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AMENDED CERTIFICATE OF AUTHORITY
OF

I A S A S A R

I, PETE T. CENARRUSA, Secretary of State of the State of ldaho, hereby certify that

duplicate originals of an Application of GARDEN SUB, INC.

for an Amended Certificate of Authority to transact business in

this State, duly signed and verified pursuant to the provisions of the Idaho Business Corporation
Act, have been received in this office and are found to conform to law.
ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Amended

Certificate of Authority to PEAVEY COMPANY

e TS

to transact business in this State under the name

PEAVEY CONPANY and attach hereto a duplicate

original of the Application for such Amended Certificate.

Dated __August 9 , 1982

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR AMENDED CERTIFICATE
OF AUTHORITY

To the Secretary of State of the State of I1daho:

[ s . 1
Pursuant to Section 30-1-118, Idaho Code, the undersigned corporation hereby applﬂﬂfor an alﬂ'zrﬂddhﬂ d?
certificate of authority to transact business in the State of Idaho and for that purpose subxmts tk}c followmg )
statement. HrTSTATE

1. A Certificate of Authority was issued to the corporation by your office on July 22, ,

19 82 ,authorizing it to transact business in the State of Idaho under the name of

GARDEN SUB, INC.

2, Itscorporate name has been changed to PEAVEY COMPANY

(Note: If the corporation name has not been changed, insert “No change.”)

3. The name which it shall use hereafter in the State of Idaho is PEAVEY COMPANY

Note: If the corporate name has been changed and the new name of the corporation does not contain the
word “corporation,” “company,” “incorporated,” or "“limited,” or any abbreviation of one of such words,
insert the name of the corporation with the word or abbreviation which it elects to add thereto for use in

Idaho. If a professional service corporation, add the appropriate word in place of those listed above.)

4. Itdesires to pursue in the transaction of business in the State of Idaho purposes other than orin addition
to those set forth in its prior application for certificate of authority, as follows:

No change

(Note: If no additional purposes are proposed, insert “No change.”)

Dated Auqust 3 .19 82
PEAYEY) COMPANY (Formepdw Garden Sub, Inc.)

By . -
George K. Gbsko
Its President

MW

Donald R. Herbert

Its Secretary
STATEOF ___MINNESOTA )
COUNTY OF HENNEPIN ; 5%
I, Floraine Horgan , a notary public, do hereby certify that on this
third day of August 1982 personallyappeared

{continued on reverse)
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before me feorge K, Goske , who being by me first duly sworn,

President of Peavey Company

declared that heis the

L]

President of the corporation and

?ZJ.&.;:L_/ LJ—%Q-\/

Notary Public
AABARARAAMMALBAMAANAMDBASE MM HAMAX
- ;
£

that he signed the foregoing document as
that the statements therein contained are true.

FLORAINE HORGAN
NOTARY PUBLIC - MINNESOTA
' HENNEPIN COUNTY i
My Commission Expires Feb. 18, 1985
VYV TTVY YT YV VY TV T Y
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AGREEMENT AND PLAN OF MERGER
RIE 3 52187

AGREEMENT AND PLAN OF MERGER, datedasiof Aprd¥ 18, 1982, among
ConAgra, Inc., a Delaware corporation (“Garden"), Peavey Company, a
Minnesota corporaticn ("Peavey"), and a majority of its Board of
Directors, and Garden Sub, Inc., a Minnesota corporation and a wholly-
owned subsidiary of Garden ("Sub"), and a majority of its Board of
Directors. Peavey and Sub are hereinafter referred to as the "Con-
stituent Corporations”.

The authorized capital stock of Peavey consists of 10,000,000 shares
of Common Stock, par value $2.50 per share ("Peavey Common Stock"),
24,000 shares of 6% Cumulative Preferred Stock ("Peavey First Preferred
Stock") and 32,000 shares of 6% Cumulative Second Preferred Stock
("Peavey Second Preferred Stock"). As of March 5, 1882, 5,899,290 shares
of Peavey Common Stock and not more than 15,588 shares of Peavey First
Preferred Stock and 18,065 shares of Peavey Second Preferred Stock were
issued and outstanding.

The authorized capital stock of Sub consists of 10,000 shares of
Common Stock, par value $.10 per share ("Sub Common Stock"), 1,000 of
which shares are issued and outstanding and are owned by Garden.

The authorized capital stock of Garden consists of 20,000,000 shares
of Common Stock, $5 par value ("Garden Common Stock") 150,000 shares of
Class B Preferred Stock, $50 par value ("Garden Class B Preferred Stock")
and 250,000 shares of Class C Preferred Stock $100 par value ("Garden
Class C Preferred Stock"). As of February 28, 1982, 13,166,109 shares of
Garden Common Stock and not more than 24,660 shares of Garden Class B
Preferred Stock and 70,000 shares of Garden Clacs C Preferred Stock were
issued and outstanding.

Garden, Peavey and Sub have entered into an Agreement and Plan of
Reorganization, dated as of April 18, 1982 (the "Reorganization”) pro-
viding for the Merger of Peavey into Sub (the "Merger') in accordance
with this Agreement and setting forth certain representations,
warranties, conditions and agreements relating to the Merger.

It is the intent of this Agreement that the Merger shall be pursuant
to the applicable laws of the State of Minnescta and shall qualify as a
reorganization as defined in Section 368(a) of the Internal Revenue Code
of 1954, as amended.

The respective Boards of Directors of Peavey, Sub and Garden deem
the Merger desirable and in the best interests of their respective
shareholders. The respective Boards of Directors of Peavey, Garden and
Sub have duly approved and adopted this Agreement and the Reorganization
Agreement and directed that this Agreement be submitted to their respec-
tive shareholders for consideration and adoption or rejection.

ey
At At
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In consideration of the premises and of the mutual covenants and
agreements herein contaiped, and for the purpose of prescribing the terms
and conditions of the Merger, the mode of carrying the same into effect,
the manner and the basis for converting or exchanging the shares of
Peavey Common Stock into or for shares of Garden Common Stock and shares
of a newly issued $2.50 Cumulative Convertible Preferred Stock of Garden
having the terms set forth in Exhibit A to the Reorganization Agreement
("Garden Preferred Stock”) or cash and such other details and provisions
as are deemed necessary or desirable, the parties hereto have agreed and
do hereby agree, subject to the terms and conditions hereinafter set
forth, as follows:

ARTICLE I
The Merger

1.1 The Merger; Surviving Corporation. In accordance with the
provisions of this Agreement and the Minnesota Business Corporation Act,
Peavey shall be merged with and into Sub, which shall be, and is herein
sometimes referred to as, the Surviving Corporation.

1.2 Effective Time; Filing Date. Subject to the provisions and
conditions of this Agreement, the required number of fully executed and
acknowledged copies of this Agreement shall be filed with the Secretary
of State of Minnesota on the day of the later of the Peavey Shareholders
Meeting or the Garden Stockholders Meeting (both as defined below) or on
such other date as shall be mutually agreeable to the parties (the
"Fitling Date"). The Merger .shall become effective at the time of the
issuance by the Secretary of State of Minnesota of a certificate of
merger, certifying that Peavey has been merged into Sub (the-"Effective
Time").

1.3 Closing. The c¢losing under this Agreement shall be held at the
offices of Wachtell, Lipton, Rosen & Katz, 289 Park Avenue, New York,
New York, or at such other place as shall be mutually agreeable to' the
parties, at 1:00 p.m. on the Filing Date.

1.4 Effect of the Merger. At the Effective Time, the separate
existence of Peavey shall cease and the corporate existence and identity
of Sub, as the Surviving Corporation, shall continue under the name
“Peavey Company". A1l of the property, assets, rights, privileges,
powers, franchises and immunities of each of the Constituent Corporations
shall vest in Sub. A3l debts, liabilities and obligations of the Con-
stituent Corporations shall become the debts, 1iabilities and obligations
of Sub. Sub shall thenceforth be responsible for all the liabilities and
obligations of each of the Constituent Corperations, but the liabilities
of the Constituent Corporations or of their shareholders, directors or
officers shall not be affected, nor shall the rights of the creditors or
of any persons dealing with the Constituent Corporations, be impaired by
the Merger, and any claim existing or action or proceeding pending by or




against either of the Constituent Corporations may be prosecuted to
Judgment as if the Merger had not taken place or Sub may be proceeded
against or substituted in its place.
H
ARTICLE II
Shareholder Elections; Conversion of Shares

The manner and basis of converting or exchanging the shares of each
of the Constituent Corporations, and the manner and basis of making
distributions to shareholders of the Constituent Corporations in extinc-
tion of or in substitution for their shares, shall be as set forth in
this Article II:

2.1 Definitions. As used in this Agreement, the following terms
have the meanings indicated herein: (i) "The Election Deadline" shall be
10:00 A.M., local time, on the day of the Special Meeting of Shareholders
of Peavey held to consider this Merger Agreement and to vote for its
adoption or rejection (the "Peavey Shareholders Meeting"); if the Peavey
Shareholders Meeting is postponed or such meeting is adjourned without
adoption of this Agreement, the Election Deadline shall be postponed
until 130:00 A.M., local time, on the day on which this Agreement is
actually approved by the shareholders of Peavey; (ii) the "Base Period
Stock Price” is the average of the daiiy high and low sales prices of the
Garden Common Stock on the New York Stock Exchange-Composite Transactions
Tape as reported by The Wall Street Journal, on the fifteen (15) trading
days ending on the fifth trading day prior to the date originally set for
the Peavey Shareholders Meeting; (iii) the "Exchange Agent" shall be
Northwestern National Bank, Minneapolis, Minnesota, or such other person
as shall be designated as the Exchange Agent by Garden and approved by
Peavey (which approval shall not be unreasonably withheld).

2.2 5ub Common Stock, The Merger shall effect no change in any of
the shares of Sub Common Stock and none of its shares will be converted
as a result of the Merger.

2.3 Peavey Sharehoider Elections. Each share of Peavey Common
Stock issued and outstanding immediately prior to the Effective Time
(except shares of Peavey Common Stock issued and held in the treasury of
Peavey or beneficially owned by Garden or Sub or with respect to which
dissenters’ rights are sought pursuant to Section 301.44 of the Minnesota
Business Corporation Act) shall, by virtue of the Merger, at the election
of the shareholders, subject, however, to Section 2.5 and 2.6 below, at
and after the Effective Time be converted into and exchanged for:

(a) .172 shares of fully paid and non-assessable Garden
Preferred Stock plus the number of shares of fully paid and
non-assessable Garden Common Stock (computed to four decimal
places and rounced up or down to the nearest one-thousandth of
a share) which is determined by dividing $25.70 by the Base
Period Stock Price; provided, that in no event shall each share
of Peavey Common Stock be converted into shares of Garden

-3~



Common Stock which are fewer than 1.035 shares or more than

1.215 shares (subject to adjustment for any stock split,
reverse stock split or stock dividend with respect to Garden
Common Stock from the date hereof 0 the Effective Time) (the
“Stock Election'); or '

(b) $30.00 in cash (the "Cash Election®).

2.4 Form of Election. The form for making Stock Elections or Cash
Elections (the "Form of Election") must be received by the Exchange Agent
by the Election Deadline in order to be effective. Any Stock Election or
Cash Election may be revoked but only by written notice recejved by the
Exchange Agent prior to the Election Deadline. The Form of Election
shall be determined by mutua) agreement between Garden and Peavey and
shall be mailed to holders of record of Peavey Common Stock on the record
date for the Peavey Shareholders Meeting, together with the related proxy
statement. Garden and Peavey shall each use its best efforts to make the
Form of Election available to all persons who become holders of Peavey
Common Stock during the period between the record date for the Peavey
Shareholders Meeting and the Election Deadline. To be effective, the
Form of Election must be completed and signed (with signature guaranteed,
if the signer of the Form of Election is not the registered hoider of the
related shares of Peavey Common Stock) and, in the case of a Cash
Election, must be accompanied by the certificates representing the shares
of Peavey Common Stock as to which the Cash Election is being made (or an
appropriate guaranty of delivery by a commercial bank or trust company
having an office or correspondent in the United States or a member of a
registered national securities exchange or the National Association of
Securities Dealers, Inc.). Garden will have the discretion, which it may
delegate in whole or in part to the Exchange Agent, to determine whether
Forms of Election have been properly completed, signed and submitted or
revoked and to disregard immaterial defects in Forms of Electicn. The
decisions of Garden (or of the Exchange Agent) shall be conclusive. and
binding. Neither Garden nor the Exchange Agent will be under any obliga-
tion to notify any person or any defect in a Form of Election submitted
by him. Subsequent to the Effective Time, Garden will mai] a letter of
transmittal ("lLetter of Transmittal") to shareholders who have not
submitted Forms of Election prior to the Election Deadline for use in
submitting their shares.

2.5 Deemed Stock Election. As to any holder of Peavey Common Stock
who shall fail effectively to make a Stock Election or a Cash Election by
the Election Deadline, such holder shall, subject teo Section 2.6 below,
be deemed to have made a Stock Election.

2.6 Limitations on Elections. Notwithstanding the provisions of
Sections 2.3 and 2.5: )

(a) If the aggregate number of shares of Peavey Common Stock

as to which Cash Elections shall have effectively been made
as of the Election Deadline exceeds 30% of the issued and

_4.-



outstanding shares of Peavey Common Stock as of the date of the
Peavey Shareholders Meeting (the "Cash Election Limitation"),
Cash Elections will be eliminated by lot, each lot being the
shares covered by a submitted Form pf Election, so as to reduce
the number of shares of Peavey Common Stock subject to Cash
Elections to a number approximately equai to that permitted by
the Cash Election Limitation; Cash Elections will not be
eliminated in part but will only be eliminated in whole; Cash
Elections eliminated pursuant to this subsection shall be
deemed to be Stock Elections; or

(b) If the aggregate number of shares of Peavey Common Stock
as to which Stock Elections shall have effectively been made as
of the Election Deadline and as to which Stock Elections shall
have been deemed to have been made pursuant to Section 2.5
shall be greater than 70% of the issued and outstanding shares
of Peavey Common Stock as of the date of the Peavey Share-
holders Meeting (the 'Stock Election Limitation™"), Stock
Elections will be eliminated by lot, each lot being the number
of shares of Peavey Common Stock held by the person or entity
making (or deemed to be making) the Stock Electien (other than
shares held by such person or entity and already subject to a
Cash Election), so as to reduce the number of shares of Peavey
Common Stock subject to Stock Elections to a number approxi-
mately equal to the Stock Election Limitation; all shares of
Peavey Common Stock owned of record by the same holder (other
than shares subject to a Cash Election) will be inciuvded in
each Jot so that no shareholder will unwillingly receive
consideration for his shares pursuant to both a Cash Election
and a Stock Election; Stock Elections eliminated pursuant to
this subsection shall be deemed to be Cash Elections.

2.7 Treasury Shares; Shares owned by Garden or Sub. Efach share of
Peavey Common Stock issued and heid in the treasury of Peavey or benefi-
cially owned by Garden or Sub immediately prior to the Effective Time
shall be cancelled and retired, and no securities of Garden shall be
issuable, and no right to receive cash shall arise, with respect thereto.

2.8 Fractional Shares. No fractional shares of Garden Common Stock
or Garden Preferred Stock shall be issued in the Merger, but, in lieu
thereof, the Exchange Agent shail, on behalf of holders who would be
entitled to fractional interests, on or before the tenth business day
following the Effective Time, aggregate all such fractional interests and
sell the related shares for the accounts of such holders, ard such
holders shall be entitled to receive the net proceeds of such sale.

2.9 Conversion of Shares.

(a) At the Effective Time, holders of certificates for shares
of Peavey Common Stock shall cease to have any rights as
shareholders of Peavey and their sole rights shall pertain to

-5-



R=5?, .4,

the shares of Garden Common Stock and Garden Preferred Stock
into which their shares of Peavey Common Stock shall have been
converted by the Merger pursuant to a Stock Election under
Section 2.3(a), 2.5 or 2.6(a), or, the right to receive cash
pursuant to a Cash Election under Section 2.3(b) or 2.6(b) or,
if so demanded, to receive cash payment in the amount of the
fair cash value of their shares of Peavey Common Stock pursuant
to Section 301.44 of the Minnesota Business Corporation Act.

(b) At and after the Effective Time, each holder of former
shares of Peavey Common Stock shall, as to those former shares
of Peavey Common Stock which are or are deemed the subject of a
valid Stock Election in accordance with Section 2.3(2), 2.5
(which was not converted into a Cash Election pursuant to
Section 2.6(b)), or Section 2.6(a), upon presentation and
surrender of the certificate or certificates therefor together
with a completed Form of Election or Letter of Transmittal to
the Exchange Agent, be entitled to receive in exchange therefor
a certificate or certificates representing the number of shares
of Garden Common Stock and Garden Preferred Stock to which he
is entitled as provided in Section 2.3(a) and any cash to which
he may be entitled on account of fractional shares (without
interest thereon) as provided in Section 2.8. Until so pre-
sented and surrendered 1in exchange for certificates repre-
senting Garden Common Stock and Garden Preferred Stock (and any
cash in ljeu of fractional shares), each certificate which
represented issued and outstanding shares of Peavey Common
Stock immediately prior to the Effective Time shall be deemed
for all purposes to evidence ownership of the number of shares
of Garden Common Stock and Garden Preferred Stock into which
such shares of Peavey Common Stock shall have been converted
pursuant to the Merger. Unless and until any such outstanding
certificate for shares of Peavey Common Stock shall be so
surrendered, no dividend or other distribution, if any, payable
to holders of record to Garden Common Stock or Garden Preferred
Stock as of any date on or subsequent toc the Effective Time
shall be paid to the holder of such outstanding certificate,
but upon surrender of such outstanding certificate, there shall
be paid to the record holder of the certificate for shares of
Garden Common Stock or Garden Preferred Stock issued in
exchange therefor the amount, without dinterest thereon, of
dividends and other distributions, if any, which theretofore
and subsequent to the Effective Time has been declared and
become payable with respect to the number of whole shares of
Garden Common Stock or Garden Preferred Stock represented
thereby. If Garden Common Stock and Garden Preferred Stock
{together with any cash in Tlieu of fractional shares) are ta be
sent to a person other than a person in whose name the certifi-
cates for shares of Peavey Common Stock surrendered for
exchange are registered, it shall be a condition of the
exchange that the person requesting such exchange shall pay to

..6_
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the Exchange Agent any transfer or other taxes reguired by
reason of the delivery of such stock (and any cash) to a person
other than the registered owner of the certificates
surrendered, or shall establish to the satisfaction of the
Exchange Agent that such tax has 'been paid or is not appli-
cable. Notwithstanding the foregoing, neither the Exchange
Agent nor any party hereto shall be 1liable to a holder of
former shares of Peavey Common Stock for any amount paid to a
public official pursuant to any applicable property, escheat or
similar Jaw. :

(c) Promptiy after the Effective Time, each holder of former
shares of Peavey Common Stock shall, as to those former shares
of Peavey Common Stock which are the subject of a valid Cash
Election 1in accordance with Section 2.3(b) (which are not
converted into a Stock Election pursuant to Section 2.6(a)) or
are deemed the subject of a Cash Election in accordance with
Section 2.6(b), upon presentation and surrender of the certi-
ficate or certificates therefor together with a completed Form
of Election or Letter of Transmittal to the Exchange Agent, be
entitled to receive in exchange therefor $30.00 per share in
cash (payable by check) without interest thereon. If the check
is to be sent to a person other than a person in whose name the
certificates for shares of Peavey Common Stock surrendered for
exchange are registered, it shall be a condition of the
exchange that the person requesting such exchange shall pay to
the Exchange Agent any transfer or other taxes required by
reason of the delivery of such check to a person other than the
registered owner of the certificates surrendered, or shall
establish to the satisfaction of the Exchange Agent that such
tax has been paid or is not applicable. Notwithstanding the
foregoing, neither the Exchange Agent nor any party hereto
shall be liable to a holder of former shares of Peavey Common
Stock for any amount paid to a public official pursuant to any
applicable property, escheat or similar Jlaw. A1l formers
shares of Peavey Common Stock deposited to be exchanged for
cash as aforesaid shall be deemed for all purposes to have been
exchange and paid for immediately after the Effective Time.

2.10 Dissenters' Rights.

(a) Each holder of one or more shares of Common Stock of
Peavey who shall file with the president or the secretary of
Peavey, before the Peavey Sharehoiders Meeting, a written
objection to the Merger and a demand for payment of the fair
cash value for his shares and who shall not vote in favor of
the Merger or consent thereto in writing, shall cease to have
any of the rights of a shareholder of Peavey in respect of such
shares except the right to be paid the fair cash value of such
shares and any other rights bestowed under Section 301.44 and
301.40 of the Minnesota Business Corporation Act.
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{(b) Any such shareholder who shall validly withdraw his
written demand for payment of the fair cash value of such
shares pursuant to said Section 301.44 and 301.40, will be
treated as if he made a Stock Election, subject to such Stock
Election being converted into a’Cash Election pursuant to
Section 2.6(b).

(c¢) Peavey shall give Garden prompt notice upon receipt of any
written objection to the Merger and demand for payment of the
fair cash value of shares. Peavey agrees that prior to the
Effective Time it will not, except with the prior written
consent of Garden, voluntarily make any payment with respect
to, or settle or offer to settle, any such demand for payment
of the fair cash value of shares and. then, only to the extent
s0 agreed to by Garden in such writing.

2.11 Closing of Peavey Transfer Bocks. At the Effective Time, the
stock transfer books of Peavey will be closed and no transfer of shares
of capital stock of Peavey shall thereafter be made.

ARTICLE III
Articles; Bylaws; Officers and Directors

3.1 Articles. At the Effective Time, the Articles of Incorporation
of Sub, shall be the Articles of Incorporation of the Surviving Corpora-
tion, except that at the Effective Time, Article I of the Articles of
Incorporation of Sub shall be amended to read as follows: "The name of
the corporation is Peavey Company." The Articles of Incorporation of
Sub, as so amended, separated and apart from this Agreement, may be
separately certified as the Articles of Incorporation of Sub as the
Surviving Corporation.

3.2 By-taws. The By-laws of Sub, as in effect on the date herecof,
shall be the By-laws of the Surviving Corporation from and after ' the
Effective Time until altered, amended or repealed.

3.3 Officers and Directors. The persons who are officers and
directors of Peavey immediately prior to the Effective Time shall, from
and after the Effective Time, be and remain officers and directors, as
the case may be, of the Surviving Corporation until their successors have
been duly elected and gualified.

ARTICLE IV

4.1 Conditions. Certain conditions precedent to the consummation
of the Merger are set forth in the Reorganization Agreement.

4.2 Termination. This Agreement and the transactions contemplated
hereby shall be terminated if the Reorganization Agreement is terminated
in accordance with the terms of Section 11.1 thereof.




ARTICLE V
Miscellaneous

5.1 Counterparts. For the convenience pf the parties hereto and to
facilitate the filing and recording of this Agreement, any number of
counterparts hereof may be an original instrument and al] such counter-
parts shall together constitute the same agreement.

5.2 Amendment. Garden and Peavey may, by written agreement between
them authorized by their respective boards of directors, amend this
Agreement at any time prior to the Effective Time, provided that, after
the Peavey Shareholders Meeting, no amendment shall be made which changes
the terms of this Agreement in a way which is adverse to the shareholders
of Peavey (including, without limitation, any adverse change in the terms
of the consideration to be received by the shareholders of Peavey, unless
such amendment is approved by such shareholders).

5.3 Governing Law. This Agreement shall be construed in accordance
with the laws of the State of Minnesota (without reference te the choice
of law principles thereof).

5.4 Entire Agreement. This Agreement and the Reorganization
Agreement contain all of the representations, warranties, understandings
and agreements of the parties hereto relating to the transactions con-
templated herein except as expressly set forth in this Agreement and the
Reorganization Agreement.
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IN WITNESS WHERECF, CGarden and the Constituent Corpor-
ations and a majority of the directors of each thereof have signed
this Agreement under the corporate seal of each of the parties
hereto.

A majority of the directors of Garden Sub, Inc.:

=2 __

c.M. Harpe;’ Vi
— A & VAV 4

L.B. 7homa§'
- )

[y b

T.E. Brady

Garden Sub, Inc.

L.B{ Thomas
Its|Secretary

State of Nebraska )

County of Douglas )

On this 18th day of May, 1982, before me appeared C.M.
Harper and L.B. Thomas, t0 me personally known who, being by me
sworn to say that they are the President and Secretary of Garden
Sub, Inc., respectively, and that the instrument was executed on
behalf of the corporation by authority of its Board of Directors
and that C.M. Harper and L.B. Thomas acknowledged the instrument
to be a free act and deed of the corporation.

é? i%;1¢44yz)2 €<ﬁv¢¢¢2«£

Notary Public

P £ NOREEN McCORMICN |

i My fomm Drp oo 70001

L 4 GENERAL NOTARY -State of Nebms«{l
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A majority of the directors of

PEAVEY COMPANY( PEAVEY COMPANY
?2ixégu4/g?/sz lzlfgézg/ By 'diJ ,/21_ ,Aihé—«zégﬁg
///,r"”f) _ i = Its Chie Executive Officer
7 G o Dpadd bt
‘ Its Setretary
- &d g (Mg
) % L U
JJiceerd Hef feldeacs
4

COUNTY OF HENNEPIN )

STATE OF MINNESCTA )

On this 17th day of May, 1982, before me appeared W. G. Stocks and
Donald R. Herbert, to me personally known, who, being by me sworn, did
say that they are the Chief Executive Officer and Secretary of Peavey
Company, respectively; and that the instrument was executed in behalf of
the corporation by authority of its Board of Directors; and that
W. G. Stocks and Donald R, Herbert acknowledged the instrument to be the

free act and deed of the corpcration.
: /) Q
oF

Notary Pu})H‘Id

\* PHILIP E. LAKE
N County, Minn,
[ NOTARY PUBLIC.;:"‘::" s, 1088

St
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IN WITNESS WHEREOF, Garden and the Constituent Corpor-
ations and a majority of the directors of each thereof have signed
this Agreement under the corporate seal of each of +he parties
hereto,

ConAgra, Inc.

s~
o 2L

C.M. Barper

State of Nebraska }

—

ss
County of Dcouglas )

On this 18th day of May, 1982, before me appeared C.M.
Harper and L.B. Thomas, to me personally known who, being by me
sworn to say that ‘they are the Chief Executive Officer and Secre-
tary of ConAgra, Inc., respectively, and that the instrument was
executed on behalf of the corporation by the authority of its
Board of Directors, and that C.M. Harper and L.B. Thomas acknowl-
edged the instrument to be a free act and deed of +he cerporation.

é? ;z;thqax Y Clrecih

Notary Public

E; GERERAL NOTARY - State of Nebrasks
+ £ NUREEN MzCORMICE
T By My Comm Ixp june 7 1953
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CERTIFICATE OF ADOPTION BY
SOLE SHAREHOLDER OF GARDEN SUB, INC.

I, the undersigned, L. B. Thomas, Secretary of Garden
Sub, Inc., a Minnesota corporation ({("Garden Sub") the princi=-
pal office of which is located at 730 Second Avenue South,
Minneapolis, Minnesota 55402, hereby certify as such Secretary,
that the Agreement and Plan of Merger dated as of April 18,
1982 among ConAgra, Inc., a Delaware corporation, Peavey
Company, a Minnesota corporation and Garden Sub, on which
this Certificate is made, having been signed by a majority
of the directors of each of said corporations, was approved
by the Board of Directors of Garden Sub by resolutions of
such Board duly adopted on April 18, 1982 and was submitted
for consideration and vote by ConAgra, Inc., the sole share-
holder of Garden Sub; that said Agreement and Plan of Merger
was approved and adopted by said shareholder in writing dated
May 13, 1982 signed by said shareholder; and that accordingly
the vote of this shareholder holding all the wvoting power of
Garden Sub was for the approval and adoption of said Agree-
ment and Plan of Merger which was thereby adopted as the act

of the sole shareholder of Garden Sub.

Witness my hand this } day of Puly, 1982,

|

=\ MBS _

L. B. Thomas, Secretary
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CERTIFICATE OF ADOPTION BY
SHAREHOLDERS OF PEAVEY COMPANY

I, the undersigned, Donald R. Herbert, Secretary of Peavey Company, a
Minnesota corporation ("Peavey") the principal office of which is
located &t 730 Second Avenue South, Minneapolis, Minnesota 55402, hereby
certify as such Secretary, that the Agreement and Plan of Merger dated
as of April 18, 1982 among ConAgra, Inc., a Delaware corporation, Peavey
and Garden Sub, Inc,, a Minnesota corporation, on which this Certificate
is made, having been signed by a majority of the directors of each of
said corporations, was approved by the Board of Directors of Peavey by
resolution of such Board duly adopted on April 16, 1982 and was submitted
for consideration and vote by the shareholders of Peavey; that said
Agreement and Plan of Merger was approved and adopted by said share-
hoiders of Peavey at a Special Meeting of Shareholders held on June 24,
1982; and that accordingly the Agreement and Plan of Merger was adopted
by the affirmative vote of holders of two-thirds of the outstanding

shares of Peavey entitled to vote at such Meeting.

Witness my hand this \4IW day of July, 1982,

> Uertert

Donald K. Rerbert, Secrelary




-
i
b
(Y
[ '

Metviieae -

ol ety

i
1

A




