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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
HAWKINS PRO-CUTS, INC.

a Delaware corporation

The undersigned, constituting the Board of Directors of Hawkins Pro-Cuts, Inc., a Delaware
corporation (the “Corporation™), in accordance with the authority contained in Section 141(f) of the
Delaware General Corporation Law and the Bylaws of the Corporation, hereby consent to the
adoption of the following recitals and resolutions, which recitals and resolutions shall have the same
force and effect as if they had been adopted by unanimous vote of the directors of the Corporation at
a duly called and noticed meeting of the Board of Directors:

Amendment of Certificare of Incorporation to Effect Change of Corporate Name

WHEREAS, there has been submitted to and considered by the undersigned a
proposal to amend the Certificate of Incorporation of the Corporation to change its
corporate name to Pro-Cuts Franchise Corporation; and

WHEREAS, it is deemed to be in the best interests of this Corporation and its

sole stockholder that the Corporation amend its Certificate of Incorporation to change
its name to Pro-Cuts Franchise Corporation.

NOW., THEREFQRE, BE IT RESOLVED, that the amendment of the
Corporation’s Certificate of Incorporation to effect the change of the Corporation’s
name 10 Pro-Cuts Franchise Corporation be, and hereby 1s, approved;

RESOLVED FURTHER, that the officers of this Corporation be, and each of
them bereby is, authorized on behalf of this Corporation and .'m its name to execute
the Certificate of Amendment to the Certificate of Incorporation (the * Cemﬁcate of
Amendment”™), in the form prescribed by the laws of the State of Delaware, with such
modifications or amendments thereto as may be a;_:provcd .by the officer or ofﬁc;ers
executing the same, such approvals to be concluswe.l.y evidenced by thse exicu c:)r}
thereof, znd to file the Certificate of Amendment with the Delaware Secretary

State; and

RESOLVED F URTHER, that upon effect of the change of thiz Cot;p:xzzgno rsl
name, the officers of this Corporation be, and each of them hereby ;:., ?;1 horized o
behaff of this Corporation and in its name 10 execute apd cau’;;_e :ioto z O!beus'iness be
Secretaries of State of all states where this Corporation is qualifie

] ificates of
foreign corporation, the documents necessary 1o obtain amcndc?d c:::tzo o
authoritv for the Corporation to do business in such states under 11s N po

name-.

General Authority

BE IT RESOLVED, that the directors j'md officers of {he Corpgra:c:z t:;:o, 21[1;11

each of them hereby is, authorized at any tme and frgrt} txfne t?}, S 1;; 1o do and

rf any and all acts ot things. including, without hml.tatlon, tion anc
3:“3:; of any and all further -agreements, documents, instruments or pap
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whatever kind or nature, which such officers or any of them may consider necessary
or desirable to effect the intent of any and all of the foregoing resolutions; and the
performance of such other acts and things by any of such directors and officers shall
evidence conclusively and for all purposes that such director or directors, or officer or
officers considered the same to be necessary or desirable as aforesaid and that such
act or thing so done or performed was hereby authonzed; and that all such acts or
things hererofore performed by the directors and officers of this Corporation are
hereby ratified and approved; and

RESOLVED FURTHER. that these resolutions may be executed in two or
more counterparts, and by telefax transmission, and each such counterpart shall be
deemed an original, and all of which, when taken together, shall constitute but one
and the same instrument.

IN WITNESS WHEREQF, the undersigned have executed this Written Consent as of this

___ dayof , 2000.

Tedp..sfelson

%7@/ ///////

Kobert E’/re%’/"

DOCSOC\T37994v 1\ 94020068
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ACTION BY WRITTEN CONSENT
OF THE SOLE STOCKHOLDER
OF
HAWKINS PRO-CUTS, INC.,

a Delaware corporation

'l“he undersigned, being the sole stockholder of Hawkins Pro-Cuts, Inc.,, a Delaware
corporation (the “Corporation™), in accordance with the authority contained in Section 228 of the
Delaware General Corporation Law and the Bylaws of this Corporation, hereby consents to the

adoption of the following recitals and resolutions:

Approval of Amendment of Certificate of Incorporation to Effect Change of Corporate

Name

. WHEREAS. the Corporation’s Board of Directors has adopted resolutions
approving the amendment of the Corporation’s Certificate of Incorporation to change
its corporate name to Pro-Cuts Franchise Corporation; and

WHEREAS, it is deemed to be in the best interests of this Corporation that this
Corporation amend its Certificate of Incorporation to change its name to Pro-Cuts
Franchise Corporation.

NOW. THEREFORE, BE IT RESOLVED, that the amendment of the
Corporation’s Certificate of Incorporation to effect the change of the Corporation’s
name to Pro-Cuts Franchise Corporation be, and hereby is, approved,

RESOLVED FURTHER. that the officers of this Corporation be, and each of
themn hereby is, authorized on behalf of this Corporation and 1n its name to execute
the Certificate of Amendment to the Ceruficate of Incorporation (the “Certificate of
Amendment’), in the form prescribed by the laws of the State of Delaware, with such
modifications or amendments thereto as may be approved by the officer or officers
executing the same, such approvals to be conclusively evidenced by the execution
thereof, and to file the Certificate of Amendment with the Delaware Secretary of

State; anc

RESOLVED FURTHER. that upon effect of the change of the Corpmjation’s
name, the officers of this Corporation be, and each of them hereby is, authonged on
behalf of this Corporation and in its name to execute and cause to be ﬁled,‘ with the
Secretaries of State of all states where this Corporation is qualified to do bu'smess asa
foreign corporation, the documents necessary to obtain amendqd certificates of
authority for the Corporation to do business in such states under its new corporate

name.

PESOLVED FURTHER, that the proper officers of the Corporation be, agd
each of them hereby is, authorized and directed, in the name and on behalf of this
Corporaton, to €xecute and deliver such documents and instruments ?nd to do and
perform such deeds and acts as may be deemed necessary and advisable 1o such

DOCSOC\738006vIN 9402.0068
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officer or otficers in order to carry out and perform the purposes and intentions of the
foregoing resolutions.

IN WITNESS WHEREOQOF, the undersigned has executed this Wrtten Consent as of

, 2000.

Name: pohert F. Greene

Title: _ pyresident

DOCSOC\T33006v1\19402.0068
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
HAWKINS PRO-CUTS, INC.,
a Delaware corporation

(Pursuant to Section 242 of the Delaware General C orporation Law)

HAWKINS PRO-CUTS, INC., a Delaware corporation organized and existing under and by
virtue of the Delaware General Corporation Law (the “Corporation™), does hereby certify:

FIRST: The Board of Directors of the Corporation, by unanimous written consent,
duly adopted resolutions proposing “and ‘declaring advisable the following amendment to the
Certificate of Incorporation of the Corporation, directing that said amendment be submitted to the

sole stockholder of the Corporation for consideration thereof. The resolution setting forth the
proposed amendment is as follows:

RESOLVED, that Article 1 of the Certificate of Incorporation is hereby
amended to read in full as follows:

“ARTICLE 1

The name of this Corporation is Pro-Cuts Franchise Corporation.”

SECOND: That thereaﬁer,t Ath,e‘ sole stockholder of the Corporation gave its written
consent in favor of the foregoing amendment in accordance with the provisions of Section 228 of the
Delaware General Corporation Law.

THIRD: That said amendment was duly adopted in accordance with the provisions of
Section 242 of the Delaware General Corporation Law.

IN WITNESS WHEREQOF, HAWKINS PRO-CUTS, INC. has caused this Certificate of
Amendment to be signed by its duly authorized Chairman, Ted D. Nelson, this ____day of ,

2000.

Ted D. Nelson, Chaiffman
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