Certificate of Agreement of Merger between the "GEO. A, HORMEL &
COMPANY®, a corporation organized and existing under the laws of the
State of Delaware and "HORMEL INCORPORATED'. & corporation organiged
and existing under the laws of the State of Minnesota, under the
name of "GEO., A,HORMFL & COMPANY", ag Teceived and filed in this
office the thirtieth day of December, A, D, 1960, at 4:30 o'clock

P. M.

And I do hereby further certify that the aforesaid Corporation
shall be governed by the laws of the State of Delaware,

In Testimony Whereat, féa/ueéwamayw&myé«md
M%a/m/a[%%%m sSeventh @
0/9 March In%eyemy’ma%ﬂd
W%WWMMW Sixty-one.

Zd, 2L,
Secretary of Stare
e,

Ais't Secretary of State
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. AGREEMENT OF MERGER
L -

AGREEMENT OF MERGER, DATED THE 18TH DAY or Novemser, 1960, ey AnD BETWEEN GEOQ, A,
HORMEL & COMPANY (ons OF THE CONSTItUENT conPonnTéons) AND THE UNDERS|GNED DIRECTORS THEREQF,
PARTIES OF THE FIRST PART, AND HORMEL {NCORPORATED {ALso A consTiTUENT CORPORATION) AND THE
UNDERS | GNED D RECTORS THEREOF, PARTIES OF THE SECOND- PART} ‘ '

W1 TNESSETH:

WHEREAS Geo. A, HorMEL & Company IS A CORPORATION DULY ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE; AND : :

: WHEREAS HoRMEL INCORPORATED 'S A CORPORATION DULY ORGAN1ZED AND. EXISTING UNDER THE
LAWS OF THE STATE OF MINNESOTA; AND ' ' :

WHEREAS Geo, A. HorMmEL & COMPANY HAS AN AUTHOR} Z2ED cAPiTAL B8T0CK oF 1,348,935 sHARES

. WHEREAS HORMEL INCORPORATED HAS AN AUTHOREIZED CAPITAL BTOCK OF 400 SHARES-CONSISTING
OF 400 SHARES OF CAPITAL STOCK OF THE PAR VALUE OF $25 £acH, oF wiicH 400 sHares ARe 18SUED
AND OUTSTANDING; AND . ‘

WHEREAS A MAJORITY OF THE DiREcTORS OF GEo. A. HoRMEL & COMPANY AND A MAJORITY OF THE
- DIRECTORS OF HoORMEL {NCORPORATED DEEM |71 AD#lSAaLz'ANo IN THE BEST INTERESTS OF SAID CORPORA~
TIONS AND THEIR RESPECTIVE STOCKHOLDERS THAT HORMEL INCORFPORATED MERGE WiITH AND INTO GEO. A.
HorMEL & ComPaNY; ‘ o :

NOW, THEREFORE, IN CONS|IDERATION OF THE PREMISES ANO OF THE MUTUAL COVENANTS AND AGREER
MENTS HEREIN CONTAINED, 1T IS HEREBY AGREED THAT HORMEL INCORPORATED BE, AND 1T HEREBY s,
Mzheub WiTH AND INTO GeEO. A, HORMEL & COMPANY (wuucn 18 ONE OF THE CONSTITUENT CORPORATIONS
AND SHALL BE THE SURVIVING CORPORATION AND 1S HERE(NAFTER SOMETIMES CALLED THE "corPORATION™
OR. THE "SURVIVING CORPORATION") IN ACCORDANCE WiTH THE PROVISIONS OF SECTION 252 oF THE GENERAL
COFPORATION LAW OF THE STATE OF DeLAWARE AND SeEcTions 301.41 Tto 307,45, INCLUSIVE, MINNESOTA
sTﬁTUTzs, THAT THE LAWB WHICH SHALL GOVERN THE SURVIVING CORPORATION SMALL BE THE LAWS OF THE
STATE OF DELAWARE, AND THAT THE TERMS AND CONDITIONS OF SAID MERGER, THE MODE OF CARRYING THE .
eaﬁe INTO EFFECT, THE MANNER AND BASIS OF CONVERTING THE SHARES OF EACH OF THE . CONSTITUENT
coépoaarlons THTO SHARES OF THE SURVIVING CORPORATION, THE FACTS REQUIRED TO BE SET FORTH 1N -
CERTIFICATES OF INCORPORATION By THE LAWS OF THE STATE OF DELAWARE AND THAT CAN BE STATED IN
rué CASE OF A MERGER, AND THE OTHER DETAILS ANO PROVISIONS OF THE MERGER, ARE AS FOLLOWS:

; ARTICLE 1,
THE CERTIFICATE OF |ﬁc0RP0RAT|0N'or THE SURVIVING CORPORATION SHALL BE AS FOLLOWS:
FIRST: THE NAME oF THis c&nronarrou Is GEO, A, HORMEL & COMPANY,

: SECOND; ITS PRINCIPAL OFFICE IN THE STATE or DELAWARE 19 LOCATED AT 100 WEST TENTH -
STREET, IN THE CiTYy OF WiLMINGTON, COUNTY OF New CASTLE, DELAWARE, THE NAME AND ADODRESS OF IT8
RESIDENT AGENT 1S THE CORPORATION TRUST Comrany, 100 WesT TeEnTH STREET, WiLMINGTON, DELAWARE,

|
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- THIRD:
u@r:d OR CARRI

o . : Voo ’
'THE NATURE OF THE BUSINESS, OR OBJECTS OR PURPOSES To BE TRANSACTED, PROw
ED 'ON ARE TO DO ANY OR ALL OF THE THENGS HEREIN MENTIONED AS FULLY AND TO THE

SAME EXTENT AS NATURAL PERSONS MIGHT OR COU%ﬁ‘DO,,ﬁﬂD.tN.ANY PART OF THE WORLD, viz:

()

To MANUFACTURE, BUY AND IN ANY MANNER ACQUIRE AND TO PREPARE FOR MARKET AND
IMPORT, EXPORT, SELL AND DEAL IN, BOTH AT WHOLESALE AND RETA(L AND ON I1TS .~

. OWN ACCOUNT.ANDEON COMMISSION, ALL KINOS OF MEATS AND MEAT PRODUCTS AND ALL

.(a)
{e)
{o)

(e)

‘KINDS OF FOOD AND FOOD PRODUCTS, AND IN CONNECTION THEREWITH TO CARRY ON THE

BUSINESS OF SLAUGHTERING LIVESTOCK AND POULTRY AND TO DEAL (N AND WITH ALL
KINDS OF PRODUCTS AND BY-PRODUCTS .ARIS|ING THEREFROM; TO OWN- AND OPERATE
PACKING HOUSES AND CANNING ESTABLISHMENTS AND To MARKET, SELL AND DEAL IN

AND WITH ALL ARTICLES PRODUCED OR HANDLED IN CONNECT]ON THEREWITH; 7O ACQUIRE
BY PURCHASE OR LEASE AND TO SELL, MORTGAGE, OWN, MANAGE AND OPERATE SUCH REAL
ESTATE AND SUCH PERSONAL' PROPERTY AS MAY BE NECESSARY OR CONVENIENT IN THE
EONDUCT OF ITS BUSINESS; TO MANUFACTURE ICE AND TO OPERATE REFRIGERATION
PLANTS, TO OWN AND OPERATE REFRIGERATOR AND OTHER CARS, £1THER AS OWNER OR
LESSEE, AND GENERALLY TO'DO ALL THOSE THINGS WHICH ARE INCIDENTAL TO THE
AFORESAID BUSINESS.

To BUY, OR oTHERWISE Acquire, SELL, LEASE, MORTGAGE, OWN, MANAGE, AND OPERATE

" FARMS AND" PLANTATIONS; TOlDEAL tN THE PRODUCTS THEREOF; ANO TO TRANSACT ALL

BUSINESS INCIDENTAL OR APPURTENANT THERETO.

TO MANUFACTURE, PURCHASE, OR OTHERWISE ACQUIRE, YO HOLD, OwN, MORTGAGE, PLEDGE,
SELL, ASSIGN, AND TRANSFER, OR OTHERWISE DISPOSE OF, TO INVEST, TRADE IN, OEAL
IN AND DEAL WITH QOODS, WARES, AND MERCHANDISE ANC PROPERTY or‘;vcnv CLASS AND
DESCRIPTION, : : '

_TO ACOUIRE, BY PURCHASE OR OTHERWISE, TO OWN, HOLD, BUY, SELL, CONVEY, LEASE,

MORTGAGE OR OTHERWISE ENCUMBER REAL ESTATE OR OTHER PROPERTY, PERSONAL OR
MIXED, ' o '

To ACQUIRE THE @ooD WilLL, TRADE MARKS, RIGHTS AND PROPERTY, ANO TO UNDERTAKE °
THE WHOLE OR ANY PART OF THE BUSINESS OR LIABILITIES OF ANY PERSON, FiRM,
ASSOCIATION OR CORPORATION; AND TO PAY FOR THE SAME IN CASH, THE STOCK OF
THIS CORPORATION, BOMDS, DEBENTURES, PROMISSORY NOTES, OR OTHERWISE} AND Yo
HOLD OR IN ANY MANNER TO DISPOSE OF THE WHOLE OR ANY PART OF THE PROPERTY 80

PURCHASED;-TQ CONDUCT PN ANY LAWFUL MANNER THE WHOLE OR ANY PART OF THE

(r)

| (a)

BUSINESS 50 ACQUIRED} AND TO EXERCiSE ALL THE POWERS NECESSAR? OR CONVENIENT
IN AND ABOUT THE CONDUCT AND MANAGEMENT OF SucH BUS INESS,

To APPLY FOR, OBTAIN, REGISTER, LEASE, PURCHASE, OR OTHERWISE T0 ACQUIRE, AND
TO HOLD, USE, OWN, OPERATE AND 1NTRODUCE, AND.TO SELL, ASSIGN, OR OTHERWISE
CISPOSE OF, ANY TRAGE MARKS, TRADE NAMES, PATENTS, INVENTIONS, IMPROVEMENTS
AND PROCESSES USED IN CONNECTION WITH OR SECURED UNDER LETTERS PATENT OF THE
UNITED STATES, OR £LSEWHERE, OR OTHERWISE; AND-TO USE, EXERCISE, DEVELOP,
GRANT LICENSES IN RESPECT OF, OR OTHERWISE TURN TO ACCOUNT, ANY SBUCH TRADE
MARKS, PATENTS, LICENSES, PROCESSES AND THE LIKE, OR ANY SUCH. PROPERTY OR
RIGHTS. : . '

TO ENTER INTO, PERFORM AND CARRY OUT CONTRACTS OF EVERY XIND WITH ANY PERSON,
FIRM, ASSOCIATION OR CORPORATION, AND TO DRAW, MAKE, ACCEPT, ENDORSE, DISCOUNT,
EXZCUTE AND 18SUE PROM(SSORY NOTES, BILLS OF EXCHANGE, WARRANTS, BONDS, DEBEN-
TURES AND OTHER NEGOTIABLE OR TRANSFERABLE INSTRUMENTS. FOR ANY OF THE 0BJECTS

. BR PURPOSES OF THE CORFORATION, AND TO SECURE THE SAME By MORTGAGE, PLEDGE,

DEED OF TRUST, OR OTHERWISE.,
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{v)  To noLp, purRcHAsE or OTHERWISE ACQUIRE, TO SELL, ASS1GN, TRANSFER, MORTGAGE ,
PLEDGE OR OTHERWISE DISPOSE OF, SHARES OF THE CAPITAL STOCK AND BONDS, DEBEN=
TURES OR OTHER EVIDENCES OF INDEBTEDONESS CREATED BY ANY OTHER CORPORATION OR
CORPORATIONS, AND, WHILE THE HOLDER THEREOF, TO EXERCISE ALL THE RIGHTS AND
PRIVILEGES OF OWNERSHIP, INCLUGING THE RIGHT TO VOTE THEREON.

(I) To PURCHASE, HOLD, SELL AND TRANSFER SHARES_OF ITS OWN CAPITAL STOCK; PROVIDED
THAT THE CORPORATION SHALL NOT USE |TS FUNDS OR PROPERTY FOR THE PURCHASE oF
ITS QWN SHARES OF CAPITAL STOCK WHEN SUCH USE WOULD CAUSE ANY [MPA|RMENT OF
1T CAPITAL, AND THAT SHARES OF ITS OWN CAPITAL STOCK BELONGING TO THE CORPO-
RATION SHALL NOT BE VOTED UPON, DIRECTLY OR i{NDIRECTLY.

(J} TO NEGOTIATE POLICIES OF INSURANCE, FOR ITS OWN BENEFIT OR FOR THE BENEF{T OF
OTHERS, UPON THE LIFE OR LIVES OF ANY ONE OR MORE OF ITS OFFICERS OR EMPLOYEES
AND TO P Y THE PREMIUMS THEREON; TO CAUSE OR PERMIT ITSELF T0O BE MADE THE BENE=
FICIARY OF EXISTING POLICIES OF INSURANCE ON THE LIFE OR LIVEE OF ANY ONE OR
MORE OF ITS OFFICERS OR EMPLOYEES AND THEREAFTER TO PAY THE PREMIUMS THEREON;
TO CAUSE OTHER PERSONS TO BE MADE THE BENEFICSARIES OF EXISTING POLICIES OF
INSURANCE ON THE LIFE OR LIVES OF ANY ONE 'OR MORE OF ITS OFF|CERS OR EMPLOYEES
AND THEREAFTER TO PAY THE PREMIUMS THEﬁEON; AND TO PAY THE PREMIUMS ON EXI1ST=~
ING POLICIES OF INSURANCE, ON THE LIFE OR LIVES OF ANY ONE OR MORE OF 1TSS
OFFICERS OR EMPLOYEES, IN WHICH EITHER THIS CORPORATION OR ANY OTHER PERSON
OR PERSONS 15 OR ARE NAMED AS BENEFICIARY OR BENEFICIARIES,

(k)  To bo ANy AND ALL THINGS SET FORTH HEREIN A3 OBJECTS, PURPOSES, POWERS OR
OTHERWISE, AND TO DO ALL OTHER THINGS WHICH CORPORATIONS ORGANIZED UNDER THE
LAWS OF THE STATE OF DELAWARE MAY DO, TO THE SAME EXTENT AND AS FULLY AS
NATURAL PERSONS MIGHT DO, SO FAR AS MAY BE PERMITTED BY LAW; PROVIDED, HOW-
EVER, THAT NOTHING HEREIN CONTAINED SHALL BE DEEMED TO AUTHORIZE THIS CORPO-
RATION TO CONSTRUCT, HOLD, MAINTAIN OR OPERATE WITHIN THE STATE oF DELAWARE
RAILROADS, RATLWAYS, TELEGRAPH OR TELEPHONE LINES, OR TO CARRY ON WiTHIN SAID
STATE ANY PUBLIC UTIL!ITY BUSINESS,

(.} IN GENERAL, TO CARRY ON ANY OTHER BUS|NESS IN CONMECTION WITH THE FOREGOING,
AND TG HAVE AND TO EXERCISE ALL THE POWERS CONFERRED, NOW OR HEREAFTER, BY
THE LAWS OF DELAWARE UPON THIS CORPORATION. THE FOREGOING CLAUSES SHMALL BE
CONSTRUED BOTH AS OBJECTS AND POWERS; AND |7 IS5 HEREBY EXPRESSLY PROVIDED
THAT THE FOREGOING ENUMERATION OF SPECIFIC POWERS SHALL NOT BE HELD TO LIMIT
OR RESTRICT IN ANY MANNER THE POWERS OF THIS CORPORATION,

FOURTH: THE TOTAL NUMBER OF SHARES OF AUTHORIZED CAPITAL STOCK OF TH!S CORPORATION
18 1,650,000 SHARES DIVIDED INTO TWO CLASSES. oF THE FOLLOWING RESPECTIVE AMOUNTS, TO=WIT:
50,000 SHARES OF PREFERRED STOCK OF THE PAR VALUE of $100 EACH AND 1,600,000 SHARES OF coMMoN
STOCK OF THE PAR VALUE oF $7,50 EAtH, THE DESCRIPTION OF THE CLASSES OF STOCK AND THE RESPECa
TIVE RIGHTS, DESIGNATIONS, PREFERENCES, VOTING POWERS, RESTRICTIONS AND QUALIFICATIONS THEREOF
ARE AS FOLLOWS: :

PREFERRED STOCK MAY BE 1SSUED FROM TiME TO TIME IN ONE OR MORE SERIES, EACH SERIES 0
BE APPROPRIATELY DESIGNATED SO AS TO DISTINGUISH IT FROM ALL OTHER SERIES, ANO PREFERRED STOCK
OF ALL SERIES SHALL BE OF THE SAME CLASS AND OF EQUALlRANK AND 1DENTICAL IN ALL RESPECTS EXCEPT
ONLf THAT EACH SERIES MAY DIFFER FROM ALL OTHER SERIES AS TO RATE oF DIVIDENDS, WHICH MAY OR
MAY N0+ BE CUMULATIVE, REDEMPTION PRICE, REDEMPTION flME, AND AMOUNT TO BE PAID IN THE EVENT oOF
LIQUIDATION, DISSOLUTION OR WINDING UP OF THIS CORPORATION, ALL, HOWEVER, WITHIN THE LIMITS OF
VARIATIbN THEREOF AS HEREINAFTER SET FORTH,
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{a)

(s)

(c}

(o)

(£)

3

THERE 1S HEREBY EXPRESSLY VESTED IN THE BOARD OF DIRECTORS OF THIS CORPORATION
THE POWER TO CREATE SERJIES OF PREFERRED S5TOCK FROM TIME TO TIME AND TO PROV|DE
FOR THE ISSUANCE THEREOF AS THEY SHALL DEEM PROPER, BUT NO SERIES SHALL PROVIDE
FOR A CIVIDEND RATE |N EXCESS OF 8% PER ANNUM, NOR A REDEMPTION PRICE IN EXCESS
OF THE PAR VALUE THEREOF TOGETHER WITH DIVIDENDS AGCRUED OR IN ARREARS THEREON,
PLUS A PREMIUM OF $10 PER SHARE, NOR A REDEMPTION OF ANY OF THE STOCK OF ANY.
SERIES UPON LESS THAN 30 DAYS! NOTICE, NOR A PAYMENT IN THE EVENT OF L1QUIDA-
TION, DISSOLUTION OR WINDING UP OF THiE CORPORATION IN EXCESS oF $110 PER SHARE,
AND DIVIDENDS ACCRUED OR IN ARREARS THEREON. WITHIN SUCH LIMITS, HOWEVER, SUCH
SERIES MAY 'VARY AS TO SUCH RATE OF DIVIDENDS, WHICH MAY OR MAY NOT BE CUMULATIVE,
REDEMPTION PRICE, REDEMPTION TIME, AND AMOUNT TO BE PAID IN -THE EVENT OF L1QU} DA
TION, DISSOLUTION OR WINDING UP OF THIS CORPORATION, AS THE BOARD oF DiIRECTORS
MAY DETERMINE BY RESOLUTION OR RESOLUTIONS CREATING SUCH SERIES, PROVIDED THAT
EACH SHARE OF STOCK IN ANY SERIES SHALL BE IDENTICAL WITH EVERY OTHER SHARE OF
STOCK IN SUCH SERJIES,

FROM AND AFTER THE DATE FIXED IN ANY NOTICE AS THE DATE OF REDEMPTION UNLESS
DEFAULT SHALL BE MADE BY THIS CORPORATION IN PROVIDING MONEYS AT THE TIME AND
PLACE SPECIFIED FOR THE PAYMENT OF THE REDEMPTION PRICE PURSUANT TO SAtD MOTICE,
ALL DIVIDENDS ON THE PREFERRED STOCK THEREBY CALLED FOR REDEMPTION SHALL CEASE
TO ACCRUE AND ALL RIGHTS OF THE HOLDERS THEREOF AS STOCKHOLDERS OF THIS CORPO=
RATION, EXCEPT THE RIGHT TO RECEIVE THE REDEMPTION PRICE, SHALL CEASE AND
DETERMINE., SUCH REDEMPTION MAY BE EFFECTED BY PAYMENT OUT OF ANY ASSETS OF THE
CORPORATION THEN LAWFULLY AVAILABLE FOR SUCH REDEMPTION, PREFERRED STOCK
REDEEMED HEREUNDER SHALL NOT BE REISSUED.

PREFERRED STOCK, WITHOUT DISTINCTION AS TO SERTES, EXCEPT A5 TO THE AMOUNT OF
PREMIUM THEREON, IF ANY, SHALL BE PREFERRED OVER THE COMMON STOCK AS TOQ ASSETS
AND SHALL BE PATD THE PAR VALUE THEREOF PLUS THE PREMIUM, IF ANY THEREON,
TOGETHER WITH ALL CUMULATIVE DIVIDENDS ACCRUED OR IN ARREARS THEREON, BEFORE
ANY DISTRIBUTION OF THE ASSETS SHALL BE MADE TO THE HOLDERS OF COMMON STOCK,
BUT THE HOLDERS OF THE PREFERRED STOCK SHALL BE ENTITLED TG NO FURTHER PARTIC|w

-PATION IN SUCH DISTRIBUTION, AND THE HOLDERS OF THE COMMON STOCK SHALL BE

ENTITLED, TO THE EXCLUSION OF THE HOLDERS OF THE PREFERRED STOCK, TO SHARE IN
ALL ASSETS OF THIS CORPORATION THEN REMAINING, SHARE AND SHARE ALIKE. |F UPON
ANY LIQUIDATION, DISSOLUTION, WINDING UP OR DISTRIBUTION AS AFORESAID, THE
ASSETS DISTRIBUTABLE AMONG THE HOLDERS OF THE PREFERRED STOCK SHALL BE INSUF=
FICIENT TO PERMIT THE PAYMENT IN FULL TO SUCH HOLDERS OF THE PREFERENTIAL
AMOUNTS AFORESAID, THEN THE ENTIRE ASSETS OF THIS CORFORATION TO BE DISTRIBUTED
SHALL BE DISTRIBUTED AMONG THE HOLDERS OF THE PREFERRED STOCK IN PROFORTION TO
THE AMOUNTS TO WHICH THEY WOULD RESPECTIVELY BE ENTiTLED IF THE ASSETS HAD BEEM
SUFFICIENT., ’

THE HOLDERS OF COMMON STOCK AND OF PREFERRED STOCK, WITHOUT CISTINCTION AS TO
CLASS OR AS TO SERIES, SHALL POSSESS ALL VOTING POWERS OF THE STOCKHOLDERS FOR
ALL PURPOSES, SHARE AND SHARE ALIKE, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED OR
REQUIRED BY THE LAWS OF THE STATE OF DELAWARE.

OUT OF ANY ASSETS OF THIS CORPORATION AVAILABLE FOR DIVIDENDS, AFTER FULL RE=-.
QUIRED DIVIDENDS, IF ANY, SHALL HAVE BEEN DECLARED AND PAID OR MONEY BET APART
THEREFOR, ON THE PREFERRED STOCK OF ALL SERIES, THE HOLDERS OF THE COMMON STOCK
SHALL BE ENTITLED TO RECEIVE SUCH DIVIDENDS FROM TIME TO TIME AS THE BoARD oF
DIRECTORS MAY DECLARE THERﬁON OUT OF THE ASSETS LEGALLY AVAILABLE THEREFOR.

.
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(r)  No STOCKHOLDER OF THIS CORPORATION SHALL HAVE ANY PREEMPTIVE OR PREFERENTIAL .
- RIGHT OF SUBSCRIPTION TO ANY SHARES OF ANY STOCK OF THIS CORPORATION, OR To

ANY OBLIGATIONS CONVERTIBLE INTO STOCK OF THIS CORPORATION, ISSUED OR SOLD,
NOR ANY RIGHT OF SUBSCRIPTION TO ANY THEREOF OTHER THAN SUCH, IF ANY, AS THE
BOARD oF DIRECTORS OF THIS CORPORATION IN |TS DISCRETION FROM TIME TO TiME
MAY DETERMINE, AND AT SUCH PRICE AS THE BOARD OF DIRECTORS FROM TIME TO TIME
MAY FiX, AND THE BOARD of DIRECTORS MAY ISSUE STOCK OF THIS. CORPORATION, OR
OBLIGATIONS CONVERTIBLE INTO STOCK, WITHOUT OFFERING SUCH I18SUE EITHER IN
WHOLE OR IN PART, TO THE STOCKHOLDERS OF THIS CORPORATION.

(8)  THe comMoN STOCK OF THIS CORPORATION MAY BE ISSUED BY THE con#ORATloN FROM
TIME TO TIME IN SUCH AMOUNTS AND FOR SUCH CONSIDERATION AS MAY BE F|XED. FROM
.TIME TO TIME BY THE BOARD oF DiRECTORS,

FIFTH: THE CORPORATION IS TO HAVE PERPETUAL EX{STENCE,

SIXTH: THE PRIVATE PROPERTY OF THE STOCKHOLDERS OF THE CORPORATION SHALL NOT BE
SUBJECT TO THE PAYMENT.OF CORPDRATE DEBTS OF THE CORPORATION TO ANY sxr:nr WHATEVER,

SEVENTH: WHENEVER A COMPROMISE OR ARRANGEMENT |8 PROPOSED BETWEEN THIS CORPORAT!DN
AND 173 CREDITORS OR ANY CLASS OF THEM AND/OR BETWEEN THIS CORPORATION AND 1T8 $TOCKHOLDERS
OR ANY CLASS OF THEM, ANY COURT OF EQUITABLE JURISDICTION WITHIN THE STATE OF DELAWARE Mavy,
ON THE APPLICATION IN A SUMMARY WAY OF THIS CORFORATION OR OF ANY CRED!TOR OR STOCKHOLDER
THEREGF, OR ON THE APPLICATION OF ANY REGEIVER OR RECE|VERS APPOINTED FOR THIS CORPORATION
UNDER THE PROVISIONS OF SECT:ON 291 oF TiTLE 8 oF THE DeLaware CODE, OR ON THE APPLICATION
OF TRUSTEES IN DISSOLUTION OR OF ANY RECEIVER OR RECEIVERS APPOINTED FOR THIE CORPORAT|ON
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 sA1D0 COURT DIRECTS,
IF A MAJORITY IN NUMBER REPRESENTING THREE=FOURTHS IN VALUE OF THE CREDITORS OR CLASS OF
CREDITORS, AND/OR OF THE STOCKHOLDERS OR CLASS oOF STOCKHOLDERS OF THIS CORPORATION, AS THE
CASE MAY BE, AGREE TO ANY COMPROMISE OR ARRANGEMENT AND TO ANY REORGANIZATION OF THIS CORPO-
RATION AS CONSEQUENCE OF SUCH compnou:s: OR ARRANGEMENT, THE SAID COMPROMISE QR ARRANGEMENT
AND THE SAID REORGANIZATION SHALL, IF SANCT)ONED BY THE COURT To WHICH THE SAID APPLICATION
HAS BEEN MADE, BE SINDING ON ALL THE CREDITORS Ox CLASS OF CREGITORS, AND/OR ON ALL THE
STOCKHOLDERS OR CLASS OF STOCKHOLDERS, OF THIS CORPORATION, AS THE CASE MAY BE, AND ALSO
ON THIS CORPORATION, '

EI1GHTH: IN FURTHERANCE, AND NOT IM LIMITATION OF THE POWERS CONFERRED BY STAaTUTE,
THE BOARD OF Dnnzcrons 18, EXPRESSLY AUTHORIZED:

(A} To MAKE, ALTER, AMENS AND RESCIND THE BY=LAWS OF THIS CORPORATION;

{8) FroM TIME 1O TIME TO DETERMINE WHETHER AND TO WHAT EXTENT AND AT WHAT TIMES
AND PLACES, AND UNDER WHAT CONDITIONS AND REGULATIONS, THE ACCOUNTS AND BOOKS
OF THI$ CORPORATION (OTHER THAN THE STOCK LEDGER) OR ANY OF THEM, SWALL BE
OPEN TO INSPECTION OF STOCKHOLDERS; AND NO STOCKHOLDER SHALL HAVE ANY R{GHT
OF INSPECTING ANY ACCOUNT, BOOK, OR DOCUMENT OF THIS CORPORATION EXCEPT AS
CONFERRED BY STATUTE, UNLESS AUTHORIZED BY A RESOLUTION OF STOCKHOLDERS OR
DIRECTORS;

{c) To Fix THE AMOUNT TO BE RESERVED AS WORKING CAPITAL; TO AUTHORIZE AND CAUSE

TO BE EXECUTED MORTGAGES AND LIENS UPOM THE REAL AND PERSONAL PROPERTY AND
FRANCHISES OF THIS CORPORATION}
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(o) Br mescwution Or rEsoLutions PABSED BY A MAJORITY OF THE WHOLE BoARDd, To
DESIGNATE ONE OR MORE conucrfccs, EACH COMMITTEE 1O CONSIST OF TWO OR MORE
OF THE DIRECTORS OF THE CORPORATION, WHICH, TO THE EXTENT BROVIDED IN SAID
RESOLUTION OR RESOLUTIONS, Off 'N THE BY-=LAWS OF THE CORPORATION, SHALL HAVE.
AND MAY EXERCISE THE POWERS OF THE BOARD OF DIRECTORS 1N THE MANAGEMENT OF
THE BUSINESS AND THE AFFAIRS OF THE CORPORATION; AND MAY HAVE POWER TO
AUTHORIZE THE SEAL OF THE CORPORATION TO BE AFFINED TO ALL PAPERS WHiCH
MAY REQUIRE IT, SUCH COMMITTEE OF COMMITTEES SHALL HAVE SUCH NAME OR NAMES
A9 MAY BE STATED IN THE BY-LAWS OF THE CORPORATION OR AS MAY BE DETERMINED
FROM TIME TO TIME BY RESOLUTION ADOPTED BY. THE BOARD OF Directons,

PURSUANT TO THE AFFIRMATIVE VOTE OF THE HOLDERS OF AT LEAST A MAJORITY OF THE sToCk
IBSUED AND OUTSTANDING, HAVING YOTiNG bow;n. QIVEN AT A BTOCKHOLDERS! MEETING DULY CALLED
FOR THAT PURPOSE, OR WHEN AUTHORIZED BY THE WR1TTEN CONSENT OF THE HOLDERS OF A MAJORITY ofF
THE VOTING STOCK ISSUED AND OUTSTANDING, THE BOARD OF DIRECTORS SHALL HAVE THE POWER ANO
AUTHORITY AT ANY MEETING TO SELL, LEASE OR EXCHANGE ALL OF THE PROPERTY AND ABSETS OF THIS
CORPORATION, INCLUDING (TS GOOD WiLL AND |TS CORPORATE FRANCHIBES, UPON SUCH TERMS AND CON-
DITIONS AS 1TS BOARD OF DIRECTORS DEEM EXPEGIENT AND FOR THE BEST INTERESTS OF THE CORPORA~
TiON. BoTH STOCKHMOLDERS AND 'DIRECTORS SHALL .HAVE THE POWER, IF THE BY=LAWS S0 PROVIDE, To
“HOLD THEIR MEETINGS EITHER WITHEN OR WITHOUT THE STATE OF DELAWARED THE CORPORATION SHALL
ALSO HAVE THE POWER, IF. THE BY=LAWS 80 PROVIDE, TO HAVE ONE OR MORE OFFICES WITHIN ok W{THOUT
THE STATE OF DELAWARE, IN ADDITION 10 THE PRINCIPAL OFFICE IN DELAWARE, AND TO KEEP THE BOOKS
OF THIS CORPORATION (suau:cr TO THE PROVISIONS OF THE STATUT:) OUTSIDE OF THE STATE OF DELAWARE
AT SUCH PLACES AS MAY FROM TIME TO TIME BE DES|GNATED By THE Boaro or Directors,

- THI_S CORPORATION MAY IFN 175 BY<LAWS CONFER POWERS ADD) TIONAL TO THE FOREGOING UPON THE
DIRECTORS AND MAY ALSO CONFER UPON THEM POWERS IN ADDITION TO THE POWERS AND AUTHORITIES EX=
PRESSLY CONFERRED UPON THEM BY THE Srarurte, ' ‘ ' ‘

NINTH: THE CORPORATION RESERVES THE RIGHT TC AMEND, ALTER, CHANGE OH REPEAL ANY
PROVIBION  CONTAINED |IN THIS AGREEMENT OF MERGER WHICH CONSTITUTES THE .CERTIFICATE OF JNCORPQ=
RATION, AS AMENDED, OF THE CORPORATION IN THE MANNER NOW OR HEREAFTER PRESCRIBED BY 8TATUTE,
AND ALL RIGHTS CONFERRED UPON STOCKHOLDERS HEREIN ARE GRANTED SUBJECT TO THIS. RESERVATION,

ARTICLE i1,
-THE oY-LAws or Geo, A, HorMmEL & COMPANY IN FORCE AT THE TIME THIS AGREEMENT OF MERGER
SHALL BECOME EFFECTIVE SHALL BE THE BY=LAWS OF THE SURVIVING CORPORATION UNTIL THE SAME SHALL
BE ALTERED OR AMENDED AS THERESN PROV)DED, ~ ‘
ARTICLF 111,
THE OFFICERS AND DIRECTORS OF GEO. A, HORMEL & COMPANY AT THE TIME THIS AGREEMENT OF -

MERGER SHALL BECOME EFFECTIVE SHALL B8E THE orriczgs AND DIRECTORS, RESPECTIVELY, OF THE
SURVIVING CORPORATION. ’ "

- ARTICLE v,
s i j.‘fH! Anouur‘or.sv;fto carnruglw;ru wHicH ruz.sun§|V|Nqzc;n?oaAT;on';lLL e:é:ﬁ\?us.ﬁﬁés
s 311,907,952,50_. T B g ' -
o . ARTICLE v,
:  Tu= uﬁnncn.ér cdnvznrlne.fnc-suAnés of“rn; C&N;;ITUENT GOAPOR;TIQNB |nr§ au@g:irot

THE SURVIVING CORPORATION IS AS FOLLOWS!
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FORTHWITH UPON THE FILING AND RECORDENG OF THIS AGREEMENT OF MERGER AS REQUIRED BY
LAW AND WiTHOUT FURTHER ACT ON THE PART OF THE CONSTITUENT CORPORATIONS OR THEIR STOCKw
HOLDERS ! i - .

(A)  EacH sHaRE oF comMon stock, par vaLue $7.50 per SHARE, oF GEo. A, HomMmEL &
COMPANY SHALL BE AND REMAIN ONE SHARE OF COMMON B8TOCK, PAR VALUE $7.50 PER
8HARE, OF THE SURVIVING CORPORATION, :

(B} Eacu sHARe oF capiTaL STOCK, PAR VALUE $25 PER SHARE, OF HORMEL [NCORPORATED
SHALL BE CONVERTED INTO 1,156,1 SHARES OF COMMON STOCK, PAR VALUE $7.50 eer
SHARE, OF THE SURVIVING CORPORATION; PROVIDED THAT NO FRACTIONAL SHARES SHALL
BE ISSUED, BUT WHEN A FRACT|ONAL SHARE WOULD OTHERWISE RESULT, EACH STOCK=
HOLDER WILL RECEIVE THE LARGEST NUMBER OF WHOLE SHARES TO WHICH HE I8 ENw
‘TITLED, WITH A FRACTIONAL SHARE OVER -THE FULL NUMBER OF SHARES BLING
PISREGARDED. EACH HOLDER OF A CERTIFICATE OR CERTIFICATES STATED TO REPRE~
SENT SHARES OF CAFITAL STOCK OF HORMEL INCORPORATED, UPON SURRENDER OF HIS
CERTIFICATE OR CERTIF{CATES THEREFOR TO THE SURVIVING CORPORATION, SHALL BE
ENTITLED TO RECEIVE A CERTIFICATE OR CERTIFICATES REPRESENTING THE NUMBER
OF SHARES OF COMMON STOCK OF THE SURVIVING CORPORATION TO WHICH HE 1S ENw
TITLED !N ACCORDANCE WiTH THE PROVISIONS .OF THIS PARAGRAPH, AND UNTIL SO
SURRENDERED SAID CERTIFICATE OR CERTIFICATES STATED TO REPRESENT SUCH SHARES
OF CAPITAL STOCK OF HORMEL INGORPORATED SHALL BE TREATED FOR ALL PURPOSES A3
EVIDENCING THE APPROPRIATE NUMBER OF SHARES OF COMMON STOCK OF THE SURVIVING
CORPORATION,

ARTICLE VI,

THE SURVIVING CORPORATION HERESY AGREES THAT |T MAY BE SERVED WITH PROCESS IN .THE
STATE OF MINNESOTA IN ANY PROCEEDING FOR ENFORCEMENT OF ANY OBLIGATION oF HORMEL [NCORPO~
RATED, AS WELL AS ENFORCEMENT OF ANY OBLIGATION RESULTING FROM THE PROVISIONS OF SECTION
301.44, MINNESOTA STATUTES, AND THE SURVIVING CORPORATION HEREBY 1RREVOCABLY APPOINTS THE
SECRQTAHY OF STATE OF THE STATE OF MINNESOTA AS |TS AGENT TO ACCEPT SERVICE OF PROCESS IN
ANY SUCH SUIT OR OTHER PROCEEDING. TME SECRETARY OF STATE SHALL MAIL A COPY OF SUCH PROCESS
TO THE BURVIVING CORPORAT|ON ADDRESSED AS FOLLOWS!

THE SECRETARY
Geo, A, HorMEL & CoMPANY
AusTIN, MINNESOTA

ARTICLE V11,

ANYTHING TO THE CONTRARY HEREIN NOTWITHSTANDING, THIS AGREEMENT OF MERGER MAY BE
ABANDONED AT ANY TIME PRIOR TO THE DATE THE AGREEMENT OF MCRGER BECOMES EFFECTIVE BY £1THER
CONSTITUENT CORPORATION, AT THE ELECTION OF 175 BOARD OF DIRECTORS ACTING IN A REASONASLE
AND NOY A CAPRICIOUS MANNER, 1F IT SHALL DETERMINE THAT THE MERGER HAS BECOME IMPRACTICABLE,
UNDESIRABLE OR NOT IN THE BEST INTERESTS OF THE CORPORATION OR 1T8 8TOCKHOLDERS, .

_ ARTICLE VII1,

"UPON THE DATE TH1S AGREEMENT OF MERGER SHALL BECOME EFFECTIVE, THE SEPARATE EXISTENCE OF
HORMEL |INCORPORATED SHALL CEASE AND THE CONSTITUENT CORPORATIONS SHALL BE MERGED INTO GEO. A,
HorMEL & CoMPANY, THE SURVIVING CORPORATION, IN ACCORDANCE WITH THE PROVISIONS OF THIS AGREEMENT
OF MERGER AND THE SURVIVING CORPORATION BHALL POSSESS ALL THE RIGHTS, PRIVILEGES, POWERS AND
FRANCHISES, BOTH OF A PUBLIC AND OF A PRIVATE NATURE, AND BE SUBJECT TO ALL THE ‘RESTRICTIONS,
DISABILITIES AND DUTIES OF EACH OF THE CONSTITUENT CORPORATIONS, AND ALL THE RIGHTS, PRIVILEGES,
POWERS AND FRANCHISES OF EACH OF THE CONST|TUENT cbnpoahflous. AND ALL_rnobznrv. REAL,, PERSONAL,
AND MIXED, AND ALL DEBTS DUE TO EACH OF SUCH CORPORATIONS, SHALL BE VESTED IN THE BURVIVING

e T -




CORPORATION AND THE TITLE TO ANY REAL ESTATE, WHETHER BY DEED OR OTHERWIEE, VESTED IN EITHER
OF BAID CORPORATIONS, BHALL NOT REVERT OR BE IN ANY WAY IMPAIRED BY REASON OF TH18 MERGER,
PROVIDED THAT ALL RIGHTS OF CREDITOR3 AND ALL LIENS UPON THE PROPERTY OF EITHER OF SAID CORPO~
RATIONS SHALL BE PRESERVED UMIMPAIRED, AND ALL DESBTS, LIABILITIES AND DUTIES oF HORMEL INCORPO-
RATED SHALL THENCEFORTH BE BINDING UPON THE BURVIVING CORPORATION AND MAY BE ENFORCED AGAINST
IT TO THE SAME EXTENT AS 1F SAID DEBTS, LIABILITIES AND DUTIES HAD BEEN INCURRED OR CONMTRACTED
BY 17T,

IF AT ANY TIME THE SURVIVING CORPORAT(ON S8HALL CONSIGER OR BE ADVISED THAT ANY FURTHER
AISIGNMENTS OR ASSURANCES IN LAW OR ANY THINGS ARE NECESSARY OR DESIRABLE TO VEST N THE SUR= °
VIVING CORPORATION AGCCORDING TO THE TERMS HEREOF, THE YITLE TO ANY PROPERTY OR RIGHTS oF HORMEL
INCORPORATED, THE PROPER OFFICERS AND DIRECTORS OF THIS SURVIVING CORPORATION SHALL AND Wikt
EXECUTE AND MAKE ALL SUCH ASSIGNMENTS AND ASSURANCES AND DO ALL THINGS NECESSARY OR PROPER TO
YEST TITLE IN SUCH PROPERTY OR RIGHTS IN THE SURVIVING CORPORATION AND OTHERWIBE TO CARRY OUT
THE PURPOSES OF THIS AGREEMENT OF MERGER,

IN WITNESS WHEREOF, THE PARTIES TO THIS AGREEMENT OF MERGER PURSUANY TO AUTHORITY DULY
GIVEN BY THEIR RESPECTIVE BoARDS OF DIRECTORS HAYE CAUSED THESE PRESENTS TO BE EXECUTED BY A

MAJORITY OF THE DIRECTCRY OF EACH CONSTITUENT CORPORATION AND THE RESPECTIVE CORPORATE SEALS
YO BE HEREUNTO AFF{XED,

GEO. A, HORMEL & COMPANY

ArTes:

Q__Bpﬁhov\

SEch: T;\IIY

HORMLCL INC , D
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SECRETARY
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CERTIFICATE OF SECRETARY
GEO. A. HORSI?‘JL & COMPARY

The undersigned, I. J. HOLTON, doer h‘ereby.certify that he is
the duly elected, qual:l.fied and acting Secretary of Geo. A. Hormel & Company,
a Delaware corporation, end the undersigned does hereby rurther certify as
follows:

The foregoing Agreement of Merger dated November 18, 1960, by |
and between said Geo, A. Hormel_ & Company and Hormel Incorporated, e Minne«
pota corooro.tion,' and the directors of each corporation _m duly submitted
to the ut,ock.holdoro of said Geo A. Hormel & Company at 'a. nieet:lng 'thereor
duly called and held on December 20,‘. 1960, pursuant to notice thereof duly
published and mailed to all stockholders in accordsnce with the provieions
of Section 251 of the Gene.ra.l Corporation law of the State of Delé.ﬁare. At
anid moeting, suid Agreement of Merger was considered and a vote by ballot
lw.ke.n tor the adopt:ton or relection of the same. 'l‘ha hol.ders‘ of 821 ,096
. 8hares of Common Stock, be_:lng_more than two-thirds of the 1,125 ,30b_ shares
of Common Stock outstanding, voted for the edoption of said Agreement of
Merger and the holders of 5,643 shares of Common Btock votod agﬁi.nstl the
udoption of said Agreement of Mérger. All of the voting povwer of the share-
holders of said Geo. A. Hormel & Company is vested in the shares of c::mon ‘
Stock with one vote per Bhare. ‘ '

Dated: December 20, 1960,

_ 4.4

Secretary or Geo. A. Hormel & COmpany
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CERTIFICATE‘SF'SECRETARI
T OF
HORMEL 'INCORPORATED

The undersigned, GEO, V. RYAN, does hereby certify that he is
the duly elected, qualified and acting Secretary of Hormel Incorporated,
- a Mimmesota corporation, and the undersigned does hereby further certify
as follows: |

| The foregoing Agreement of Merger dated November 18, 1960, by
and between feo, A, Hbrmel & Company, & Delaware corporation, and said
" Hormel Incorporated,-end the directors of each corporation was duly sub—
'mitted to the stockholders of Hormel Incorporated at a meeting thereof
-duly called and held on December 19, 1960, pursuant to notice thereof
oduly mailed at least two weeke before said meeting to each stockholder:
of record, whether entitled to vote or not, at his last post office add-
- ress as shown by the records of the Becretary of said Hormel Incorporated..
At said meeting, said Agreement of Merger was considered and & vote by
nballot taken for the adoption or rejection of the same. The holders of
. 387,055 shares of Capital Stock, belng more than two-thirds of the
400 shares of Capital otock outstanding, voted for the adoption of sald
Agreement of Merger. The bholders of No ahares of Capital Stock .
‘voted-ageinst the adoption of said Agreement of Merger. All the Voting
power of shareholders of sald Hormel Incorporated is vested in the shares;
of’ Capital Stock, with one vote per share. |
. Dated: December 19, 1960, |

r" \':‘":""_‘_\UC;“_,‘ N : : o . /é ) . Q Cee ‘
R SR f | ~Becretary of Hormeij%ncorporated |
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The foregoing Agreement of Merger having been duly signed
by the Directors of Geo. A. Hormel & Conmpany ané by the Directors of
ormel Incorporated and having been adopted by the stockholders of
each of said corporations holding stock entitling them to exercise
| at least two-thirds of the voting power of said reepective corporations
~&nd the fact of such adoption having been certified on said Agreement
of‘Nergev_by the respective Secretaries of each of said'corporations,
sulc Agreement of Merger 1s hereby gigned by the President angd Secretary _

of eacli of said corporationg this 2% - day of Decenmber, 1960.

. . . ’ L
e
S [ T . .
N W Ly .
. ,r‘”‘. v 'U,._ ™ ';‘,"..., -
T L T LR

jxfffﬂw’“”nfﬁwl -Precident of Geo. A, Hormel & Company

Secrctar- of Geo. A, anmel & Company

k:Z{,;“: | | {!’r
/éﬁ,{) ZA! @M

Secretary of Hormel Incorpdrated

:'t//-t \ : —--";'.‘( ‘I
%‘i‘n OF HINNESOTA }
S8
COUHTY or IOUDR
On this j&g day of Deoember, 1960, before me, a Notary

valic vithkin and for said County, personally appeared R. F. GRAY and

I. J. FOLTON, to me personally known, who, being each by me duly sworn
did -say that they are respectively the President and Secretary.of
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Geo. A. Formel & Company, the corporation naned in the foregoing
invtrument, that the seal affixed to said instrument is the corporate

;4‘seal of said corporation, that -gaid instrument was signed and sealed .

fin behalf of said corporation by authority of its Board of Directors

and °tockholders, and that said R. F. GRAY and I. J. HOLTON acknovledged .

_said instrument to be their free act and deed.

e LILA M, HARRISON, Notary Publle
%&J/ Mowsr Counly, Minneznta
. My Commission Expires Juns 4ih 1947,

:' TA"‘F -;'_OF '-ﬁINNESOTA |
COUKTY OF MOWER i"ss
| On this j&___ﬁ_day or December, 1960, before me, a Notary
Public within and for said County, personally appeared H, H. COHEY‘and
Gr0. W. RYAN, to me personally known, who, being each by me duly sworn

did say that they are respectively the President and Secretary of Hormel

Incorporeted the corporation named in the foregoing instrument, that
the eeal aeffixed to saig 1nstrument is the corporate seal of said
corporation, that sald instrument was signed and sealed in behalf of )
seid oorporation by authority of 1ts Board of Directors and Stockholder3°
. and that said H, H, COREY end GEO. W. RYAN acknowiedged seld instrument

.topbe'their free act end deed,

(Notari—ai—eeal) W ,LL
l. ‘ A M, HARRISON, Notary Publie
| | M Mower County, Minnesota .
95 % / My Con-m:ssaon Expires Jung 4sh 1967,




