
approved by the Board:; and

RESOLVED, that the President, Vice-President,
Secretary, Treasurer or Assistant Secretary be, and each of
them hersby is, authorized to execute and file the
Certificace of Merger on behalf of the Corporation with the
Secretary of Stats of the State of Delawvare;

P ———————————————————————————————
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