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DELAWAR

Office of SECRETARY OF STATE

4 Robert H. Reed, yeomfmwy 9/ Sate qﬂ the Slate 9/ Yeluoware,

do éeﬁ@% MWQ}?& that the above end foregoing pages mumbered from 1 to 10, both
nunbars inclusive, is & true and correct copy of Certificate of Incorporation of the

"PRICE CANDY COMPANY", &s réceived and filed in this office the first day of Jume,
A.D, 1937, at 11 o'clock A.M,

And I do hereby further &ortify that the above and foregoing pages mumbered
from 1 to 3, both numbers inclusive, is & true and correct copy of Certificate of
Amendment of the "PRICE CANDY COMPANY', as received and filed in thisg office the
thirtieth day of June, A.D. 1947, at 12 o'clock Noon.

And I do hereby further certify that the above and foregoing pages numbered
from 1 to 8, both numbers inclusive, is & true and correct copy of Certificate of
Amendment of the "PRICE CANDY COMPANY", as received and filed in this office the
twelfth day of May, A.D. 1969, at 9 o'clock A.M,

In Testimony Whereof, f have hereunts set my hand
and e}%oc'a/ seal at Dover this—_shixd dagp

% October in lhe year 9/ ovwr Lord

one lhowsand nene hundred and. seventy-five,

2.0

fRobert H. Reed Secretary of State

Grover A. Biddle Assistant Secretary of State
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" 13 loceted ab 100 West Tenth Street, in the City or'Wilmington,
 county of New Castles The name and address of 1ts residen# agent 1g

l,syrup and conrections of 2ll kind, end the rav materlial rro:n which

- kindred products; to mamfacture and prepare for markes, té market

AK . JUN. 1, 1937 11AK e

CERTIFICATE OF INCORPORATION
AU
FRICE CANDY COMPANY

"FIRST., The name 6: the Corporation 1s
" PRICE CANDY COMPANY, o
SEOOND. Its principal office in the State of Delaware

The Corporetion Trust Company, 100 West Tenth Street, w;lm;ngton,
Delaware. | - - . 5' |
THIRD. The nature of the business, objects or purposas to be
transacted, promoted and carried on by the Corporation are:
To manutacture, buy, sell, deal in and deal with, candy,

they are made, and the products made therefrom and all like oy

and sell, candy, syrups, oonfections and kindred products $nd all
other grticles or products whatsoevor ussed in their manufacture or
composition, to acquire by purchase, manufacture, or otherwise,

all materials, supplies and other articles necessary or convenient

| operate general morchandise stores; to engage in, carry on,

“operate and conduct the business of merchants, merchandisars and

.o render profitable any of the property or rights of the Corpora-

“for use in connection with and in carrying on the business herein f’~~~ =

mentioned, or any part thereof,

‘Po establish, acquire, maintain,'manage, conductfend

manufaoturers, and any other similar business or businassas valich
nay aeem caleulated, directly or indirectly, to enhance the value of

tion, or conducive or contributory to any of the objects of the

corporation hereinbefore or hereinafter enumerated, ; §‘




To manuﬁacture, produce, compound 1mport, export, buy,

‘sell.and generally deal in and with, at wholesale and/or retail,

specialties, articles, commodltles, goodg,-wares and merchandlise and
personal propertj of every class end description. |
“To do a general 1anch-room, restaurant, catering and

fountain business, to manufacture, buy,_sell and generally deal 1n

and with, ice cream, confections, soft drinks, beverages of every

kind, the sale of which is now or may hereafter be permitted by law,

and foods and food prodﬁcts of every kind and nature,

To build, erect, construct, purchase, hire or otherwise

scquire, buy, sell, owm, dispose of, provide, establlish, meintain

hold, lease and operate stores, chaln stores, factorles, warehouses,
aéencies, buildings, leboratories, structures, oifices, houses,
worlks, machinery, plants,'terminals, and other bulldings and struce-
tﬁres, and all other property and things of whatsoever kind and
nature, réal; personal and mixed, tanglble and iIntangible 1nciuding

 goodwii1 within and'without'the State of Delawafe, and in any naﬁt

of the world, sultable, necessary, useful or advisable in connec-

tion with any of the objects hereinabove or hereinafter set forth.

To acguire the gopd will, rights and property, and to unden
take the whole or &ny part of The assetls or-liabilities,'of any persc

0,

e SO TR IO O SO pOTa 1o} t0 Pay $0r L he same in cash, the

stock’ of this Corporation, bonds or otherwise; to hold, or in-any

manner to &ispose of, the whole or any‘part of the property so pur-~
chased, to conduct in any 1awful manner the whole or any part of
any business so acguired and to exercise all the powers necessary
or convenlent in and sbout the cqnduct and management of such busi-

NCSS .

) To acquire, hold, use, sell, essign, lease, grant licenses

in résnect of, mortgage or otherviise diﬁpose of letters patent
of the Unlted states or any foreign country, patent rizhis, 11censos

and privileges, 1nventiqns, improvements and processes, copyri;hts,
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‘stock, serip, bonds, coupons, debentures, trust certiflcgbes,

certificates of interest, warrants.of all kinds, and interim receint

-éﬁd oertificaﬁes issued or created by, or claims against any cor-

“and exerclse, in respect thereof, any and all rights, powers and

trede-marks and trade names relating %o o useful in connectlon

with,any business of this Corporation. .
To aoquire by purchase, subscription or otherwise, and

to own, hold, sell negotiate, assifn, ‘dlspose of, exchange, t rans-

fer, plkidge or mortgage, guaranteo, doal in and loan, or borrow

money upon, &all forms and kinds of securities, sharas of capital

poration, joint stock company, trust or assoclation, public or pri~
Vate, wherever or however orbanized or created; to lssue in exchange
therofor in ths. .manner oormitted by law, shares of the capital stoclk,
bonds or other obligations of the Corporation; and while the holder

or ‘ovmer of eny such shares of ceplital stock or securities to possess

privileges of ownership, including the right to vote.

To subseribe for, purchage,.owg,'ho}d, sell, assign, -
transferf ple dge, mortgege or otherwise disposo of bonds, securitlies
or evidences ofoindebteanass 4ssued or created by the United States

of America or any state,.territory, oounty,dr municipality therein,

- '*"——""“l.zumv\"

-tioh, merger, ooﬁoolidation, finaneing, liquldation or reorganize-~

ang vy .eny Torelzn state, nation, government or municioality, Y

othor oolitioal sub~division thereof.

Qo carry on or bto par icio&te with others In the organiza-

tion of corporatlions, partnerships or associations enzaged in aﬁy
lawful tusiness enterprise |

To make, ente" into and carry out any arrangements, which
nay be deened to be for the_benefit of the Corporation, with any
corporation, assooiation,‘partnership, firm, trusﬁoe;_syndicate;
individuel, govermment, state, ﬁnnioipality or other political or
governmental division or subdlivislion, domestlc or foreipn, or with
any combination,‘organi;ation.or entity, domestic or foreign,
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‘or 1ts insular possessions or in the District of Columbia or in any

to obtain therefrom ob otho”wise to acqulre by purohaso, lease,
assignmenu or otherwise, any powers, rights, priviloaes, fuxunitles,
franohises, guarantees, grants and conoessions, to holo, ovm, exer-l
oi«e, ezploit disooeo of and realize upon the sanme and to underteke
end prosecute any business dependent thereon; and to cause to be fory-
ed, to promote, and to aid‘in.any way In.the formation of'any cor-
pOration, assoclation or organization of any klnd, domestic or foreijn,
for any such purpose. ; ' | ‘-
" To unde"take, conduct, assign, promote end partioioato in
every kind of commeroial, industrial, ‘manufaecturing, mercantile or.
nining entefprisef businéss, undertaking, venture,'or operation

in eny state, territory, depeﬁhenoy or colony of the United States

foreign country.

‘ To.enter into, make:and_perrorm contracts ol every kind
and.description with any persen, fim, asspelation, corporation,
ﬁﬁnicipality, county, state, body politic orﬂgovernmeht or colohy
oxr. dependency thereof. . | | - _

To orcanize, incorporate and reorganizo subsidiarv cCoOrpE -

tlons. -

To- oar“y out all or ary part of 1tg obiocts ”ip*?hoiwn? )
fac;o;;w;éoof, contractor or otherwise either alone or with any |
person, firm, as~oo1ation or corporation, _

'To borrow.or raise_moneys for any_of tho‘purposos of the
Corporation end, from time to time, without liﬁit as to amount, to
dfaw, make, accept endorse; execute and 1s sue promissory noUos,
drafts, bills of exohange, warrants, bonds, dobenou ez and other
negotiable or non-negotlable instruments and evidences of indebted-
ness, and to ooouro the péyment of anj thoreof and the interest |
theroon by mortgago upon or pledge, conveyance o assiznmont in

truet of the whole or any part of the;property-of the Corporatien,

-é-
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.’%hether at the time ovmed or-thareartar'aéquirad end to sell,pledge

'ritoriea or Colonies of the United States, and in any and all foreign
eountries, subject to the laws of such Stats, District, Territory,

) 0010ny or Countrys

with the foregoing, and to have and exercise all the powers conferred

i set fbrth to the same extent 63 natural‘persons might or eould do.

or otherwise diépose of such bonds or other obiig.étions_ of the
corporatlion for 1ts corporate purposes. | _

To purchase, hold, sell and.transrer the shares of 1ts own
capliteal stock, provided 1t ghall not use 1ts funds or property for
the purchase of 1its own shares of capital stock when such use would
cauae any impalirment of 1ts capital except as otherwise permitted
by law, and provided rurthar that shares of . its own capital sbtock
‘belonging to it shall not be voted upon directly or indirectly.

To have one or more offices, to éarry on all or any of 1t3 -
operationa and business and.without restrictions or limit es to

3

smount to purchase or otherwiae dispose of reel and personal property

of every class and description in sny of the States, Districts, Ters
L In general, to carry on any other business in connection

by the laws of Delaware upon.oorporations formed under the act hersin-

gfter referred to, end to do any or all of the thincs hereinberore

iAot SV |

prestricted by reference to, or inference from the terms of eny

~ other clause 1n this certificats of incorporation, dbut the objects

The obJects and purposes specitied in the foregolng clauses,
shell, except. where otherwlse expressed, be in nowise, limited or

snd purposes specified in each of Qpe_foregoing clauses of thls
erticle shall bé regarded as independent objécts and purposes.
FOURTHE. The amount of the total anﬁhorized capital stock of
"this Corporation is One Thausand Dollars {$1,000400), consisting
of one thousand (1,000) shares of ccmmon- stock pr.the par value
of One Dollar (§1.00) per share. | |
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No holder of stock of this Corporation of any class shall
have'any nre-emptive'or preferential right to purchage or subscribe.

for any class.of stock of this Corporation, whether nowor here-

COnporation 1sgued or sold, or any right of subscription to any

thereof other than such, if any, &s the Board of Directors in its
discretion, may from time to time determine and at such price as the
Board of Directors may from time to ‘time fix pursuant to the

authority conferred by this certificate; and: eny shares of stock or

to offer for subscription to the holders of stock nay, &s said board

all classes of stock, or partly to holders of one class of steck
‘and paﬁtly to holders of another class or clasées of stoek, and in
such case in such proportion as betWeen s21d classes of stock as the
Board of Directors in its discretion may determine. '
| PIFTH The amount of capital with which ths Cornoration uill
commence business is One Thousand (Q;,OO0,0Q) Dollars.
' SIXTH. The names and,piace; of residence of the incorporators

-

ere as follows: -

‘ after authorized or to any obligatlons convertible into stock of thi

convertible obligations which the Board of Directors may determine

shall determine, be offered exclusively to holders of one or more Or _

- Feme ﬁ}' Residence
1'#f3“'”l"' Walter Lengz S .“‘ . Wiiﬁinguoﬂ,mbelaware-mwi j:#
"B. R. Jomes _ Wilnington, Deleware
J, f. Yurray K = o | Wilmington, Delaware

SEVENTH. The aorPOrdtién‘is to'hava.perpetual'existence.

subject to the payment of corporate debts to eny extent whatever.
NINTH: The number ¢f directors of ﬁhe Corporation shall be as

specified In the by-laws and such number may from time to time bde '

increased or decreased in such menner as may ‘be prescribed in the

~ by-laws, provided the number of directors of the Corporation shall

not be less than three. Directors need not be stockholders.

: ‘_EIGHmﬁ. The private property of the stockholders shall not be

=i



TENTH. In furtherance and not in linitation of the powers
conferred by statute, the Board of Directors.is hereby authorized:

To make, alter or repeal the by-laws of the Corporation,

To authorlze and cause to he executed mortgages and
liens upon the real and personal property of the Corporstion.

To set spart out of any of the funds of the Corporation
available for dividends a reserve or reserves for any proper purpose
or to abolish any suoh reserve In the manner in whiich it was created,

. By resolution or resolutions, peassed by 8 majority of

the mnole Board to deslignate one or more committees, each commlttee

. to consist of two or more of the directors of the Corporation, vhlch,
to the extent provided in said resolution or resolutions or in
the by-lsws of the Corporation, shall have end may exercise the power
of the Boerd of Directors in the management of the business and
| affairs of the Corporation, and may have power to authorize the seal
of the Corporation to be affixed to all papers vh ich may require
1t. Such cormittee or cormittees shall have such neme or names as
may be stated in ‘the by-laws of the Corporation or as may be detor-
- mined from time to time by rosolution adopted by the Bosrd of
Directors.

When and as authorized by the affirmative vote of the hold-

power given at s stookholiers' meeting duly called for that purpose,
ar when authorized by the written oonsent of the holders of 2

majority of the voting stock issued and . outstandinb, to sell, lease
or exohange all of the property and essets of the Corporation includ-
ing 1ts good will and its eorporate franohises, upon. suoh terms and
eonditions end for sucn consideration, which may be in whole or. in

part shares of stock in and/or other securities of any other corpors-

tion or corporations, as' 1ts Board of Dirsctors shall deem expedlient

and for the best interests of the Corporation,

ers Of a_majority Qrnihdnshoek_issuedﬂsndweu%e%sndtng—hsvingrvatihg —




'and/br between this-Corporation and its etockholders or any class of

- Section 43 of the General Corporation Law of the State of Delaware,
_ order & meeting of &3 creditors‘or class of creditors and/or of

| the stockhoX ers or class of stockholiers of this Corporation, as t iy

 any compromise or arrangement and to“any reorganization of this Cor-

The Corporation may in its by-laws confer powers upon its

Board of Directors in addition to the foregoing end in addition to

the powers and authorities expressly conrerred upon 1t by statute.:
.ELEVENTH._ Whenever & compromise or arrangement 1s proposed

between this Corporation and its creditors or any class of them

them, any court of equitable Juﬁsdiction within the State of Delawar
may; on the application in a summary Way of this Corneration or of
_any creditor or sbockholder thereof, or on the application of any
receiver or receivers appointed for this Cornoration under the pro-
visions of Sectlion 3885 of the Revised Code of 1918 of said state,
or on the application of trustees in d;esolution or of any ‘receiver

“or recelvers appointed for this Corporation under the provisions of

case may be, %o be summoned in such menner as the said court directs
;r & majority in nmumber representing three-fourths in value of the
creditors or class of ereditors, and/or the stockholders or class

of stocknolders of this Corporation, as the case may be, agreey to

W

v

'_~-'hfuempfemise T arrangewent the said

' comnromise or arrangement and. the said reoraanization~ shall 1‘ |

" sanctioned by the court to which the seld applieation nas been made,

be binding on all the ereditors or class of creditora, and/or on all
the stockholders or class of otockholders, of this Corporation, as.
the case may bs, and also on this Corporation.

TWELFTH, Both stockholders and @irectors shall bave power if
the by~laws "so provide, to hold their meetings and tc have one or
more offices within or without the State or Delaware, end to keevn
the books of this Corporation {subject to the provisions of the

Statute), outside of the State of Delgware at such places as may ve

«Se




from time to time designated by the Board of Directors.
THIRTEENTH. The Gorporation reserves the right to amend, alter).
change or repeal any provision oontainea in this certificats of

1ncorporation, 1n the manner now or hereafter preseribed by statute,

L3

and all rights conferred upon stockholders herein are granted subjec
to this regervation. .

.EOURIEENTH. In case the Corporation enters Into contracts or
.trensacts bﬁsiness with one or more of 1its directors, or with any
firm of which one or more of 1ts'directors are members,'or with any
other corporation or assoclation of which one or more of 1tS‘directo?s
-are stookholiero, directors or officers, such contract or trensaction,

'shall not be invalideted or in eny way affected by the fact that ‘such

|

director or directors have or may have interests therein which are
or might be adverse %o the interests of this Corporation, provided
.that such contract or trsnsaction 1s entersd into in good faith and
_authorized or ratified in the usual course of business as mey be
provided for in the hy-laws of the company.

| WE, THE UND“RSIGNED, being each of the 1ncorporators herein-
before named for the purpose of rorming a corporation to do tusiness
*both.ﬁitoin and eithout the State of Delaware, and in pursuance of

*

.,tbe_general corporation 1aws of the State of Deleware, being Chapter

65 of the Revised Code of Delaware, and the acts emendatory t&ereo*
and supplemcntal thereto, do make ‘this certlficate, bereby declaring
and certlfiying that the facts herein‘stated are true, and accordingly

have hereunto set our hands and seals this 1st day of. June

< 1‘%

.
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STATE CF DELAWARE )
COUNTY OF N CASTIE gss _
- EE IT RE;'JJLBERED, that on this 1s% day of June ,
1937, personally came before me Harold E. Grantland R
a Notary Pub;ic for tae State of Delaware, Yalter Lenz ' _ »
B. R. Jones ° , and J, P. Murray | ’
all Qr the pa ties to the rorééoing-certificate of incorporetion,
| .known to me personally to be such, and severally acknovledgei the
said certixicate to be the act end deed of tThe si*ners recnectively
and tqat the facts stated therein are truly set forth. -' Rl

Givgn.unaor my hand and seal of offlce the day and year

aforesaid.

My term expires:_Jaﬁ. 11, 1939 ‘

.““.“3 I

. / ‘Notary Fablic

- S - —— L T
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CERTIFICATE gF AMENDMENT
' - OF _
CERTIFICATE OF INCORPORATION
OF

PRICE. CANDY COMPANY

(Pureuant to Sectlion 26 of the General Corporation Law of
the State of Delaware)

We, Haryy F. Montgomery, President, and Charles D.
Hall, Secretery, of Price Candy Company, a corporation organiz
and existing under the laws of the State of Delaware(hereinaftfe
sometimes referred to as the "Corporation®), do hereby certify
as follows: -

1. That the board of directors of the Corvorstion,
at a meeting duly convened and held on the 28th day of June,
1947, at 10 o'clock of that day, proposed an amendment to the
certificate of incorporation of said corporation, and at gald
meeting adopted a resolution setting forth the amendment pro-
poeed, declaring 1ts advisability, and calling = epeclal meet-
ing of the stockholders of sald Corporation entltled 1o vote
in respect thereof, for the consideration thereof, the follow-
ing being a true and correct copy of gaid amendment:

That Article Fourth of the certificate of incorporatign
of the Corporation be, and it hereby is, amended to read as
follows: ' - o oo

Fourth: (a) The amount of the total suthorized capltal
stock of this Corporation is $1,500,000, consisting of 150,000
shares of Common Stock of the par value of $10 per share. Al]
prior authorization for §1 par value Common Stock is hereby
cancelled.

(v) Immediately prior to the effectiveness of
this amendment the Corporation was authorized to issue 1,000
ghares of Common Stock of the par value of §1 per share {herein-
below referred to es %old Common Stock¥), of which 400 shares
were then issued and outstanding. Upon the effectiveness of
this amendment each of said then outstanding 400 shares of old
$1 par value Common Stock, without further act or deed shall Ye
and shall be deemed to be, changed and converted into 180 shave
of the new $10 par value Common Stock authorlzed by this amend
ment, so that upon the effectlveness of this amendment 72,000
shares of said new $10 par value Common Stock hereby suthorized
shall be lesued and outsbtanding, fully pald and nondssesable]”
end the capital of the Corporatlon in respect thereof 1ls and
shall be $720,000, the necessary amount having been duly trang-
ferred from surplus to capital concurrently herewith to provide
for sald increase of capital hereby effected.

The stock certificates now outstanding evidencing
the aforesald LOO shares of old £1 par value Common Stock shal
be deemed to represent shares of new €10 par value Common. Stock
into which such shares of old Common Stock are hereby convertsd
at the ratio of 180 sghares of new $10 par value Common Stock
for each such share of 0ld 51 par value Common Stock, and ghall
elso evidence the right of the holders of such old stock Sertl-
ficates, upon the surrender thereof, to recelve from the Cor-
poration new stock certificates %o evidence the sald shares
of new $10 par value Common Stock into which the shares of old
81 par value Common Stock epecified in gsuch old stock certl-
ficates are hereby so changed and converted.




’

(e) Common Stock of the Corporation, whether now
or'hereafter-authorized, and sny other classes of stock, or
obligations or securities by their terms convertible into
shares of stock of the Corporation, whether now or hereafter
authorized, shall first be offered to the common stockholders
of record on the record date fixed by the board of directors
the purpose so that they may subgeribe thereto, st the issue
price thereof fixed by the board of directors, for an amount

thereof in the proportion that the number of shares of Common
8tock held by each such common stockholder bears to the total

number of shares of Common Stock then outstanding. If such

right of subseription possessed by any such common stockholde

be not exercised within such period after notice thereof 18

malled to such stockholder at hls pddress as 1t appears on the
stock record books of the Corporation {which period sghall not

be lese than five (5) days but need not be more than ten (10)

days, unless a longer time ls specified by the bosrd of direc

torsj end pursuant to such other terms and conditions as the
board of directors by resolution may have prescribed and set

forth in said notice, the right of subseription of such stock;
holder shall terminate for all purposes in respect of the se-

ecurities then proposed to be lssued.

2. That thereafter on the 28th day of June, 1947,
at 12 o'clock noon of that day, pursuant to guch call of the

board of directorse, a speclal meeting of the stockholders was

held on notice walved in writing by the stockholders holding
all of the issued and outstanding capltal ghares of the Cor-

poretion, and there were present at such meeting in person Or
by groxy the holders of all of the lssued and outstanding share
of

for

L4

1 par value Common Stock of the Corperation, belng the only

class of stock of the Corporation end the only class of stock

entitled to vote on such smendment.

3, That at sald meeting of the gtockholders, the

emendment as aforesald was presented for consideration; and a
vote, by ballot, of the stockholders entitled to vote in per-
gon or by proxy, was taken for and against the proposed amendl

ment, which vote was conducted by two Judges asppointed for that

purpose by the saild meeting of the stockholders, which Judges
decided upon the qualifications of the voters, accepnted theln

votes, and when the vote was completed, counted and ascertained

the number of shareg voted respectively for and against the

amendment, end made out a certificate accordingly, stating the
number of ehares of stock issued and outstanding and entitled

to vote thereon, and the number of shares voted for and the

number of shares voted against the smendment respectively, and
_eubscribed and delivered sald certificate tprthe-sepretary_qf

1 ke e
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"jtﬁé'ﬂorporation;""* -

L. That a certificate as aforesald by the sald

Judges having been made, subscribed and delivered as aforesaid,

and it appearing by sald certificate of the Judges that the

persons or bodies corporate holding all of the 1ssued and ouf~
standlng shares of stock of the Corporation, rnamely 400 shargs
1

of the par value Common Stock out of a total) of U400 shareg
of such Common Stock issued and outstanding and entitled to
vote upon sald amendment, had voted in favor of the amendment
and that no shares had been voted against the amendment, the

gaid amendment was declared duly adopted.

%, That, accordingly, the amendment to the certld

cate of incorporation of the Price Candy Company, &8 hereinbeg~

fore set out, has been duly adopted in accordance with the pjy
visions of Section 26 of the General Corporation Law of the
State of Delaware.

-2&
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| Charles D, Hall, Secretary, of the Corvoration, have signed t}
foregoing certificate and have hereunto geverally set our hands
and caused the Corporate seal of the Corporation to be hereunt

6. That the capital of the Corporation will not b
reduced under or by reason of sald amendment. :

IN WITNESS WHEREOF, we, Harry F, Montgomery, and
affixed this 28th day of June, 1947,

' Harry ¥, Montgomery
PRICE. CANDY COMPANY ' resident

CORPORATE SEAL , - .
DELAWARE 1937 Charles D. Hall
- : Secretary

STATE OF MISSOURI % _
g8s.
COUNTY OF JACKSON ) N ,

BE IT REMEMBERED on this 28th day of June, 1947, I,
the undersigned, a Notary Public in and for the County and
State aforesaid, do hereby certify that Harry F. Montgomery,
Pregident of Price Candy Company, personally known to me to
be such, duly executed the foregoing certificate before me,

and that the said Harry F. Montgomery, Presldent, as afore-
sald, duly acknowledged before me that the signatures of the

certificate appended, are in the handwriting of the presldent
end secretary of PRIéE CANDY COMPANY, reepectively: and that
the corporate seal to said certificate affixed is the common
affixed by the authority of the stockholders of sald company.

IN WITNESS WHEREQOF, I have hereunto set my hand and
the sgeal of office the day and year aforessid,

My commigsion expires __ April 25th , 1951,

E. B, MeClure

E. B. MeCLURE
NOTARY PUBLIC
JACKSON COUNTY, MO,

gaid president and the said secretary of sald company, to said

end corporate seal of sald company; and that the same was duly

Le
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CERTIFICATE OF AMENDMENT
TO CERTIFICATE OF INCORPORATION
‘ OF

PRICE CANDY COMPANY

The undersigned, Charles H. Price, President, and Richard P.
Brous, Secretary of Price Candy Company, a corporation organized and
existing under the laws of the State of Delaware (hereinafter sometlmes

referred to as the "corporation"), do hereby certify as follows:

- FIRST: That the following amendments to the Certificate of
Incorporation of the corporation have been duly adopted in accordance
with the provisions of Section 242 of the General Corporation Law of the
State of Delaware by written consent of all of the stockholders of the
corporation pursuant to the provisions of Section 228 of the General
Corparation Law of the State of Delaware. '

'RESOLVED, that the Certificate of Incorporation of
Price Candy Company, & Delaware corporation, as hereto-
fore amended, shall be, and it hereby is further amended,
as follows: .

I. By deleting 2ll of the present Article FOURTH
thereof and by inserting, in lieu thereof, a new Article
FOURTH, prqviding_in its entirety as follows: -

FOURTH. * The total number of shares of
stock which the corporation shall have authority
to issue is 300,000 shares of Common Stock, each
of the par value of $5.00. :

Immediately prior to the effectiveness of
this amendment, the corporation was authorized
to issue 150,000 shares of Common Stock, each of
the par value of $10.00, aggregating $1,500,000. .
. After the effectiveness of this amendment, the -~

_._corporation will be authorized to. issue. 300,000 RN
~"shares of Common Stock, each of the par value of.
.$5.00, aggregating $1,500,000.

, ‘Immediately prior to the effectiveness of
this amendment, the corporation had 62,250 shares
of Common Stock, each of the par value of $10.00,
issued and outstanding and 9,750 shares of Com-
mon Stock, each of the par value of $10.00,
issued, but reacquired and held by the corpora-

. tion as treasury shares. L

Upon the effectiveness_éf'this amendment:

" (a) Each of said 62,250 issued and out-
e "standing shares of $10.00 par value Common
Stock shall be, &and hereby 1is, automatlcally
reclassified as and converted into shares of
Common Stock of the corporation each of the par
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valye of $5.00, on the basis of three shares of
$5.00 par value Common Stock of the corporation
for each share of the corporation's $10.00 par
value Common Stock, aggregating 186,750 shares

. of $5.00 par value Common Stock;

(b) All of the 9,750 shares of $10.00
par value Common Stock held by the corporation : .
as treasury shares shall be, and they hereby
are retired, cancelled and extingulshed, and
the entire cost to the corporation of sald
treasury shares, to wit: $163,500 shall be,
and it hereby 1is, charged agalnst the retalned
earnings of the corporation;

{¢) The entire capital in respect of all
of the 72,000 issued shares of $10.00 par value
Common Stock (including said 9,750 shares held
as treasury shares), to wit: $720,000 shall be,
and it hereby 1s, transferred to the corpora-

“tion's capital in respect of said 186,750 shares

of $5.00 par value Common Stock;

{d) The amount by which the aggregate par
value of saild 186,750 shares of $5.00 par value
Common Stock exceeds the total of the amount
transferred to the corporation's capital pursuant
to the provisions of subparagraph (c¢) of this

. Article FOURTH, to wit: $213,750 shall be, and

it hereby is, transferred from the corporation's

retained earnings to the corporation's ecapital
in respect of said 186,750 shares of $5.00 par °

value Common Stock. X

Accordingly, immediately after the effec-
tiveness of this amendment, the corporation will
have issued and outstanding 186,750 shares of Lo
Common Stock, each of the par value of $5.00, LT S
aggregating $933,750 of capital. R .

~-————Fpom and after the errectiveness or this ~—

amendment, each stock certificate formerly repre-
senting shares of the corporation's $10.00 par
value Common Stock issued and outstanding im-
mediately prior to the effectiveness of thils
gemendment shall, without further action, repre-
sent shares of the corporation's Common Stock,
each of the par value of $5.00, on the basis of
three shares of $5.00 par value Common Stock for
each share of $10.00 par value Common Stock
formerly represented by such stock certlficate. -«

, Each shareholder of the corporation shall
be entitled to one vote for each share of stock
held by him of record on the books of the cor-
poration. T

No holder of any shares of the corporation
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shall be entitled as such, as a matter of right,
to purchase or subscribe for any shares of stock
of the corporation of any class, whether now or
hereafter authorized or whether issued for cash,
property or services or as a dividend or other-
wise, or to purchase or subscribe for any obliga-
tions, bonds, notes, debentures, other securities
or stock convertible into shares of stock of the

corporation or carrying or evidencing any right

to purchase shares of stock of any class.

II. By deleting all of the present Article NINTH thereof

aﬁd by inserting, in lieu thereof, a new Article NINTH, pro-
viding in its entirety as follows: '

" NINTH. The number of directors which shall
constitute the whole board of directors shall be
fixed by the bylaws of the corporation. Di-
rectors need not be stockholders. Electlons
of directors need not be by ballot unless the
bylaws of the corporation shall so provide.

The management of the business and the con-

“duct of the affairs of the corporation shall be

vested in the board of directors, and the power
and authority of the board shall be unllimited
and unrestricted except as the same be expressly
limited by the provisions of this Certificate

of Incorporation, or from time to time by appli-
cable provisions of law.

'III. By deleting all of the present Article TENTH there-

of and by inserting, in lieu thereof, a new Article TENTH,
providing in its entirety as follows: = . -

TENTH. Subject to any provisions 1in the
statutes of Delaware, whenever the vote of
stockholders at a meeting thereof 1s required
or permitted to be taken for or in connectlon
with any corporate action, the meeting and vote

- of stockholders may be dispensed with if the-- ... .

"holders of a majority of the stock, or the

“holIders ol “sUchlarger percentage-ol—the—vote

-

required by any statute of Delaware for the
proposed corporate action, who would have been
entitled to vote upon the action if a meeting
were held shall consent in writing to such
corporate action belng taken. Prompt notice
shall be given to all stockholders of the taking
of such corporate action without a meeting and
by less than unanimous written consent.

IV. By deleting all of the pfesent Article ELEVENTH

~ thereof and by inserting, in lieu thereof, a new Artlcle
. ELEVENTH, providing in its entirety as follows:

ELEVENTH. Whenever a compromlse or arrange-—
ment is proposed between this corporation and its
ecreditors or any class of them and/or between thils

- ecorporation and its stockholders or any class of

them, any court of equitable Jurisdietion within
theVState of Delaware may, on the application in

-3-
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a summary way of this corporation or of any credi-
tor or stockholder thereof or on the application
of any receiver or receivers appecinted for this
corporation under the provisions of Section 291

of Title 8 of the Delaware Code or on the appli-
cation of trustees in dissolutlion or of any re-~
celver or recelivers appointed for this corpora-
tion under the provisions of Section 279 of Title
8 of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the -
stockholders or class of stockholders of this
corporation, as the case may-be, to be summoned

in such manner as the sald court direects. 1If a
majority in number representing three-fourths

in value of the c¢reditors or class of creditors,
and/or of the stockholders or class of stock-
“holders of this corporation, as the case may be,
agree to any compromise or arrangement and to

any reorganization of this corporation as con-
sequence of such compromise or arrangement, the
sald compromise or arrangement and the said re- - :
organlzation shall, if sanctioned by the court ¢
to which the sald application has been made, be
binding on all the creditors or class of credl-
tors, and/or on all the stockholders or class of
stockholders, of this corporation, as the case

may be, and also on this corporation.

V. By deleting all of the present Article FOURTEENTH

- thereof and by inserting, in lieu thereof, a new Article

FOURTEENTH, providing in its entirety as follows.

FOURTEENTH. 1In case the corporation enters
into contracts or transacts business with one or
more of its officer or directors, or with any firm
of which one or more of 1ts officers or directors
are members, or with any other corporation or
assoclation as to which one or more of its officers
or dlrectors are members, stockholders, directors,
or officers, or have an interest, such transaction

- or transactions shall not be invalldated or in any
way affected by the fact that such officer(s) and
director(s) have or may have_interests--therein

— which are or might be adverse to the interests of
this corporation; provided, that such contract or . ---
. transaction is entered into in good faith and be
authorized or ratified by the board of directors
or in such manner as may be provided for in the
bylaws of the corporation.

VI. By adding to the present Certificate of Incor-
poration immediately after Article FOURTEENTH thereof, a
new Article FIFTEENTH, providing in its entirety as
follows: '

FIFTEENTH. (a) The corporation shall, in
accordance with the provisions of this Article,
indemnify every person who was or 1s a party or
is threatened to be made a party to any threatened,
pending or completed action, sult or proceeding,
whether c¢ivil, criminal, administrative or investi.
gative (other than an action by or in the right of

' -l




the corporation), by reason of the fact that he
1s or was a director or officer of the corporation,
or is or was serving at the request of the corpora-
tion as a director or officer of another corpora-
.tlon, partnership, Jjoint venture, trust or other
enterprise, against expenses (including attorneys!
fees), judgments, fines and amounts paid 1n settle-
ment actually and reasonably incurred by him in
connection wlth such actlion, sult or proceeding 1if
‘he acted in good falth and in a manner he rea-
sonably believed to be in or not opposed to the
best interests of the corporation, and, with re-
gspect to any criminal action or proceeding, had
no reasonable cause to believe hils conduct was
unlawful. The termination of any action, suit
or proceeding by Judgment, order, settlement, -
conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a
presumption that the person did not act in good
faith and in a manner which he reasonably be-
lieved to be in or not opposed to the best in-
terests of the corporation, and, with respect to
- any eriminal action or proceeding, had reasonable
cause to belleve that his conduct was unlawful.

(b) The corporation shall, in accordance

with the provisions of this Article, indemnify
every person who was or 1s a party or 1is threaten=
ed to be made a party to any threatened, pending

.or completed action or suilt by or in the right of
the corporation to procure a judgment in its favor
by reason of the fact that he 1s or was a director
or officer of the corporation, or is or was serving
at the request of the corporation as a director or
officer of another corporation, partnership, Jjoint
venture, trust or other enterprise against ex-
penses (including attorneys' fees) actually and

. reasonably incurred by him in connection with the
defense or settlement of such action or suit if

~he .acted in good falth and in a manner he reason= -~

- ‘ably believed to be in or not opposed to the best.

—m———=—"-=—{nterests of the corporation and except that no

. indemnification shall be made in respect of any
claim, issue or matter as to which such person
ghall have been adjudged to be liable for negli-
gence or misconduct 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 whieh such action or sult was brought
shall determine upon application that, despite the

. &dJudication of 1liability but in view of all the
circumstances of the case, such person 1s fairly .
and reasonably entltled to indemnity for such
expenses which the Court of Chancery of Delaware -
or such other court shall deem proper.

{c) To the extent that a director or officer
of the corporation has been successful on the merits
- - or otherwise 1in defense of any action, suit or
proceeding referred to in paragraphs (a) and (b) of

s




" .this Article, or in defense of any clalm, issue or
matter therein, he shall be entitled, as of right,
to indemnification by the corporatlion against ex-
penses (including attorneys' fees) actually and
reasonably incurred by him in connection therewith.

(d) Except as provided in paragraph (c) of
this Article, any indemnification under paragraphs
(2) and (b) of this Article (unless ordered by a
court) shall be made by fthe corporation only as

-authorized in the speciflc case upon a determina-
‘tion that indemnification of the director or
officer 1s proper in the circumstances because he
has met the applicable standard of conduct set
forth in paragraphs (a) and (b) of this Article.
Such determination shall be made (i) by the board
of directors by a majority vote of a quorum con-
sisting of directors who were not parties to such
action, suit or proceeding, or (11) if such a
quorum is not obtalnable, or, even if obtailnable
a8 guorum of disinterested directors so-directs,

by independent legal counsel in a written opinilon,
or (11i) by the stockholders.

(e) Expenses incurred in defending a civil
or criminal action, sult or proceeding may be paild
by the corporation in advance of the final disposi-
tion of such action, sult or proceeding as author-
ized by the board of directors 1n the manner pro-
.vided in paragraph (d) of this Article upon receipt
of any undertaking by or on behalf of the director
or officer to repay such amount unless it shall
ultimately be determined that he is entitled to-be
indemnified by the corporation as authorized in
this Article.

(f) The indemnification provided by this
Article shall not be deemed exclusive of any other
rights to which those iIndemnified may be entitled
under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to .

~-action-in-his-official-oapacity—and—as—to—action—
- in another capacity while holding such offlice, and
'shall contlnue as to & person who has ceased to be.
a director or officer and shall inure to the benefit
of the heirs, executors and administrators of such

a person. Nothing contained in this Article shall
be deemed to limit in any way any rights to indem-
nificatlon which any director, officer, employee

or agent of the corporation, or any other person,
may have against the corporation, by law, contract,
bylaw adopted by the board of directors or the .
stockholders or otherwise, or to limit the right

of the corporation to indemnify persons other than

directors and officers and to make different or
further indemniflcations.

(g) The corporation shall heve power to pur-
chase and maintain Insurance on behalf of any person
who is or was a director, officer, employee or




e e e . . S S

agent of the corporation, or 1s 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 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 llabllity
under the provisions of this Article.

- SECOND: The capital will not be reduced under or by reason
of said amendments., ' :

IN WITNESS WHEREQF, we Charles H. Price, President, and
‘Richard P. Brous, Secretary of Price Candy Company have signed the
fOQﬁSOing Certificate under the corporate seal of the corporation this
= day of April, 1969. ‘

Paludbilca _ ' ' .
--t’:.\'"",""?‘l/t/ - : ' @
ARG N

AR e , / Charles H. Price, President
- . LA g B . . i
; "-“.:‘..Qf..‘.r"w---;r‘.-,:-. ‘ :
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Richard P, Brous, Secretary . : . o *

. o

STATE OF MISSOURI )

) ss.
COUNTY OF JACKSON ) '

BE IT REMEMBERED, that on the -%/fday of April, 1969, per-

fmmm—-§--SONAL1Y came-before-mey theFundersigned~—a"notary—pubitc“tnwand*forﬁ—*““~“~

the County and State: aforesaid, Charles H. Price, President, and
Richard P, Brous, Secretary, of Price Candy Company, a Delaware cor-
poration, and the corporation described in the foregoing certificate,
personally known to me to be such, and the sald Charles H. Price,
President, duly executed the foregoing certificate before me and ac~
knowledged the sald certificate to be the act and deed of said corpr- -
poration, and to be the act and deed of himself, as President, and of
Richard P, Brous, as Secretary of said corporation, and the sald Charles
H. Price further acknowledged that the signatures of the sald President
and the said Secretary of the corporation to said certificate appended
are in the handwriting of the President and Secretary of the corporation,
respectlively, that the corporate seal affixed to said certificate is

the corporate seal of the sald corporation, that the facts stated in
said certificate are true and correct, and that the affixing of the
corporate seal to said certificate and the execution, acknowledgment

and delivery thereof were duly authorized by the Board of Directors and
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stockholders of said corporation. '

- IN WITNESS WHEREOF, I have hereunto set my hand and seal of
office, at Kansas City, Jaokson County, Missourl, the day and year

1ast above written.
@%&xﬁ ,Z,e 7«/{9’/4’4._...

Notary Publio

Y

oo;mission expires: é:%;%;;J’ ,{:_2/57;323/ .

o U RFFIETIIE AR
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 Designation of bw.mzn and
Acceptance of the Constitution
of the State of Idaho.

PRICE CANDY COMPARY

STATE OF IDAHO, _Filing .......$4.00
DEPARTMENT OF STATE, Certifying Copy sl .00

$5.00
Filed in the office of the Secretary of State
. October 20 1973
03290 gk B M.

PETE ¥. CENARRUSA
S Secretary of State.

By_ 2Actig il o !
ﬁ““'-l&.. . L Corporation Clerk.
_STATE OF IDAHO, ' s

County of

- TFiled in the office of the Clerk of the District -

T
s

Court in and for said county

N [ S

at. o’clock e , M.

. Clerk.

By.
: Deputy.
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CERTIFICATE OF QUALIFICATION OF )
FOREIGN CORPORATION ;
I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custodian \
of the corporation records of the State of Idaho, do hereby certify that
PRICE CANDY COMPANY ;
a corporation duly organized and existing under the laws of Delaware has fully 2
complied with Section 10 Article XI of the Constitution, and with Sections 30-501 and 80-502, -'“"'/
)
Idaho Code, by filing in this office on the 20th day of October : ™23
“ '. -
19 75, a properly authenticated copy of its articles of incorporation, and on the  29¢p it '
: ‘?;.' (
day of October : 19 75 , a designation of »_g. Ebarle ord.E: Eﬁiaﬂpﬁ 1‘ w.(‘)
the Ceunty of Ada - as statutory agent for said corporation within the State of : ,‘:
' iz )
Idaho, upon whom process issued by authority of, or under any law of this State, may be : e (
served. | nl '.
AND I FURTHER CERTIFY, That said corporation has complied with the laws of the ; ':}»(J
=2
State of Idaho, relating to corporations not created under the laws of the State, as contained ‘ /
. . b H
B, %
in Chapter 5 of Title 80, Idaho Code, and is therefore duly and regularly qualified as a cor- " 4
§ )
peration in Idaho, having the same rights and privileges, and being subject to the same I j
o e T
laws, as like domestic corporations. "
i )
IN TESTIMONY WHEREOF, I have hereunto 5%y
2,3
set my hand and affixed the Great Seal of the ;.. 4
State. Done at Boise City, the Capital of Idaho, i )
o §
this 20th  gay of October 1% 4
Rdr )
=X 4
AD.,19 75 . 2y
£2)
Pete T. Cenarrusa ICR
Secretary of State y

177

) ‘\_‘ *,}'

o
».

Corporation Clerk

Foreign



