Certified

RESTATED CERTIFICATE OF INCORPORATION '
. OF
ARMOUR-DIAL, INC.

The present name of the corporation i ARMOUR-DIAL, INC. The name under which the cor-
poration was originally incorporated was ARMOUR ((ROCERY PRODUCTS COMPANY. The orig-
inal Certifteate of Iucorporation of the corporation was filed with the Seeretary of State of Delaware
on October 30, 1967, The within Restated Certificate of incorporation of the corporation was duly
adopted by the directors and stockholders of the corporation in accordance with the provisions of
Bection 245 of the General Corporation Law of the State of Delaware,

Firsr. The name of the corporation is
ABRMOUR-DIAL, INC,

Sreonn, The address of its registered office in the State of Delaware is No, 100 West Tenth
Street, in the City of Wilmington, County of New Castle. The name of its registered agent at such
address is The Corporation Trust Company,

Tunn. The purpose of the eorporation is to engoge in any lawful act or activity for which eor.
porations may be organized under the General Corporation Law of the State of Delaware.

Fourrn, The total number of shares of all classes of stoek which the corporation shall have au-
thority to issue is Twenty Million Five Hundred Thousand (20,500,000) shares which shall be di-
vided into two elasses as follows: Five Hundred Thousand (500,000) shares of Preferred Stock with-
out par value (Preferred Stock) and Twenty Million (20,000,000 shares of Common Stock of the
par value of $1.00 per share (Common Stock). The designations, voting powers, preferences and
relative, participating, optional or other speeial rights, and qualifications, limitations or restrietions
of the above classes of stock and other general provisions relating thereto shall be as follows:

PART 1

PrirEprrED STOCK

1. Shares of Preferred Stock may be issued in one or more series at such time or times and for
such consideration or considerations ag the Board of Directors may determine. All shares of any one
geries ghall be of equal rank and identical in all respects except the dates from which dividends ac-
erue and accumulate with respeet thereto may vary. The preference per share of each outstanding
share of Preferred Stock upon voluntary or involuntary liquidation shall not exceed $100.

2. The Board of Directors is expressly authorized at any time, and from time to time, 1o pro.
vide for the issuance of shares of Preferred Stock in one or more series, with such voting powers,
full or limited but not to cxceed one vole per share, or without voting powers and with such dosig-
nations, preferences and relative, participating, optional or other special rights, and qualifications,
limitationy or restrictions thereof, as shall be stated and expressed in the resolution or resolutions
providing for the issue thercof adopted by the DBoard of Directors, and as are not stated and ex-
pressed in this Certifieate of Incorporation, or any amendment thereto, including {(but without lim-
iting the generality of the foregoing) the following:

(&) The distinetive designation and number of shares comprising such series, which num-
ber may (except where otherwise provided by the Bourd of Directors in creating such series)
be increased or deereased {but not below the number of shares then outstanding) from time to
time by action of the Board of Directors.
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i% (b) The dividend rate or rates on the shares of such series and the relation which such divi-
i dends shall bear to the dividends payable on any other class or classes or of any other series of
; capital stock, the terms and conditions upon which and the periods in respect of which dividends
shall be payable, whether and upon what conditions such dividends shall be cumulative and, if
cumulative, the date or dates from which dividends shall accumulate.

{e¢) Whether the shares of such series shall be redeemable, the limitations and restrictions
with respect to such redemption, the time or times when, the price or prices at which and the
manner in which such shares shall be redeemable, including the manner of selecting shares of
; such series for redemption if less than all shares are to be redeemed.

(d) The rights to which the holders of shares of such series shall be entitled, and the pref-
erences, if any, over any other series (or of any other series over such series), upon the volun-
tary or involuntary liquidation, dissolution, distribution of assets or winding up of the corpora-
tion, which rights may vary depending on whether such liguidation, dissolution, distribution
or winding up is voluntary or involuntary, and, if voluntary, may vary at different dates.

(¢) Whether the shares of such series shall be subject to the operation of a purchase, re- ' K
tirement or sinking fund, and, if so, whether and upon what conditions such purchase, retire- T
ment or sinking fund shall be cumulative or noncumulative, the extent to which and the man- ‘
ner in which such fund shall be applied to the purchase or redemption of the shares of such
series for retirement or to other corporate purposes and the terms and provisions relative to the
operation thereof,

(f) Whether the shares of such series shall be convertible into or exchangeable for shares of
any other class or classes or of any other series of any class or classes of eapital stoek of the cor-
poration, and, if so convertible or exchangeable, the price or prices or the rate or rates of con-
version or exchange and the method, if any, of adjusting the same, and any other terms and
eonditions of such conversion or exchange.

{#) The voting powers, full and/or Hmited, if any, of the shares of such series; and whether |
and under what conditions the shares of such series (alone or together with the shares of one or R
more other series having similar provisions) shall be entitled to vote separately as a single class, 1
for the election of one or more additional directors of the corporation in ease of dividend ar- ol
rearages or other specified events, or upon other matters.

(h) Whether the issnanee of any additional shares of such series, or of any shares of any
other series, shall be subjeet to restrietions as to issuance, or as to the powers, preferences or
rights of any such other series.

(i} Any other preferences, privileges and powers, and relative, participating, optional or i i
other speclal rights, and qualifications, limitations or restrictions of such series, as the Board of e
Directors may deem advisable and as shall net be inconsistent with the provisions of this Cer.
tificate of Incorporation.

8. No dividends shall be paid or declared or set apart on any particular series of Preferred o
Btoek in respect of any period unless accumulated dividends shall be or shall have been paid, or de- e
clared and set apart for payment, pro refae on all shares of Preferred Stock at the time outstanding T
of each other series which ranks equally as to dividends with such particular series, so that the amount
of dividends declared on such particular series shall bear the same ratio to the amount declared on
each such other series as the dividend rate of such particular series shall bear to the dividend rate
of such other series.

4. Unless and cxcept to the extent otherwise required by law or provided in the resolution or
resolutions of the Board of Directors creating any series of Preferred Stock pursuant to this Part
I, the holders of the Preferred Stock shall have no voting power with respeet to any matter what-
soever. In no event shull the Preferred Stock be entitled to more than one vote in respect of each
share of stock.
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5. Shares of Preferred Stock redeemed,’eonverted, exchanged, purchased, retired or surrendered
to the corporation, or which have been issued and reacquired in any manner, shall, upon compliance
with any applicable provisions of the *General Corporation Law of the State of Delaware, have the
status of authorized and unissued shares of Preferred Stock and may be reissued by the Board of
Directors as part of the series of which they were originally a part or may be reclassified into and
reissued as part of a new series or as a part of any other series, all subject to the protective con-
ditions or restrictions of any outstanding series of Preferred Stock,

PART 11
CoMMoN STOCK

1. Except as provided by law or this Certificate of Incorporation, each holder of Common Stock
shall have one vote in respect of each share of stock held by him of record on the books of the cor-
poration on all matters voted upon by the stockholders.

2, Subject to the preferential dividend rights, if any, applicable to shares of Preferred Stock
and subject to applicable requirements, if any, with respect to the setting aside of sums for purchase,
retirement or sinking funds for Preferred Stock, the holders of Common Stock shall be entitled to
receive, to the extent permitted by law, such dividends as may be declared from time to time by the
Board of Directors.

3. In the event of the voluntary or imvoluntary liguidation, dissolution, distribution of assets
or winding up of the corporation, after distribution in full of the preferential amounts, if any, to be
distributed to the holders of shares of Preferred Stock, holders of Common Stock shall be entitled to
receive all of the remaining assets of the corporation of whatever kind available for distribution to
stockholders ratably in proportion to the number of shares of Common Stock held by them respec-
tively. The Board of Directors may distribute in kind to the holders of Common Stock such remain-
ing assets of the corporation or may sell, transfer or otherwise dispose of all or any part of such re-
maining assets to any other corporation, trust or other entity and receive payment therefor in cash,
stock or obligations of such other corporation, trust or entity, or any combination thereof, and may
sell all or any part of the consideration so received and distribute any balance thereof in kind to
holders of Common Btock. The merger or consolidation of the corporation into or with any other
corporation, or the merger of any other corporation into it, or any purchase or redemption of shares
of stock of the corporation of any class, shall not be deemed to be a dissolution, liquidation or winding
up of the corporation for the purposes of this paragraph.

4. Such numbers of shares of Common Stock as may from time to time be required for such pur-
pose shall be reserved for issuance (i) upon conversion of any shares of Preferred Stock or any obli-
gation of the corporation convertible into shares of Common Stock which is at the time outstanding
or issuable upon exereise of any options or warrants at the time outstanding and (ii) upon exercise
of any options or warrants at the time outstanding to purchase shares of Common Stock.

PART I11
(ENERAL PROVISIONS

1. At any meeting of stockholders, the presence in person or by proxy of the holders of record
of outstanding shares of stock of the corporation entitled to vote a majority of the votes entitled to
be voted at such meeting shall constitute a quorum for all purposes, except as otherwise provided by
thiy Certifieate of Ineorporation or required by applicable law.

2. Subject to the protective conditions or restrictions of any outstanding series of Preferred
Stock, any amendment to this Certificate of Incorporation which shall inercase or decrease the au-
thorized eapital stock of any class or classes may be adopted by the affirmative vote of the holders of
a majority of the outstanding shares of the voting stock of the corporation.
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3. No holder of stock of any class of the corporation shall be entitled as a matter of right to
purchase or subscribe for any part of any unissued stock of any class, or of any additionsl stock of
any class of capital stock of the corporation, or of any bonds,’certificates of indebtedness, debentures,
or other seeurities convertible into stock of the corporation, now or hereafter authorized, but any
such stock or other securities convertible into stock may be issued and disposed of pursuant to resolu-
tion by the Board of Directors to such persons, firms, corporations or associations and upon such
terms and for such consideration (not less than the par value or stated value thereof) as the Board
of Directors in the exercise of its discretion may determine and as may be permitted by law without
action by the stockholders. The Board of Directors may provide for payment therefor to be received
by the eorporation in cash, personal property, real property (or leases thereof) or services. Any and
all shares of stock so issued for which the consideration so fixed has been paid or delivered, shall be
deemed full paid and not liable to any further call or assessment.

4. Any corporate action upon which & vote of stockholders is required or permitted may be
taken without a meeting or vote of stockholders with the written consent of stoekholders having not
less than a majority of all of the stock entitled to vote upon the action if a meeting were held; pro-
vided, that in no case shall the written consent be by holders having less than the minimum percent-
age of the vote required by statute fixed for the proposed corporate aetion and further provided
that prompt notice be given to all stockholders of the corporation of the taking of corporate action
without a meeting and by less than unanimous written consent.

Prrry, Blections of directors need not be by written ballot unless the By-laws of the corporation
ghall so provide,

Srxra. In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter or repeal the By-laws of the corporation.

Wherever the term “Board of Directors” is used in this Certificate of Incorporation, such term
shgll mean the Board of Directors of the corporation; provided, however, that, to the extent any
committee of directors of the corporation is lawfully entitled to exercise the powers of the Board of
Directors, such committee may exercise any right or authority of the Board of Direetors under this
Certificate of Incorporation.

SrventH, No contract or transaction between the corporation and one or more of its directors
or officers, or between the corporation and any other corporation, partnership, assoeciation, or other
organization in which one or more of its directors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or solely because the director or officer is pres-
ent at or partieipates in the meeting of the Board or committee thereof which authorizes the contract
or transaction, or solely because his or their votes are counted for such purpose, if:

(a) The material facts as to his interest and as to the contract or transaction are disclosed
or are known to the Board of Directors or the committee, and the Board or eommittee in good
foith authorizes the contract or transaction by a vote sufficient for sueh purpose without counting
the vote of the interested director or directors; or

(b) The material facts as to his interest and as to the contraet or transaction are disclosed
or are known to the stockholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the stockholders; or

(e) The contract or transaction is fair as to the corporation as of the time it is authorized,
approved or ratified, by the Board of Directors, a committee thereof, or the stockholders.

Interested directors may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or of a committee which authorizes the contraet or transaction.

Fignrh. (a) The ecorporation shall indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proeeeding, whether civil,
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eriminal, administrative or investigative (other than an action by or in the right of the corporation}
by renson of the fact that he is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a’director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, aguinst expenses (ineluding at-
torneys' fees), judgments, fines and amounts p'aid in settlement actually and reasonably incurred by
him in connection with sueh action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to
any eriminal action or proceeding, had no reasonable cause to believe his conduet was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or plea of
nolo contendere or its equivalent, shall not, of itself, ereate a presumption that the person did not
aet in good faith and in a manner which he reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respeet to any criminal action or proceeding, had reasonable
cause to believe that his conduet was unlawful.

(b} The eorporation shall indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit by or in the right of the corporation
to procure a judgment in its favor by reason of the faet that he is or was a direetor, officer, employee
or agent of the corporation, or is or was serving at the request of the corporation as a direetor,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against expenses (including attorneys’ fees) actually and reasonably ineurred by him in connection
with the defense or settlement of such action or suit if he acted in good faith and in a manner reason-
ably belicved to be in or not opposed to the best interests of the eorporation and exeept that no
indemnification shall be made in respeet of any claim, issue or matter as to which such person shall
have been adjudged to be liable for negligence or misconduet in the performance of his duty to
the corporation unless and only to the extent that the Court of Chancery of Delaware or the court
in which such action or suit was brought shall determine upon application that, despite the adjudiea-
tion of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery of Delaware or sueh other court
shall deem proper.

(¢) To the extent that any person referred to in paragraphs (a) and (b) of this Article has been
succensful on the merits or otherwise in defense of any action, suit or proceeding referred to therein
or in defense of any ¢laim, issue or matter therein, he shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by him in eonnection therewith.

(d) Any indemnifleation under paragraphs (a) and (b) of this Article (unless ordered by a
eourt) shall be made by the corporation only as authorized in the specific case upon a determination
that indemnification of the director, officer, employee or agent is proper in the cirecumstances beeause
he has met the applicable standard of conduct set forth in paragraphs (a) snd (b). Such determina-
tion shall be made (i) by the Board of Directors by a majority vote of a quorum (as defined in the
By-laws of the corporation) consisting of directors who were not parties to such action, suit or pro-
ceeding, or (ii) if sueh quornum is not obtainable, or, even if obtainable s guorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or (iii) by the stockholders.

(e) Expenses incurred in defending a civil or eriminal action, suit or proceeding may be paid by
the corporation in advance of the final disposition of such action, suit or proceeding as authorized by
the Board of Directors in the specific case upon receipt of an undertaking by or on behalf of the
director, officer, employee or agent to repay such amount unless it shall ultimately be determined
that he is entitled to be indemnified by the corporation.

(f) The indemnification provided by this Article shall not be deemed exclusive of any other rights
to which those secking indemnification may be entitled under any statute, By-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and as
to metion in ancther capacity while holding such office, and shall continue as to a person who hus
ceased to be a director, officer, employce or agent and shall inure to the benefit of the heirs, executors
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and administrators of such a person. Notwithstanding the provisions of this Article, the corporation
may indemnify any person referred to in paragraphs (a) and (b) of this Article to the full extent
; permitted ander the laws of Delaware and any wther applicable laws, now or hereafter in effect.

{g) The corporation shall have power to purchuse and maintain insurance on behalf of any per-
son who is or was a direetor, offlcer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partner-
ship, joint venture, trust or other enterprise, against any liability asserted against him and incurred
by him in any such capacity, or arising out of his status as such, whether or not the corporation would
have the power to indemnify him against such liability under the provisions of this Article.

contained in this Certificate of Incorporation, in the manner now or hercafter prescribed by the laws
of Delaware, and all rights conferred herein upon stockholders and directors are granted subject to ‘
this reservation. i

this Restated Certificate of Incorporation to be signed by James (. Speer, one of its Vice Presidents,
and Louis R. Miller, its Secretary, this 6th day of June, 1968.

1 ARMOUR-DIAL, INC.
!

By James (1. Sprer
Vice-President
By Louis R. MiLEr

ARMOUR-DIAL, INC.
1987

DELAWARE

StaTE oF ILLINOIS
Counry or Cook

BE IT REMEMBERED that on this 6th day of June, 1968, personally came before me, s Notary C

Public for the State of Illinois, County of Cook, James (1. Speer, a Vice-President, and Louis R.
Miller, Secretary, of Armour-Iial, Inc., a corporation of the State of Delaware, known to me per-
sonally to be such, and they acknowledged the foregoing Restated Certificate of Incorporation to be
their act and deed and the act and deed of said corporation and that the facts stated therein are

GIVEN under my hand and seal of office the duy and year aforesaid.

!
PJL())‘!Q/ ‘ZUWUMJY\ PrarL ZIMMERMAN

Notary Public

My Commission Expires July 5, 1970

\

Al

IN WITNESS WHEREOF, Armour-Dial, Inc. has caused its corporate seal to be affixed and {
i‘

Nint. The corporation reserves the right to amend, alter, change or repeal any provision b

! Secretary .
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|

|
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CORPORATE SBAL R

“
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|

|

true. o




S Eliatia €. Bukes, Soorelary of Sate of the Hate of Delassare,
oo herehy rertifydacdie aboveand foregoingisa brece and corxectoofry of

Restated Certificate of Incorporation of the "ARMOUR-DIAL, INC.",
a3 received and filed in this office the sixth day of June, A.D.

1968, at 12:35 ofclock P.M.

In Testimony Mhereof, jéa/ueémunla sel my/m/n,a{

cnd offpvial seal ot Douen this day
(% June o %eyeme/m m%%{
onelhowsand nene bandred and. sixty-eight.

Ak, AL

Secretary of State

m T G

Ass't Secretary of State
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ARTICLES OF
AMENDMENT OF
ARMOUR-DIAL, INC,

ZWdt, & Réstited Certiricate
of Incorporation & incr. auth.
c.s. to 20,500,000 shs

STATE OF IDAHO
DEPARTMENT OF STATE
Secretary's Office
Boise, Idaho

Approved, filed, and admitted to
the records of Articles of Incorpor-
ation of the Siate of Ilduho ond

cortificote Issved
this. 218t doy of
June . ‘9 68
ot 4:00 o’clock P M.
YEES PAID
Filing § 10.00
Recording_
Oerﬂ.ﬁnu_____l'oo
Licenwse Toax______
TOTAL ¢ 11.00

PETE _T. CENARRUSA

BECRETARY.OF BTATE

Piled by: Eberle & Berlin



