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ARTICLES OF MERGER
' OF
EDWARDS HOLDING CORP.
INTO
EDWARDS BAKING COMPANY

The und¢:rsigncd hereby certifies as follows:
1. P}ursuam to a Plan of Reorganization and Merger attached as Exhibit A, Edwards
Holding Corp. (“EHC™), a Delaware corporation, shall be merged with and into Edwards Baking

Corporation (“"EBC™), a Georgia corporation.
Lhe merger shall be effective as of the ¢lose of business on December 31 2002

2.
Dated: October 7 2002
{ EDWARDS HOLDING CORP.
i B >
Name: Brian R. Satcler
Title: Secyetary
: =
i P
' _
o
f U
| 3
i
TRADEMARK

REEL: 002930 FRAME: 0415



i-04 049:58 FROM=MERCHANT & GOULD +612-332-8081 T-135 P.03/03 F-518

1

EXHIBIT A

PLAN OF REORGANIZATION
AND
MERGER
OF
EDWARDS HOLDING CORP.
INTO
EDWARDS BAKING COMPANY

i

This Plap of Reorganization and Merger sets forth the terms of the reorganization and
merger (the “Reorganization™) of Edwards Holding Corp., a Delaware corporation (“EHC"), into
Edwards Baking Company, a Georgia corporation ("EBC™).

1. ﬁHC shall merge into EBC effective as of the close of business on December 31,
2002 (the “Effective Date™), with the result of the Reorganization being that the scparate
existence of EHC would cease and EBC would become the surviving company.

2. ‘ the Effective Date, the Articles of Incorporation of EBC shall be amended to
provide 1o change the corporaie name to “Edwards Fine Foods, Inc”
1

3. On the Effective Date, EHC shall transfer all of its shares of common stock of
EBC to EBC in/exchange for an equal number of new shares of common stock of EBC.
Immediately thereafier, EHC shall distribute its new shares of EBC 1o its sole shareholder,
Schwan’s Sales Enterprises, Inc., in exchange for all of the outstanding stock of EHC, which
shall be cancelled.

4. The Reorganization is intended to constinye a tax-free reorganization pursuant 1o
Section 368 of the Intemnal Revenue Code of 1986, as amended (the “Code™), and this Plan of
Rmrganizaﬁoq and Merger is intended to constitute a ““plan of reorganization™ as described in
the Treasury Regulations promulgated under Section 368(a)(1)X(D) of the Cade.
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