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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 RESTATED CERTIFICATE OF "NESTLE FOOD COMPANY"

,‘MJ-’-:' AT
CHANGING ITS NAM%VFROM "NESTLE FOOD COMPANY TO "NESTLE USA,
s T,
5 3 % ;_1 n } = s,
INC.", FILED IN THIS OFFICE ON THE NINTH DAY OF DECEMBER, A.D.
PN e el R A

N,

199s6, AT 10 Ol’O CLOCK A.M.

Edward |. Freel, Secretary of State

AUTHENTICATION:
0103416 8100 8366385
DATE:
971078019 03-11-97
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RESTATED /‘_:) . ?, 9 G
CERTIFICATE OF INCORPORATION
OF

NESTLE FOOD COMPANY

Nestle Food Company (the "Corporation"), a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware hereby adopts the following

Restated Certificate of Incorporation pursuant to Sections 242 and 245 of said General Corporation
Law:

1. The name of the Corporation is: Nestle Food Company

2. A Certificate of Incorporation of the Corporation was originally filed with the
Secretary of State of the State of Delaware on May 21, 1920 under the name Carnation

Milk Products Company. A Restated Certificate of Incorporanon for the Corporanon was
last filed on June 4, 1991.

<

3. This Restated Certificate of Incorporation -was duly adopted by the unanimous
written consent of the Board of Directors of the Corporation as of October 1, 1996 and by
the unanimous written consent of the sole stockholder of the Corporation as of October 1,
1996 in accordance with the provisions of Sections 242 and 245 of the General Corporation
Law of the State of Delaware.

4. This Restated Certificate of Incorporation supersedes the original Certificate of

[ncorporation and any previous certificate of incorporation and any previously filed
Restated Certificate of Incorporation.

3. The Certificate of Incorporation is hereby amended in its entirety to read as follows:
I. NAME
The name of the Corporation is NESTLE USA, INC. (the "Corporation”).
II. PURPOSE

The nature of the business or purposes to be conducted or promoted are to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law
of the State of Delaware.

III. AGENT FOR SERVICE OF PROCESS

The address of its registered office in the State of Delaware is Corporation Trust Center,
1209 Orange Street, in the City of Wilmington, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Company.
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(4) [n furtherance of and not in limitation of the powers conferred by statute, the Board
of Directors shall have the power without the assent or vote of the stockholder to adopt, amend,
alter or repeal the By-Laws of the Corporation, except to the extent that the By-Laws or this
Restated Certificate of [ncorporation otherwise provide, and the Board of Directors shall use their
best efforts. to the extent practical, to amend the By-Laws of the Corporation at any time in order to
conform the origination or operation of the Corporation to any change in the law of the United
States, or of any political subdivision thereof, or to any rule or regulation issued thereunder.
Wrirten notice of any such amendment will be promptly provided to stockholder.

(3) The Corporation reserves the right to amend or repeal any provision contained in
this Certificate of Incorporation in the manner now or hereafter prescribed by the laws of the State
of Delaware, and all rights herein conferred upon stockholders or directors are granted subject to
this reservation.

(6) That this Restated Certificate of Inccrporation shall be effective on Jaary 1, 1997.

IN WITNESS WHEREOF, the Corporation has caused this Restyted Certificate of
Incorporation to be executed, signed and acknowledged by Robert W. Schalt, President, who states
under penalty of perjury that the facts stated herein are true, and to be attested By J. Douglas Wyatt,
its Secretary, this st day of October, 1996. -

ary
" Robert W. Séhult, President

Attest:

J. Dougl'as Wyatt, Secretary
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CHANGE OF NAME:

From:

To:

Date:

Trademark:

Nestlé Food Company
800 N. Brand Blvd.
Glendale, CA 91203

Nestlé USA, Inc.
800 N. Brand Blvd.
Glendale, CA 91203

October 1, 1996

ALBERS
Registration No. 553,367
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CERTIFICATE OF ASSISTANT SECRETARY

The undersigned, Yun Choi Au, Assistant Secretary of Nestlé USA, Inc. (formerly known
as Nestlé Food Company), a Delaware corporation (hereinafter “Corporation”), hereby certifies
as follows:

1. That a Restated Certificate of Incorporation of Nestlé Food Company was
filed in the Office of the Delaware Secretary of State changing the name of the
Corporation to Nestié USA, Inc. The effective date of said name change as provided in
the Restated Certificate of Incorporation was January 1, 1997. See true and correct copy
attached.

IN WITNESS WHEREQF, the undersigned has set her hand and seal of the

Corporation this [f day of @_@zﬁzéﬁc 2001.

/ZWM

Yun o1 Au
Assistant Secretary
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