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DELAWARE, PO EEREEY CERTIFY THE AITACHED IS A TRUE AND CORRECT
COPY OF THE CERIIFICATE OF DWNEHSEIP; WEICH MERGES o
TsLC AEQUISITIGN CDRP H DELRWARE CORPORATIQN

AN L

WITH AND INTD “THE EAREEGBAINS CDMPAN! UHDER THE NAME DF

e, .,d-( '.

"SARA LEE EAEERI QRDUP INC- ’ A CDRPORATIDN QREAHIZED AND

EXTSTING UNDER" mzﬁ I.Aﬁs or “rip Sward ' oF nzuw:m‘t-: AS RECEIVED
AND FILED IN THIS OFFICE "MEE "FOURTEENTE DAY ©F AUGUST, A.D.
2001, AT 9 O'CLOCK A.M. .. | .
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CERT'[FICATE OF OWNERSHIF AND MERGER -
SEURTREI 1) 2
SLC ACQUISHTON CORP,
WITH AND INTO
THE EARH{GRAINS CDMPANY

l‘.l 1': \

Comadt LaE LW Sy
A

_ | ’ Pllmuamm Section 253 of the General . =
" CorporatonLaw pfthe Smte of Delawme 2,7

iy

SL.C-Acguisition Corp. ("Purchaser™); pursuant W Section 2353 of the
Geperal Corporation Law of the Stare of Delaware (the "DGCL"), bereby ctmﬁes as
follows:

FIRST:. 20 “Thvat the name- and-state of incorporation of euch of the
constnent uurporauuna o the merger urbas fa}luws
IR I
Name ERUSUURES IR A 8 Inc
+ 'SLOAcqisiton Corp. - Delaware
Thﬂ Ea::hgrﬂﬁ Company. ... i . DEIGWELE

(The Earthgram Cnmpany :s :zfened /e hmm as—"Substdxary )

SECOND '_l‘hnt chha.m owns$.- AL lr.as: 9[)% of e ontsianding
shares of the common &tﬂﬂk of Subsidiary. par vnlue S 01 per shere, which is the only

Du.lmg dﬂSB Bf I'-‘-lpltﬂl Hﬂﬂ]ﬁ-ﬂf Sﬂbmdia.ry~ e .I.'r" . .”. . '..".I:'p ".'Qe..?.? ”
Lo ek . WY L a.i Chianet Tl g . i
THIRD 'I'hat tha Bnard uf’ Directors of Purchaser, by waahimous

writlen consent dated August 13, 2001 pursuant 1o Sscrion 141 (f) of the DGCL, duly
adopted resolutions dutherizing the merjer of Pirchaser with and imte-Subsidiary, Which
shall be the wuviving corporation (e *Sarviviag Corporation”), pursiant 10 Section
253 of the DGCL (the “Merger"). ‘A truecopy of such resolutions is anpexed hereto as
Fshibit A. Suchizesolutions have nat been mud:ﬁed or rescmded and‘are in full force
and effeet on thB daue hf:rc.of
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FOUﬁTH 'ﬁmnhc sole. stnckhnld:r nf Pmthﬂacr in uncurdann: with
Section 228 of the DGCI., haa appmved the Meme: pursuam 10-8ection 253 of the
DGCL L .. e W JFL -t u\ Sl

I‘IFI‘H o That the s;aniﬂ deur;iﬁng Cﬂl’éﬂl’;ﬁ“ shall be changed
pUrSUANE 1o the! M&cgarm Sara Lee Bakew GW“P, lnﬂ o

SI};IHl i § ‘._.That ﬂ'e R.es:a.:ed Ce:u.flcare of Inmrpurauun of theé
Surviving Corpumian sha]l be: gmended in s mmmr w mad 2s set fnnh an An:wx A
hereto. R "'Z'f; : . : ' o r. DR
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SEVENTH That. this Centificat= of Dwnershxp and Mﬁrger sh:au be
effecive ax 11: 59 a.m: (EDT) August 14, 2(]01
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EXHIBIT A

 RESOLVED, that SLC Acquisition. Carp., 3 Delaware corpora-

tion (“Purchaser”) merge itsell (the "Merger”) with and at0.The

Earmigrains Company, & Delaware carporation ("Subsidisry") which
+  shall. be: the surviviag corporation (the "Surviving Corporation"), |
pursuant o Section 253 of the General Corparation Law of the State of . !
Delaware:{the "RGCL"); and I '

FURTHER RESOLVED, that by yirme af the Merger, .each
issued and onistanding share of Common. Stock, par value $C.01 per
share, of Suhsidiary, together wity the assocised rights 1 purchase
preferred siock ("Shares"), that is owned by 3ara Lec Corporation, a
Maryland corperation and the scle stockholder of Purchaser ( "Parept”),
and any wholly-owned subsidiery of Parent (including Purcheser) and all
Qhares held infreasury by Subsidiary (collectively. “Cancelled Shares")
shall be cancelled and retired and shall cease w exist and ng-gonsidet-"
ation shall be deliyfred.in exchange therefor; and SR

.....

. “FURTHER ‘RESOLVED, that by-virtie: of the:Merger; cach
iasuedt and ouwtanding-Share-(other Thari-Cance)ed:Shares and Shases
which are LAl by stotkinlders edcreising, Eppralaal; rights pusuas 1.
Section 262 of the DGCL).shall e copvexted i the Tightte receive
$40.25- in. cash; withaut interest, upon surrendsy af the  certificale
formerly representing such Share in accordance with the Agreemeni and
Plan of Mergeri. dewed: as. of. June .29:: 2001, by and among Parent,
chaser and Subsidiary; and . o5 el e JEERRCRINC MR P
A e R A K
- FURTHER-RESOLVED, that By virtue-of the- Mezger, each
: suéd and ouRTanding share of Prirchaser shall be converted into And
becoine ane fully paid-and nonassessable share of cammognstoek of the
Surviviﬁg--Cbrpmﬁbn-; and: o0 T T R U -

...FURTHER'. RESQLVED, that the Restated Certificawe of
Incorposition of the Surviving Corporation shall be amendad w- its
entirgty'm"readaas set forth oneAnpex A hereto;and - e

-

. FURTHER RESOLVED; lhatthe By-Lawsof Purchaser shall be
the By-Lawsof ie Surviving Corperation;-2nd - e

b
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FURTHER RESOLVED, that the directors of Purchaser
immediately prior 1o the Mezger shall be the directors of the Swviving
Corporaticn, and he officers of Subsidiary immediately prior 1o the
Merger shall be the officers of the Surviving Corporation, in cach case
unril their respertive successors shall have beep duly ¢lected, designated
or qualified, or wnuil their earlier death, resignarion or removel in
acrordance with the Surviving Corporation's Certificats ofIncoTporation
and Bylaws; and @ oo W

My
]

DS RN

FURTHER RESOLVED, thot e President. or any Wirce
Président of Purchaser, acting: individually, and the Secretery. of
Purcheser. be, and each of them hercby is, amborized and directed 10
exeente and: acknowledge in the name of and on:behalf of Purchaser 2
Certificars of Ownership and Merger sewing forth, among other things,
a sopy of these resalutions and the date of their adoprion; and that such
officers are hereby authorizad and- directed 0 cause such execuwrd
Certificare of Ownérship’ and - Merger «-be filed:in the: Office of the
Secretary-of Slate- ofthe Sate-of Delgware ard o cause a-cortified copy
of such Cerificare 1o bexccordéd inthe Office ofithe Recarder of Deeds
of New Castle Coumry, all.in secordance. with Secuons-103.e0d 253 of

m:DGCL;.-m-;E-..- R I B LL ST &
L PV UREL PR S Y MNP SR A FE i,
EURTHER RESOL VED, thatthe Mésger shall become effective
and the corparate exiarence of Purchaser shall cease at 11 :59am. (ENT),
Avgust 14, 2001;and - o Lo e
UL i s N LSE L e ama TEne T e Ly TN
2 FURTHER.-RESOLVED,..that - 1he  appropriate ~offiects &f
Purchaser be, and eachof thern hereby is, autherized and directed wiake
oy cause:to bezaken: all such: firther acrjons and to-execute 2nd deliver
. or cause 0 bedelivered all such fvher insTraments And docyrnents in
the name-and on behalfof Purchaser; and to incur-all such fees and
expenses.as in their judgment shall be agcessary of advisable i order to
carry-out fully-the ineritand purposes of the foregoing resolutions; and
e G E e v e T TN TS S P IV A S i
. FURTHER RESOLVED; tharall actions previoustyaken by e
sFfers and-directors.of Purchiaser n connecton with the waneactions
comemplared-by these resoluslons are bereby adopred; ratified, con-
firmed and approved in all respects. X
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" ANNEX A

| RESTATED CERTIFICATE OF INCORPORATION .
| oF T .
T SARALEEBAKERYGROUFINC. 1T

it PR e 1
AT L R A L

FIRST: Th.e name of the Carporsrion is Sara L.ee Bakary Group, Inc.
mﬂ:iﬂaﬂﬁ the "qupmuj e o0 o S Lo .

" SECOND: The address of ihe régistered offiee of the Corporation ia
the State of Detawware Is 2711 Cemerville Road, Suite 400, in the Cify of
wilmingion, County of New Castle. The name of ts registered agent al thet address

is Corporation Service Compapy. ...

THIRD: The purpase of the Corporation is w.engage in.any lawful
act or activity Tob Wwhich 4 consbcation-inay be organized nader.ihe.General Cotpora-
tion Law of the State of Delaware as set forth 1n Title 8 nf the Delaware Code (the
"GCL")- | ' .

* FOURTH: “The 1tal mumber of shares.of mock which the Corporation
shall bave: aythority To issue is 1,000 shares of Commen Stack, each having a par
'UI].HE ﬂfoﬂ-ﬂ PEHE}' {'.s'ul). ’ . o v Cs bty
. .- PIFTH: Thefollowing provisions are inseried for the management of
the business and the vonduct of the affairs of the Cotporation, and for further
definition, limitmion and regulation of the-powers of t_h:.:-‘hrpﬁﬁ;;gn and of its
directors and stockholders: - o e e Tl o BT

AL T

N (]) The business and affzirs of the Corporation shall be managed by
or under the dirsction of the Board of Dircctars. _

. 2y The dirai:nr‘sr shn]!h.ave concisrent Rower Mm;‘thelmckl_‘wldm
1o make, alter, amend, change; add 10 or- repeal the By-l.aws of the Gorporanon.
(2) The number of directers of the Corporanon shall be as fram time
o rime fixed by, or in the marner provided in; the: By-Laws of the Corparation.
Rlecrion of directors need not be by written-ballot unless the By-Laws s0 provide.
Aznex Al
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{4) Na director shall be personally liable 10 the Corporation or any of
its stockholders for monetary damages for breach of fiduciary duty as a direcier,
exceypr for Hability (1) for any breach of the director's dury of loyalty 1o the Corpora- ‘
o or its swckholders, (i) for act or amissions not in good faith or which invalve
inentional misconduct or a knowing violution of Taw, (i) pursuent 1o Secrion 174 of !
the GGCL tir{iv) for-any transaction from which the direevar. derived an improper .
personal benefit. Any tepeal or modification of this Article FIFTH by the stockhold- \|.
exs of the Corperetien shall not.adversely affect any right or protecvion of a diretwor 2
of the Corpararion existing &t the time of such repeal or modificaion with respect 10
acts of cmissions ocevrring prior o such repeal or madification.

(5) tn addition 1o the powers and authority hereinbefore or by swange
expressly conferred upon them, the directors are hereby empowered 1o exercise all '
such powers and do all such acts and things a3 may be exercised ot done by the
Corporation, subject, nevertheless, 1o the pravisions of the GCL, this Restared
Certificate of Ingorporation, end any By-Laws adopted by the stockholders; pro-
vided, however, that o By-Laws tereifter adopred-by-the stockheldersstiall * ©
invalidate any: prioracy of thie ‘directors which woald: have-been valid if sigh’

By.Laws hﬂd ng‘hgﬂnaﬂnptﬁldkwd e 1- LTIk .._\.. : ‘.;-.'_“.,n' i .,.l?'.';'
-+ SPETH:: Meetiegs of srockholdersmay: be held within ar without the

Suare of Delawars; @ the By-Laws may pmnvidn.l~'Thc<haok5',¢{:thg Chrporation may

bt kept (subject 1. amy provision contained:in the GEL):oueside the State of Delw-

ware at such place. or places as.may be Aesignaed from time 1o tifme by e Board of
S eend

Direciors or.in the By-Laws:afthe:Corparation. - - = - e
e e G ST L T SR b fraietle S e s
SEVENTH; The Corporation reserves the right 1o amend, aler,
change ot sepeal any Fravisioncontaificd!in this Reswicd Centificate 6 Incorpare-
vion, In the manne now orhereafter prescribied by stature; and‘a | Tight§ conferred
apon stockholders herein are granted subject ro-this reservanOm: < < e -
e il LR e T e IS T T il
L b 5w e B
o ‘ .L L ’
oscs | BmAT
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