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ARTICLES OF MERGER
MERGING

HANES CORPORATION
{(a corporation of the State of North Carolina)

INTO
CONSOLIDATED FOODS CORPORATION
(a corporation of the State of Maryland)

FIRST: HANES CORPORATION, a corporation organized and existing
under the laws of the State of North Carolina (hereinafter referred to
as the "Subsidiary'), and CONSOLIDATED FCODS CORPORATION, a corporation
organized and existing under the laws of the State of Maryland (hereinafter
referred to as "Parent"), agree that the Subsidiary shall be merged into
the Parent. The terms and conditions of the merger and the method of
carrying the same into effect are as herein set forth in these Articles
of Merger.

SECOND: The laws of the State of Maryland under which the Parent is
organized and existing, and the laws of North Carolina under which the
Subsidiary is organized and existing, permit the merger.

THIRD: The Subsidiary is a corporation incorporated on tﬁe 28th
day of February, 1914, under the Business Corporation Act of the State
of North Carolina, which corporation was qualified to do business in the
State of Maryland on the lst day of August, 1977.

FOURTH: The total number of shares of stock of all classes which
the Subsidiary has authority to issue is one thousand (1,000) shares of
capital stock all of which shares are Common Stock of the par value of
One Dollar ($1.00) each, an aggregate par value of One Thousand Dollars
($1,000.00). All of such shares are issued and outstanding and are owned
by the Parent.

The total number of shares of all classes which the Parent has

authority to issue is 64,000,000 shares, divided into 60,000;000 shares



of Common Stock of the par value of $1.33-1/3 each, of the aggregate par
value of $80,000,000, and 4,000,000 shares of Preferred Stock without
par value. The number of issued and outstanding shares of the Parent on
vay 17, 1979 was 29,422,614 (excluding Treasury Shares) shares of Common
Stock and 1,179,729 shares of Series A Convertible Preferred Stock.

FIFTH: The principal office of the Parent is located in Baltimore
City, State of Maryland.

The Subsidiary does not have a principal office in the State of
Maryland and does not own property in the State of Maryland, the titile
to which could be affected by the recording of an instrument among the
Land Records,

SIXTH: The following plan of merger was duly advised, authorized
and approved by resolution adopted by a majority vote of the entire
board of directors of the Parent on June 28, 1979, in a manner and by a
vote prescribed by its charter and the laws of Maryland, and was duly
advised, authorized and approved by resolution adopted by a majority of
the entire board of directors of the Subsidiary on June 28, 1979, in a
manner and by a vote prescribed by its charter and the laws of the State
of North Carolina;

1. That the Parent and Subsidiary have agreed that the Subsidiary
merge into the Parent.

2. That said corporations have complied with the conditions of
Section 55-108.1 of Business Corporation Act of North Carolina and
Section 3-106 of General Corporation Law of Maryland and that no approval
by shareholders of the surviving corporation is required.

3. That the terms of the merger and the manner of carrying the
same into effect are in conformity with the provisions of Section 55-
108.1 of the Business Corporation Act of North Carolina and Section 3-
106 of the General Corporation Law of Maryland and are as follows, to

wit:



a) The constituent corporations shall become a single
corporation and the Parent shall be the surviving corporation, and
shall continue under the name '"CONSOLIDATED FOODS CORPORATION" and
shall continue to be governed by the laws of the State of Maryland.

b) No amendment is made to the charter of the Parent as a
result of the merger.

¢)  The by-laws of the Parent in effect immediately prior to
the merger shall continue to be the by-laws of the surviving corporation.

d) All shares of the Parent now issued and cutstanding shalil
remain issued and outstanding and all shares of the Subsidiary now
issued and outstanding shall be cancelled.

e) No shares of the Parent are to be issued or any other
consideration given for shares of the Subsidiary, but upon the
effective date of the Articles of Merger, the shares of stock of
the Subsidiary shall be surrendered for cancellation to the Parent
as survivor,

£) The Parent shall possess all the rights, pfivileges,
immunities, powers, franchises and authority, of a public and
private nature, of each of said constituent corporations, and
property of every description and every interest therein and all
obligations of the Subsidiary shall be taken and deemed to be
transferred to and vested in the Parent in complete liquidation and
redemption of all the issued and outstanding stock of the Subsidiary.
SEVENTH: The effective date of the certificate of merger shall be

on the 1st day of July, 1979 at 12:01 A.M.
IN WITNESS WHEREOF, HANES CORPORATION and CONSOLIDATED FOODS CORPORATION,
the corporations parties to the merger, have caused these Articles of

Merger to be signed in their respective corporate names and on their behalf by
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their respective vlee-presidents and witnessed or attested by their
respective seeretaries (or assistant sccretaries) all as of the 28th day

of June, 1979,
HANES CORPORATION

S T
i, o By Lt
: . ohn H.” McKinnon
ISR L Executive Vice Presg
T i Yo
‘ I[‘SEALJ] ,'I ’ and /.L/,v »1& 2:4//"
S Charles L. Ckey
o Secretary 67{

CONSOLIDATED FOODS CORPORATION

By M%%

Gordon H. Newman

‘f. L Senior Vice President

Vi [sEAL) and /

e ’.es R. Carlson
' o ssistant Secretary

STATE OF NORTH CAROLINA)
) Ss.

COUNTY OF FORSYTH )

THE UNDERSIGNED, John B. McKinnon, Executive Vice President and
Charles L. Lackey, Secretary of HANES CORPORATION, who executed on
behalf of said corpora;ion the foregoing Articles of Merger, of which
this certificate is made a part, hereby acknowledges, in the name and on
behalf of said corporation, the foregoing Articles of Merger to be the
corporate act of said corporation and further certify that, to the best
of their knowledge, information and belief, the matters and facts set
forth therein with respect to the approval thereof are true in all
material respects, under the penalties of perjury.

///%/”ﬁ e

John B. McKinnon *

j;fcutlve Vice Presiden
/lfi_/"t e A/Q

Charles L. La&&gy OZ

Secretary (//

Sworn to 5hd subscribed before me this 28th day of June, A.D., 1979.

4 L 4 By .
NOTARIAL S[ Ah O ff. Ay .[": -
S : Notary Public Vs,

Myl Camiidsian Exp%res November 30, 1982



STATE OF ILLINOIS)
) SsS.

COUNTY OF COOK )

THE UNDERSIGNED, Gordon lf. Newman, Senior Vice President and James
R. Carlson, Assistant Secretary of Consolidated Foods Corporation, who
executed on behalf of said corporation the foregoing Articles of Merger,
of which this certificate is made a part, hereby acknowledge, in the
name and on behalf of said corporation, the foregoing Articles of Merger
to be the corporate act of said corporation and further certify that,

to the best of their knowledge, information and belief, the matters and

acts set forth therein with respect to the approval thereof are true in

Hy

all material respects, under the penalties of perjury,

W o et

- Gordon H. Newman
Senior Vice President

C:f:;ZLé//é?§7£%fz;£i;m/

ames R. Carlson
Assistant Secretary

Sworn to and subscribed before me this 28th day of June, A.D., 1979.

‘ /”/ /4/__7_/‘
by - . 7
NOTARIAL SEAL é.?f::{,,(zi- T e E R
R ) o T—-Notary Public™
P Voo iy Comimission Dxpiies December 11, 1979




